
 

 

State of Tennessee 
Health Services and Development Agency 
Andrew Jackson, 9​th​ Floor, 502 Deaderick Street, Nashville, TN  37243 
www.tn.gov/hsda          ​Phone: 615-741-2364         Fax: 615-741-9884 

 
August 1, 2020 
 
Victoria Lake 
West Tennessee Healthcare 
620 Skyline Drive 
Jackson TN 38301 
 
RE: Certificate of Need Application – ​Jackson Madison Surgery Center - CN2007-020 

   
F​or the establishment of a multi-specialty freestanding ambulatory surgical treatment          
center (ASTC) in the current location of West Tennessee Surgery Center located at 700              
West Forest Avenue, Suite 100, Jackson (Madison County), TN 38301. If approved, the             
31,453 SF facility consisting of 10 operating rooms will convert from a licensed             
hospital-based outpatient surgery center operated by Jackson-Madison County General         
Hospital to a licensed ASTC. The applicant is owned by Jackson Madison Surgery             
Center, LLC which is 100% owned by the Jackson-Madison County General Hospital            
District. The estimated project cost is $19,939,873.  
 

Dear Ms. Lake: 
  
This is to acknowledge the receipt of supplemental information to your application for a              
Certificate of Need. Please be advised that your application is now considered to be complete by                
this office. 
  
Your application is being forwarded to Trent Sansing at the Tennessee Department of Health, 
Division of Policy, Planning, and Assessment for Certificate of Need review.  You may be 
contacted by Mr. Sansing or someone from his office for additional clarification while the 
application is under review by the Department. Mr. Sansing’s contact information is 
Trent.Sansing@tn.gov​ or 615-253-4702.  
 
In accordance with Tennessee Code Annotated, §68-11-1607, et seq., as amended by Public             
Chapter 780, the 60-day review cycle ​for this project began on August 1, 2020. The first 60 days                  
of the cycle are assigned to the Department of Health, during which time a public hearing may be                  
held on your application. You will be contacted by a representative from this Agency to               
establish the date, time and place of the hearing should one be requested. At the end of the                  
60-day period, a written report from the Department of Health or its representative will be               
forwarded to this office for Agency review. You will receive a copy of their findings. The                
Health Services and Development Agency will review your application on October 28, 2020. 

mailto:Trent.Sansing@tn.gov
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Any communication regarding projects under consideration by the Health Services and           
Development Agency shall be in accordance with T.C.A. § 68-11-1607(d): 
 

1. No communications are permitted with the members of the agency once the Letter 
of Intent initiating the application process is filed with the agency. 
Communications between agency members and agency staff shall not be prohibited. 
Any communication received by an agency member from a person unrelated to the 
applicant or party opposing the application shall be reported to the Executive 
Director and a written summary of such communication shall be made part of the 
certificate of need file. 
 

2. All communications between the contact person or legal counsel for the applicant 
and the Executive Director or agency staff after an application is deemed complete 
and placed in the review cycle are prohibited unless submitted in writing or 
confirmed in writing and made part of the certificate of need application file. 
Communications for the purposes of clarification of facts and issues that may arise 
after an application has been deemed complete and initiated by the Executive 
Director or agency staff are not prohibited. 

 
Should you have questions or require additional information, please contact me. 
 
Sincerely, 
 
 
 
Logan G. Grant 
Executive Director 
 
 
cc:       Trent Sansing, TDH/Health Statistics, PPA 
 
 
 
 
 
 
 
 



 
 
 

 

State of Tennessee 
Health Services and Development Agency 
Andrew Jackson, 9​th​ Floor, 502 Deaderick Street, Nashville, TN  37243 
www.tn.gov/hsda          ​Phone: 615-741-2364         Fax: 615-741-9884 

 
 
 
 
MEMORANDUM 
 
TO: Trent Sansing, CON Director 

Office of Policy, Planning and Assessment 
Division of Health Statistics 
Andrew Johnson Tower, 2nd Floor 
710 James Robertson Parkway 
Nashville, Tennessee 37243 

 
FROM: Logan G. Grant 

Executive Director 
 
DATE: August 1, 2020 
 
RE: Certificate of Need Application 
                                                ​Jackson Madison Surgery Center - CN2007-020 
  
 

 
Please find enclosed an application for a Certificate of Need for the above-referenced project. 
 
This application has undergone initial review by this office and has been deemed complete. It is                
being forwarded to your agency for a sixty (60) day review period to begin on August 1, 2020                  
and end on October 1, 2020. 
 
Should there be any questions regarding this application or the review cycle, please contact this               
office. 
 
 
Enclosure 
 
cc: Vicki Lake 
 
 



 































































































































































































































































































































July 23, 2020 

Mr. Phillip Earhart 
HSD Examiner 
Tennessee Health Services and Development Agency 
502 Deaderick Street 
Andrew Jackson Building 
Nashville, Tennessee 37243 

RE: Certificate of Need Application CN2007-020 
Jackson Madison Surgery Center 

Dear Mr. Earhart, 

I I, I l, 

We are in receipt of your letter with additional questions. Below are our answers. 

1. Section A, 3. Executive Summary, Item A, Overview. 1) Description

It is noted the purpose of this project is to convert the hospital-based outpatient 
surgery center located at 700 West Forest Avenue, Suite 100, Jackson, TN to a 
freestanding ambulatory surgical treatment center. However, the Letter of Intent 
(LOI) notes the proposed ASTC will be located in the "former location" of the West 
Tennessee Surgery Center. Should the LOI have stated "current location" of West 
Tennessee Surgery Center (hospital-based outpatient surgery center)? Please 
clarify. 

RESPONSE: The Jackson Madison Surgery Center will be located at the current 
site of the West Tennessee Surgery Center. 

Please clarify why the applicant is willing to decrease from 6,687 surgical cases in 
2019 licensed as a hospital-based outpatient surgery center to 3,685 surgical cases 
in 2022 licensed as freestanding ambulatory surgical treatment center. 

RESPONSE: The decrease in volume is temporary due to changes involved in 
the conversion from a hospital based outpatient surgery center to a freestanding 
ambulatory surgical treatment center. The health system will have to make other 
adjustments to balance the decrease in revenue. Orthopedic volume will be 
moving from the West Tennessee Surgery Center to the West Tennessee 
Healthcare North Hospital location to focus on that particular specialty so those 
cases are shifting to a different location and not necessarily decreasing. 
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If approved, what will be last date of operations for the existing West Tennessee 
Surgery Center, and the first day of operations for the proposed freestanding 
ASTC project? 

RESPONSE: The estimated last day of operations at the West Tennessee Surgery 
Center will be 60 days prior to first day of the Jackson Madison Surgery Center 
operations 

Please clarify if any part of the proposed freestanding ASTC will be physician 
owned. 

RESPONSE: We do not know if the Jackson Madison Surgery Center will be 
physician owned at this time. Our intent is to evaluate that once the facility is 
transitioned from the hospital based outpatient surgery center to an ambulatory 
surgery treatment center. 

Please discuss if outpatient surgeries are being currently being performed at 
West Tennessee Healthcare North Hospital during renovation. In addition, 
please indicate if any outpatient surgical volumes from West Tennessee 
Healthcare North Hospital were shifted to the existing West Te1messee Surgery 
Center. 

RESPONSE: No surgeries are currently being performed at West Tennessee 
Healthcare North Hospital today. Renovations are required to begin operations 
again. 

2. Section A, 3. Executive Summary, Item A, Overview. 2) Ownership structure

What is meant by "manager-managed"?

RESPONSE: The response should have read owner-managed. Replacement page
2R is attached.

3. Section A, 3. Executive Summary, Item A, Overview. 3) Existing Similar
Service Providers

It is noted by the applicant the 18-county service area has six ambulatory surgical
treatment centers, and this proposed project will not result in any additional
ambulatory surgical center being added to the 18-county service area. However,
if this project is approved, an additional licensed ambulatory surgical center will
be added to the 18-county service area since the applicant is currently licensed as
a hospital based outpatient surgery center. Please clarify. If needed, please correct
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and submit a replacement page 2 (labeled as 2R). 

RESPONSE: One ambulatory surgery center will be added to the service area. A 
replacement page 2R is attached. 

4. Section A, 3. Executive Summary, Item A, Overview. 3.C Consent Justification

Please address the need for Consent Calendar by addressing the following four 
criteria: 

• Need, Economic Feasibility, Contribution to the Orderly Development of
Healthcare, and Quality Measures.

RESPONSE: The application concerns the conversion of an existing hospital­
based outpatient facility to a freestanding ASTC facility that will located at 700 
West Forest Avenue Suite 100, Jackson, Tennessee 38301. While it will add one 
ASTC to the service area, services will for the most part will remain the same. For 
an 18 county area and approximately 527,000 residents, the Jackson Madison 
Surgery Center will offer the most comprehensive surgery specialty services. 
Funding for the project is from cash reserves and a positive financial margin will 
begin in year three. The Jackson Madison Surgery Center will be licensed and 
accredited as an ambulatory surgery treatment center. The Center will enroll 
with all TennCare MCOs. It will also participate in independent quality 
measurement programs. 

If there is a need for the proposed project to be placed on Consent Calendar, why 
is the applicant waiting until September 2021 to complete licensure as a 
freestanding ASTC when there is no construction or renovation involved? 

RESPONSE: While there is no renovation needed at the Jackson Madison 
Surgery Center site, there is renovation need at the West Tennessee Healthcare 
North Hospital. The West Tennessee Healthcare North Hospital will have to be 
operational for transitioning cases there while the current West Tennessee 
Surgery Center at 700 West Forest Avenue is dosed for licensure and survey as a 
new ambulatory surgery treatment center. Because the West Tennessee Surgery 
Center is operational today as a hospital based outpatient surgery center, the 
volume of cases currently being performed cannot be stopped for 30-60 days to 
accommodate the transition to an ambulatory surgical treatment center. The 
renovation at the West Tennessee Healthcare North Hospital is required prior to 
the temporary move of cases from the current West Tennessee Surgery Center 
because the main Operating Rooms at Jackson-Madison County General 
Hospital (620 Skyline Drive) cannot accommodate the volume currently being 
performed at the West Tennessee Surgery Center. 
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5. Section A, 3. Executive Summary, Item A, Overview. 4) Existing similar service
providers

Please provide a listing of other healthcare facilities owned or managed by the
applicant.

RESPONSE: Attachment A,3. Executive Summary, Item A, Overview 4) contains
the listing.

Please provide a brief description of the applicant's expertise to operate a
freestanding ASTC.

RESPONSE: While we do not operate an ambulatory surgery treatment center
today, we have operated a hospital based outpatient surgery center for over 20
years. We have engaged the ambulatory surgery treatment center experts from
ECG Management Consultants, A Siemens Healthineers Company including
Naya Kehayes to consult on transition.

6. Section A, 4. Project Details, Item 4.B, Type of Ownership Control

Describe the existing or proposed ownership structure of the applicant, including
an ownership structure organizational chart. Explain the corporate structure and
the manner in which all entities of the ownership structure relate to the applicant.
As applicable, identify the members of the ownership entity and each member's
percentage of ownership, for those members with 5% ownership (direct or
indirect) interest.

RESPONSE: An organizational chart is attached. The entity is a limited liability
corporation (LLC) that is currently 100 owned by the Jackson-Madison County
General Hospital District.

7. Section A, 5. Project Details, Item 5, Name of Managemen1/0perating Entity

It is noted a management company is "not applicable" to the proposed project.
However, in the bottom paragraph on page 5 the applicant notes there will be a
new management company. Please clarify.

RESPONSE: The Jackson Madison Surgery Center will be owner managed by 
the Jackson Madison Surgery Center LLC. There will not be a separate 
management company. 
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8. Section A, Applicant Profile, Item 6A., Legal Interest in the site

Please provide documentation, e.g., deed, title, etc., that West Tennessee
Investors, LLC owns the building and property site of the proposed project.

Please provide the referenced master lease.

RESPONSE: Attached as Section A, Applicant Profile, Item 6A, Legal Interest in
the Site are the following:

Ground Lease between West Tennessee Healthcare, Inc. and West Tennessee
Investors, LLC.

Real Estate Assessment Data indicating property owner West Tennessee
Investors LLC

Tenant Lease Agreement between West Tennessee Investors, LLC and Jackson­
Madison County General Hospital District

Warranty Deed and Plat

9. Section A, Applicant Profile, Item 6B. (2), Floor Plan

The 2019 Jackson Madison County General Hospital Joint Annual Report
indicates there are 3 dedicated outpatient procedure rooms. Where are they
located?

RESPONSE: The procedure rooms are located in the hospital based Skyline
Endoscopy Center, 27 Medical Center Drive, Jackson, Tennessee 38301.

10. Section A, Applicant Profile, Item 12 Square Footage and Cost Per Square
Footage Chart

Please provide a brief description of the office building, including the age, the
number of floors, the total square footage of the building, and if the ASTC will be
the only service in the building.

Will the building space be designed for possible future expansion?

RESPONSE: The Medical Office Building was constructed in 2010. It has five
floors. The first floor contains the current West Tennessee Surgery Center. The
West Tennessee Neuroscience and Spine Center is located in 19,463 square feet
on the second floor. The third floor has Lillibridge Healthcare Services and The
Jackson Clinic cardiology, echo lab, laboratory, nuclear medicine, and infusion
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clinic. It is 18,801 square feet. West Tennessee Healthcare operates a pharmacy 
on the third floor in 662 square feet. The fourth floor has The Jackson Clinic 
departments of infectious disease, internal medicine, nephrology, 
pulmonary/ critical care medicine, pulmonary function testing, radiology, and 
ultrasound in 19,463 square feet. The fifth floor has The Jackson Clinic 
departments of audiology, ear/nose/throat, gastroenterology, 
general/thoracic/vascular surgery, urology, and research in 19,463 square feet. 
The building space was not designed for expansion. 

What is the distance between the proposed ASTC and the hospitals in the PSA? 
(Please display in a chart format.) 

RESPONSE: Below are distances from the proposed Jackson Madison Surgery 
Center, 700 West Forest Avenue Jackson, Tennessee 38301 
Name Address Distance in Time Distance in Miles 
Lauderdale 326 Ashbury Avenue 59 minutes 47.9 miles 
Community Hospital Ripley, TN 38063 
West Tennessee 4039 Highland Street 34 minutes 23.0 miles 
Healthcare Milan Milan, TN 38358 
Hospital 

West Tennessee 400 East Tickle Street, 53 minutes 48.3 miles 
Healthcare Dyersburg Dyersburg, TN 38024 
Hospital 

West Tennessee 161 Mount Pelia Road 1 hour, 10 minutes 54.8 miles 
Healthcare Volunteer Martin, TN 38237 
Hospital 
West Tennessee 650 Nuckolls Road, 41 minutes 30.2 miles 
Healthcare Bolivar Bolivar, TN 38008 
Hospital 

West Tennessee 175 Hospital Drive, 1 hour, 3 minutes 61.9 miles 
Healthcare Camden Camden, TN 38320 
Hospital 

Hardin Medical Center 935 Wayne Road, 1 hour, 14 minutes 54.9 miles 
Savannah, TN 38372 

Henry County Medical 301 Tyson Avenue, 1 hour, 16 minutes 62.4 miles 
Center Paris, TN 38242 

Baptist Memorial 631 Rb Wilson Drive, 52 minutes 39.7 miles 
Hospital Carroll Huntingdon, TN 38344 
County 

Baptist Memorial 709 Reelfoot Avenue, 1 hour, 17 minutes 61.9 miles 
Hospital Union City Union City, TN 38261 

Henderson County 200 West Church Street, 36 minutes 28.7 miles 
Community Hospital Lexington, TN 38351 

Jackson-Madison 620 Skyline Drive, 9 minutes .4 mile 
County General Jackson, TN 38301 
Hospital 

West Tennessee 367 Hospital 12 mintes 4.5 miles 
Healthcare North Boulevard, Jackson, TN 
Hospital 38305 

11. Section B, Need, Item 2. (Specific Criteria - ASTC). Need and Economic
Efficiencies
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What are the proposed operating hours of the project? 

RESPONSE: The Center's operating room will operate from 7:30 AM to 3:30 PM 
Monday through Friday 50 weeks per year. This translates into 120,000 potential 
surgical minutes per year (60 minutes per hour* 8.0 hours per day* 5 days per 
week * 50 weeks per year). 

Please complete the following chart, once for Year 1 and once for Year 2. 

YEAR 1 OPERATING PLAN 

Operating # Minutes Average Schedulable %of 
Rooms Cases Used Turnaround minutes* Schedulable 

Time Time Used 

OR#l 369 23,985 11,070 120,000 29.2% 

OR#2 369 23,985 11,070 120,000 29.2% 

OR#3 369 23,985 11,070 120,000 29.2% 

OR#4 369 23,985 11,070 120,000 29.2% 

OR#5 369 23,985 11,070 120,000 29.2% 

OR#6 369 23,985 11,070 120,000 29.2% 

OR#7 369 23,985 11,070 120,000 29.2% 

OR#8 369 23,985 11,070 120,000 29.2% 

OR#9 369 23,985 11,070 120,000 29.2% 

OR#I0 364 23,660 10,920 120,000 28.8% 

Total 3,685 239,525 110,550 1,200,000 29.2% 
Operating 
Rooms 

* defined as the summation of the minutes by each room available for scheduled cases
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Example: 7:30 AM to 4:30 PM, 5 days per week, 50 weeks/ year, equates to 9 hrs/ day X 
60 min/hr = 540 minutes/ day X 5 days/week = 2,700 minutes / week X 50 
weeks/year=135,000 schedulable minutes/room X the number of rooms=surgical suite 
schedulable capacity 

YEAR 2 OPERATING PLAN 

Operating # Minutes Average Schedulable %of 
Rooms Cases Used Turnaround minutes* Schedulable 

Time Time Used 

K:>R #1 564 36,660 16,920 120,000 44.7% 

OR#2 564 36,660 16,920 120,000 44.7% 

K:>R #3 564 36,660 16,920 120,000 44.7% 

OR#4 564 36,660 16,920 120,000 44.7% 

K:>R #5 564 36,660 16,920 120,000 44.7% 

OR#6 564 36,660 16,920 120,000 44.7% 

K:>R #7 564 36,660 16,920 120,000 44.7% 

OR#8 564 36,660 16,920 120,000 44.7% 

OR#9 564 36,660 16,920 120,000 44.7% 

OR#10 565 36,725 16,950 120,000 44.7% 

Total Operating 
Rooms 5,641 366,665 169,230 1,200,000 44.7% 

12. Section B, Need, Item 3. (Specific Criteria - ASTC). Need and Economic
Efficiencies; Access

Please complete the following chart for multi- or single-specialty ASTCs in the
PSA using 2019 JAR data.
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s erv1ce 
ASTC 

A rea ,pera mgan 0 f dP d roce ure R 

# Cases Cases/ 

oom ASTC P ahent U ·1· h 1zahon-2019

*%of # Cases Cases %of 
ORs OR Optimal PRs /PR Optimal 

Capacity Capacity 

Cape Surgery Center 2 1996 998 113% 1 1285 

Van Dyck ASC 2 1631 816 92% 1 0 

DDC Surgery Center 0 0 0 0 2 3520 

Summit Endoscopy Center 0 0 0 0 2 3159 

Sinele-Specialtv Sub-Total 4 3627 907 103% 6 7964 

Physicians Surgery Center 6 3790 632 71% 1 564 

Union City Surgery Center 2 442 221 25% 1 0 

Multi-Specialtv Sub-Total 8 4232 529 60% 2 564 

All ASTC TOTAL 12 7859 655 74% 8 8528 

Source: Tennessee Department of Health, Division of Health Statistics, Joint Annual Reports 
*Optimal capacity is 70% of full capacity

For a dedicated outpatient operating room: 

1285 69% 

0 0 

1760 94% 

1580 85% 

1327 71% 

564 30% 

0 0 

282 15% 

1066 57% 

• Optimum Capacity is defined as 70% of full capacity, or 884 cases per year.
For a dedicated outpatient procedure room:
• Optimum capacity is defined as 70% of full capacity, or 1,867 cases per

year.

13. Section B, Need, (Specific Criteria - ASTC).

Please remove question #2 from page 16 and submit a replacement page 16
(labeled as 16R). Please note question #2 is not part of the ASTC criteria.

RESPONSE: Replacement page 16R is attached

14. Section B, Need, Item 4. (Specific Criteria - ASTC). Need and Economic
Efficiencies

Does the applicant expect any of the cases at ASTCs in the proposed service area to shift 
to the applicant? If yes, please provide an estimate by specialty. 

RESPONSE: No we do not expect any shift of cases. 

Please discuss the impact the proposed project will have on area hospitals in the proposed 
eighteen county service area. Please complete the following chart using outpatient 
surgical cases for all hospitals in the proposed eighteen county service area. 
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Hospital 

Lauderdale Community 
Hospital 

West Tennessee 
Healthcare Milan 
Hospital 
West Tennessee 
Healthcare Dyersburg 
Hospital* 

West Tennessee 
Healthcare Volunteer 
Hospital* 

West Tennessee 
Healthcare Bolivar 
Hospital 
West Tennessee 
Healthcare Camden 
Hospital 

Hardin Medical Center 

Henry County Medical 
Center 

Baptist Memorial 

Hospital Carroll County 

Baptist Memorial 
Hospital Union City 

Henderson County 
Community Hospital 

Jackson-Madison 
County General 
Hospital 

West Tennessee 
Healthcare North 
Hospital* 

Total 

2016 OP 
Surgical 
Cases 
33 

1265 

5892 

1511 

142 

117 

3153 

6377 

219 

1286 

664 

27456 

3741 

55273 

2017 OP 2018 OP % 
Surgical Surgical Change 
Cases Cases 2016-2018 
130 388 1076% 

1485 1302 2.9% 

4557 4629 -21.4%

1509 1426 -5.6%

61 0 -100%

108 67 -42.7%

2097 1963 -37.7%

6065 6157 -3.4%

241 287 31.1% 

1706 1418 10.3% 

583 453 -31.8%

24767 22725 -17.2%

3581 3339 -10.7%

46890 44154 -20.1%

* were acquired by West Tennessee Healthcare in June 2018.

It is noted in September 2021 the applicant will close the West Tennessee Surgery Center 
located at West Forest Avenue and will move surgical volumes temporarily to West 
Tennessee Healthcare North Hospital. In September 2021 it is noted West Tennessee 
Healthcare North Hospital will complete renovations. Please discuss the impact the 
proposed project will have on the existing West Tennessee Surgery Center and Jackson­
Madison County General Hospital's outpatient surgical volumes. 

RESPONSE: There will not be any impact to the outpatient surgery volumes at Jackson­
Madison County General Hospital. At the West Tennessee Healthcare North Hospital, 
the only outpatient surgery specialty that will remain there indefinitely is outpatient 
orthopedics services. The impact is expected to be 1,430 cases. 

What is the distance between West Tennessee Healthcare North Hospital and the 
applicant? 
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RESPONSE: The West Tennessee Healthcare North Hospital is located 4.5 miles, 10 
minutes from the Applicant. 

Please complete the following chart using outpatient surgical cases. 

Hospital Outpatient Surgical Cases 
Historical Projected 

2017 2018 2019 2020 2021 2022 

Jackson Madison 14,292 14,085 13,292 14,212 14,147 8,375 

#OPORs # # # # # # 

# of cases to be 0 0 0 0 0 3,300 

shifted from West 
Tennessee 
Surgery Center 
# of cases to be 0 0 0 0 0 385 

shifted to the 
proposed ASTC 

West Tennessee * 191 1,138 0 0 4,045 

North 
# OPORs** 8 8 8 8 8 8 

# of cases to be 0 0 0 0 1,430 3,685 

shifted from 
West Tennessee 
Surgery Center 

# of cases to be 0 0 0 0 0 3,685 

shifted to the 
proposed ASTC 

#Jackson-Madison County General Hospital, 620 Skyline Drive, does not have 
dedicated outpatient operating rooms. 
*Not owned by West Tennessee Healthcare
**current North Hospital has 7 Operating Rooms and one shell space for 8 total

2023 

8,500 

# 

3,300 

2,341 

4,450 

8 
5,641 

5,641 

Please discuss the outpatient surgical renovations at West Tennessee Health 
North Hospital that will be completed in September of 2021. In your response, 
please indicate the current number of outpatient ORs and the number planned in 
September 2021. 

RESPONSE: The West Tennessee Healthcare North Hospital currently has 
seven (7) Operating Rooms, with shell space for an eighth (8th). Upon completion 
of renovations the Hospital will have eight (8) Operating Rooms. Renovations 
include the following: 
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1st Floor 

• Renovating space add prep and recovery rooms adjacent to surgery- there will
be 26 total with 11 in pre-op and 15 in recovery.

• Renovating the main patient registration and admitting spaces
Renovating the main cafeteria area

• Updating the finishes in the main corridors leading to surgery
• Upgrading elevator controls for building
• Replacing three HV AC units

2nd Floor

• Updating Finishes for 8 existing LDRP rooms that will be used for overnight total
joint patients

• Updating Finishes for 5 existing Older LDRP rooms that could also be used for
overnight joint patients

15. Section B, Need, Item 5. (Specific Criteria - ASTC). Need and Economic
Efficiencies

Please complete the following chart to show the projected number of cases for
the first two years of operation.

Yearl Year2 

Cases 3,685 5,641 

# of operating Rooms 10 10 

Cases per operating Room 368.5 564.1 

Optimum Utilization (70%) 884 884 

Percentage of Optimal Utilization 41.7% 63.8% 

16. Section B, Need, Hem 6. (Specific Criteria - ASTC). Access to ASTCs

Please complete the following chart with the mileage and drive times from each
county in the PSA to the proposed ASTC.
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County 

From 

Madison 
Gibson 
Carroll 
Henderson 
Hardeman 
Haywood 
Crockett 
Chester 
McNairy 
Hardin 

Lake 

Decatur 
Henry 

Weakley 

Benton 

Dyer 
Obion 
Lauderdale 

Travel to Jackson Madison 
Surgery Center 

Miles Drive Time 

2.3 5 minutes 
32.6 44 minutes 
43.0 45 minutes 
29.6 36 minutes 
42.8 57 minutes 
26.4 31 minutes 
20.9 23 minutes 
18.9 28 minutes 
43.7 50 minutes 
62.2 1 hour 20 

minutes 
69.4 1 hour 13 

minutes 
48.8 59 minutes 
66.8 1 hour 22 

minutes 
56.1 1 hour 12 

minutes 
68.2 1 hour 13 

minutes 
48.0 51 minutes 
69.2 1 hour 7 minutes 
55.0 1 hour 5 minutes 

Projected % of total 
Patients in Year Patients 

Two 

1658 29.4 

925 16.4 
254 4.5 
384 6.8 
254 4.5 
164 2.9 
237 4.2 
220 3.9 
310 5.5 
192 3.4 

34 .6 

130 2.3 
107 1.9 

135 2.4 

51 .9 

265 4.7 
135 2.4 
11 .2 

17. Section B, Need, Item 8. (Specific Criteria - ASTC). Access to ASTCs

Please explain how why the applicant included seven counties in the proposed 
service area that individually had less than 3% of the total West Tennessee 
Surgery Center cases in 2019. 

RESPONSE: The service area of the hospital based West Tennessee Surgery 
Center is 18 counties in rural West Tennessee. We believe this is the same service 
area for the new ambulatory surgery treatment center, Jackson Madison Surgery 
Center. 

How did the applicant determine which counties to include in the proposed 
service area? 

RESPONSE: The service area of the hospital based West Tennessee Surgery 
Center is 18 counties in rural West Tennessee. We believe this is the same service 
area for the new ambulatory surgery treatrnent center, Jackson Madison Surgery 
Center. 
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18. Section B., Need, Items 2-6

It is noted items 2-6 in the need section are incorrectly numbered and do not
match the numbering in the CON application. Please correct and submit
replacement pages.

RESPONSE: Replacement pages 10R-30R are attached.

19. Section B, Need, Item 4.A., Demographics

Please clarify why there is not a target population for the proposed project.

RESPONSE: We did not identify a target population for this project in order to
ensure the broadest portion of our community has access to the care that will be
provided at this center. Furthermore, as an existing center, we believe we will
have the same population use this site for ASC-eligible cases. That said, going
forward, we will not provide pediatric or orthopedic services as there are more
appropriate options for those patient populations.

What percentage of the projected patients in Year 2 will be 65+ in age? 

RESPONSE: Approximately 37% of the projected patients in Year 2 will be 65+ 
in age. 

20. Section B, Need, Item 5 (Existing Services)

Please complete the following table:

UtT f 1 1za 10n o f ASTC . P S Ill ropose dS erv1ce A rea 
ASTC County 2017 2018 Cases 2019 % Change 

Cases Cases 2017-2019 

PR OR PR OR PR OR PR OR 

Cape Dyer 

Surgery 699 1950 1055 1876 1285 1998 83.8% 2.5% 

Center S 

Van Dyck Henry 
I 2 0 2546 0 1631 

-
81450% 

ASC S 100% 

DDC Madison 
-

Surgery 6668 0 4452 0 3520 0 0 

Center S 
47.2% 
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Summit 
Endoscopy 

Center S 

Physicians 
Surgery 
Center M 

Union City 
Surgery 
Center M 

Total 

Obion 

Madison 

Obion 

3097 0 3710 

809 4477 838 

0 19 0 

11274 
6448 10055 

0 3159 0 2.0% 0 

-

4372 564 3790 
30.2% 

-15.3%

301 0 4472 0 23436% 

-

9095 8528 11891 
24.3% 

84.4% 

*Identify if the ASTC is multi- or single-specialty with an 'M' or 'S'.

21. Section B, Need, Item 6 (Applicant)

Please explain why having a new electronic medical record, new administration, 
new management. company, and new policies and procedures would cause 
surgery cases to drop 42.7% from 6,687 in 2019 to 3,685 cases in 2022? 

RESPONSE: The current configuration of services performed within the Jackson 
Madison Surgery Center will vary from what is currently being performed at the 
hospital based West Tennessee Surgery Center. Of the current 6,687 cases 
performed at the current West Tennessee Surgery Center, approximately 1,430 
cases are orthopedic and 831 are pediatric related both services that will not be 
delivered at the new center. When removing those from the starting number of 
cases, we arrive at a potential year 1 case volume of 4,426. Our projected cases in 
year 1 of 3,685 represents roughly 83-84 % of the potential year 1 case volume. 

Given the accreditation and credentialing process for the Jackson Madison 
Surgery Center, we believe it will take approximately 2 to 3 months to finalize 
the process and begin performing case volumes in earnest. As such, we have 
factored in a conservative lag time for commercial payers that are contingent 
upon Medicare certification and state licensure. It has been reported to 
Ambulatory Surgery Center Association (ASCA) that hospital based to 
ambulatory surgery treatment center conversions have experienced longer times 
(up to 6 months) to receive new Medicare provider numbers than de novo ASCs. 

What are the projected cases for West Tennessee Surgery Center for 2020 and 2021? 

RESPONSE: Actual cases for 2020 are 6,115. Projected cases for 2021 are 7,050. 

Where are the approximate 3,000 surgery cases (actual 2019-6,687 cases minus 
projected 2022-3,685 cases) in Year 2022 projected to receive their services? 
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RESPONSE: These cases will be performed in a combination of locations, 
including, but not limited to, West Tennessee North Hospital and Jackson­
Madison County General Hospital. 

Please complete the following charts for the applicant facility: 

Please complete the following surgical case projections by specialty for Year 1 
and Year 2 of the proposed project. 

Specialty # of Surgeons Year 1 OR Cases Year 2 OR Cases 
Ophthalmology 7 865 1,322 

General Surgery 11 972 1,488 

Urology 8 692 1,061 

Gynecology 27 686 1,051 

Otolaryngologv 4 262 401 

Pain Management 2 56 86 

Spine 2 48 73 

Plastic Surgery 3 104 159 

Total 64 3,685 5,641 
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22. Section B, Economic Feasibility, Item 3. (Historical Data Chart).

Please explain why there are inpatient charges included in the historical data
chart for a licensed hospital outpatient surgery center.

RESPONSE: The inpatient charges are patients that were unable to be
discharged from the West Tennessee Surgery Center and had to spend the night
at Jackson-Madison County General Hospital. There is an enclosed bridge across
West Forest Avenue from the West Tennessee Surgery Center to Jackson­
Madison County General Hospital. Patients are transported to Jackson-Madison
County General Hospital using this enclosed bridge.

23. Section B, Economic Feasibility, Item 5.A

The gross charge, deduction from revenue, and average net charge chat on page
39 is noted. However, please use the most recent years from the historical data
chart for the previous year and most recent year. Also, please place a footnote
under the chart noting those two years are from West Tennessee Surgery Center
(licensed as a hospital based outpatient surgery center). Please correct and submit
a replacement page 39 (labeled as 39R).

RESPONSE: Replacement page 39R is attached.

24. Section B, Economic Feasibility, Item 6.B Net Operating Margin Ratio

The Net Operating Margin Ratio chart is noted. However, the projected Year 2 net
operating margin ratio is incorrect. In addition, please use the historical data chart
for the most recent year, 1st previous and 2nd previous years. Please place a
footnote under the chart noting the three previous years are from West Tennessee
Surgery Center (licensed as a hospital based outpatient surgery center).

RESPONSE: Replacement pages 41R and 42R are attached.

25. Section B, Economic Feasibility, Item 6.C, Capitalization Ratio

Please provide a capitalization ratio per application instructions.

RESPONSE: The capitalization ratio from the West Tennessee Healthcare and
Related Affiliates Financial Statement and Supplementary Information Year
Ended June 30, 2019 is 41.6 percent.

26. Section B, Economic Feasibility, Item 8 Staffing

Please clarify if existing staff of the West Tennessee Surgery Center will be
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transitioned to the proposed free-standing ASTC. If not, how will the proposed 
ASTC be staffed? 

RESPONSE: It is our intent that the current staff at the WTSC will comprise the 
staff within the proposed free-standing ASTC as well as West Tennessee North. 
As we continue to grow our volumes, we will increase staff with appropriately 
trained and qualified individuals. 

27. Quality Measures. Item 2.c.2

Will the applicant accept a condition placed on the certificate of need relating
obtain to obtaining/ maintaining licensing, certification, and accreditation as
noted in the table on page 47 of the application?

RESPONSE: Yes

28. Section B. Contribution to Orderly Development Item 2.a and 2.b

What impact will the proposed project have on outpatient surgical services at
Physician's Surgery Center and Jackson-Madison County General Hospital
located in Madison County?

RESPONSE: There will be no impact on outpatient surgery volumes at Jackson­
Madison County General Hospital. We anticipate no changes in volumes of the
Physician's Surgery Center.

Under the heading negative effects, it is noted by the applicant this certificate of
need is to convert a hospital-based outpatient surgery center to an ambulatory
surgical treatment center that will continue to serve residents of rural West
Tennessee at a lower cost. Ts the applicant noting this is a negative or positive
effect?

RESPONSE: This is a positive effect.

29. Proof of Publication

Attach the full page of the newspaper in which the notice of intent appeared with
the mast and dateline intact or submit a publication affidavit from the newspaper
that includes a copy of the publication as proof of the publication of the letter of
intent.

RESPONSE: Proof of publication is attached. 
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Let me know if you need further information. I may be reached at vicki.lake<cuwth.org or 
(731) 984-2160

Sincerely, 

LA 5 
Vic on . al<e 
Director, Community Development 

Enclosure 
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STATE OF TENNESSEE 

COUNTY OF Madison 

AFFIDAVIT 

NAME OF FACILITY: Jackson Madison Surgery Center 

I, VICTORIA S. LAKE , after first being duly sworn, state under oath 
that I am the applicant named in this Certificate of Need application or the lawful agent 
thereof, that I have reviewed all of the supplemental information submitted herewith, and 
that it is true, accurate, and complete. 

Signature/Title 
Director, Community Development 

Sworn to and subscribed before me, a Notary Public, this the --=::...:II"'- day of ju.\") , 20-1:Q,

witness my hand at office in the County of N\W't)tX\ , State of Tennessee.

My commission expires __._��-½--· ..... \=----'"l,"----'-\ __ , 1,()1 .. \

HF-0043 

Revised 7 /02 
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3. EXECUTIVE SUMMARY

A. overview

Please provide an overview not to exceed three pages in total explaining each numbered
point.

1) Description - Address the establishment of a health care institution, initiation of health
services, bed complement changes, and/or how this project relates to any other
outstanding but unimplemented certificates of need held by the applicant;

RESPONSE: This purpose of this certificate of need request is to convert the hospital-based 
outpatient surgery center located at 700 West Forest Avenue Suite 100 (CN0808-055), Jackson, 
Tennessee, to a freestanding ambulatory surgical treatment center that will continue to serve 
residents of rural West Tennessee at the same location. This CON initiates and establishes the 
Jackson Madison Surgery Center located at 700 West Forest Avenue, Suite 100, Jackson, 
Tennessee. The proposed conversion ot a freestanding facility will assist with cost savings and 
improvements to patient care. There are no beds associated with this certificate of need. The 
facility is located on the first floor of a Medical Office Building across the street from the Jackson­
Madison County General Hospital in 31,543 square feet. There is no construction proposed with 
this project, nor would there be an increase in operating rooms or procedure rooms to the service 
area. If approved, Jackson Madison Surgery Center would convert the space currently operated 
as West Tennessee Surgery Center to a freestanding surgery center with 1 O operating rooms, 30 
bed pre-and post-anesthesia care unit (PACU), nurses station, staff offices, medical records, 
admitting area, lobby, and waiting area. 

2) Ownership structure;

RESPONSE: The Jackson Madison Surgery Center is owned by the Jackson Madison Surgery 
Center LLC. The company will be owner-managed. 

3) Service area;

RESPONSE: The primary service area of the Jackson Madison Surgery Center defined by Madison, 
Gibson, Carroll, Henderson, Hardeman, Haywood, Crockett, and Chester counties. The secondary 
service area is composed of McNairy, Hardin, Lake, Decatur, Henry, Weakley, Benton, Dyer, Obion, 
and Lauderdale counties. These counties will supply 96.8 percent of the projected cases. 

4) Existing similar service providers;

RESPONSE: The 18-county service area has six ambulatory surgical treatment centers. As this 
project involves the conversion of an existing facility to freestanding only, this project add one 
ambulatory surgical centers to the 18-county service area. 

Cape Surgery Center, LLC 401 E Tickle Street, Dyersburg 38024 

Van Dyck ASC, LLC 1024 Kelly Drive Paris 38242 

DOC Surgery Center 9 Physicians Drive Jackson 38305 

Physicians Surgery Center 207 Stonebridge Boulevard Jackson 38305 

Summit Endoscopy Center 1109 East Reelfoot Avenue Union City 38261 

Union City Surgery Center 1722 East Reelfoot Drive Union City 38261 

HF-0004 Revised 711/2019 2 R 
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Jackson-Madison County General Hospital District 
-Svstem Information 
tJackson-Madison County General Hospital - Acute 
!Jackson-Madison County General Hospital - Pharmacy 

Provider Based Department (ON CAMPUS) 

,.,. ....... ,.,_.., ............. , .... _,, ................... _ _. ...... , ................. . ·-- ...... 

Alice and Carl Kirkland Cancer Center (Kirkland Cancer Center) 
Anesthesiology 

Cardiology 
Clinical Hematology 

Dermatology 
Emergency 

Family Practice 
Gastroenterology 
Infectious Disease 

Internal Medicine 
Medical Oncology 

Medicine 

Nephrology 
Neurology 

Neurophysiology 
Obstetrics & Gynecology 

Oncology 
Ophthalmology and Otolarnology 

Orthopedic Surgery 
Pain Clinic 
Pathologv 

Pediatrics/NeonatologyPediatric Subspecialties 
Pulmonary Disease 
Radiation Oncology 

Radiology 
Skyline Endoscopy 

Sleep Disorders Center 
Surgery, 620 Skyline Drive 
Urology, 620 Skyline Drive 

West Tennessee Surgery Center 
Wound Care, 620 Skyline Drive 
West Tennessee Imaging Center 

Provider Based Department (OFF CAMPUS) 

"A Service of Jackson-Madison County General Hos.e_ital" 

Alice and Carl Kirkland Cancer Center, 

Other 
LIFT Wellness Center _(_LIF_T Health) 
Medical Center Anesthesia Inc. 

Address 

620 Skyline Drive, Jackson, TN 38301 
620 Skyline Drive, Jackson. TN 38301 

720 West Forest Avenue, Jackson Tn 38301 
620 Skyline Drive, Jackson, TN 38301 
620 Skyline Drive, Jackson, TN 38301 
620 Skyline Drive, Jackson, TN 38301 
620 Skyline Drive, Jackson, TN 38301 
620 Skyline Drive, Jackson, TN 38301 
620 Skyline Drive, Jackson, TN 38301 
620 Skyline Drive, Jackson, TN 38301 
620 Skyline Drive, Jackson, TN 38301 
620 Skyline Drive, Jackson, TN 38301 
620 Skyline Drive, Jackson, TN 38301 
620 Skyline Drive, Jackson, TN 38301 
620 Skyline Drive, Jackson, TN 38301 
620 Skyline Drive, Jackson, TN 38301 
620 Skyline Drive, Jackson, TN 38301 
620 Skyline Drive, Jackson, TN 38301 
620 Skyline Drive, Jackson, TN 38301 
620 Skyline Drive, Jackson, TN 38301 
620 Skyline Drive, Jackson, TN 38301 
620 Skyline Drive, Jackson, TN 38301 
620 Skyline Drive, Jackson, TN 38301 
620 Skyline Drive, Jackson, TN 38301 
620 Skyline Drive, Jackson, TN 38301 
620 Skyline Drive, Jackson, TN 38301 
620 Skyline Drive, Jackson, TN 38301 
27 Medical Center Drive, Jackson Tn 38301 
620 Skyline Drive, Jackson. TN 38301 
620 Skyline Drive, Jackson, TN 38301 
620 Skyline Drive, Jackson, TN 38301 
700 Forest Avenue Jackson TN 38301 
620 Skyline Drive, Jackson, TN 38301 
300 Coastsland Drive, Jackson TN 38301 

29 Wayne Rd Savannah TN 38372 
, 3525 Chere Carol Road Humboldt TN 38343 

200 Hospital Drive Trenton, TN 38382 
3525 Chere Carol Road Humboldt TN 38343 
367 Hospital Boulevard Jackson TN 38305 
17 4 Murray Guard Drive Jackson TN 38305 

101 Jackson Walk Plaza, Jackson TN 38301 
620 Skyline Drive, Jackson Tn 38301 

Attachment 
Healthcare 

A,3. Listing of 
Facilities 
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Camden Cardiology Outreach Clinic 
Dyersburg Cardiology Outreach Clinic 
Lexington Cardiology Outreach Clinic 
Martin Cardiology Outreach Clinic 
Paris Cardiology Outreach Clinic 
Brownsville Cardiology Outreach Clinic 

Sleee. Center 
Sleep Lab 
Sleep Lab 
Sleep Lab 
Sleep Lab 

Infusion Clinic 

Wellness Clinic 
Wellness Clinic 

Lung Nodule Clinic 
West TN Heart and Vascular 

Pediatric Neurodevelopmental Clinic 
Pediatric Hospitalists 

186 Hospital Drive, Camden TN 38320 
1700 Woodlawn Drive Dyersburg TN 38012 
9550 Highway 412 West Lexington TN 38351 
215 Hawks Road, Suite 4 Martin TN 38237 
1006 B Cornerstone Drive Paris TN 38242 
71 Medical Center Drive Brownsville TN 38012 

J2_7_Medical Center Drive_Suite A, Jackson, TN 38301 
175 Hospital Drive Camden Tennessee 38320 
650 Nuckolls Road Bolivar TN 38008 
4039 S Highland Street Milan Tennessee 38358 
620 Skyline Drive Jackson, Tennessee 38301 
620 Skyline Drive Jackson, Tennessee 38301 
620 Skyline Drive Jackson, Tennessee 38301 
101 Jackson Walk Plaza Jackson, Tennessee 38301 
620 Skyline Drive Jackson, Tennessee 38301 
1700 Woodlawn Dyersburg Tennessee 38024 
620 Skyline Drive Jackson, Tennessee 38301 
620 Skyline Drive Jackson, Tennessee 38301 
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Address 

Pathways of Tennessee, Inc. 

Pathways - mental health hospital 367 Hospital Boulevard 4th Floor Jackson, TN 38305 

Pathways - Adult Psychiatric Outpatient Office 238 Summar Drive, Jackson TN 38301 

Pathways-Alcohol & Drug Residential Detoxification 4039 South Highland 3rd Floor, Milan TN 38358 

Pathways - Pharmacy 238 Summar Drive, Jackson TN 38301 

Pathways - Day Treatment 905 East Chester Street, Jackson Tn 38301 

Pathways - Dyer County Office 1720 Woodlawn Avenue Dyersburg, TN 38024 

Pathways - Employee Assistance Program 33 Directors Row, Jackson Tn 38305 

Pathways - Gibson County Office 4039 South Highland St, Suite 2 Milan TN 38358 

Pathways - Henderson County Office 9550 Hwy 412 West, Ste B, Lexington, TN 38351 

Pathways - Lake County Office 223 South Court Street, Tiptonville, TN 38079 

Pathways - Obion County 930 Mt. Zion Road, Union City TN 38261 

Pathways - Haywood County Office 1120 Tammbell Street, Brownsville, TN 38012 
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Legal Name Address 

Hospitals 

BOLIVAR GENERAL HOSPITAL, INC. 

Bolivar General Hospital -Critical Access 06-22-18 ( Acute former) 650 Nuckolls Road, Bolivar, TN 38008 

Bolivar General Hospital - Swing Bed 650 Nuckolls Road, Bolivar, TN 38008 

Bolivar General Hospital - Pharmacy 650 Nuckolls Road, Bolivar, TN 38008 

CAMDEN GENERAL HOSPITAL, INC. 

Camden General Hospital - Critical Access 175 Hospital Drive, Camden, TN 38320 

Camden General Hospital - Swing Bed 175 Hospital Drive, Camden, TN 38320 

Camden General Hospital - Pharmacy 175 Hospital Drive, Camden, TN 38320 

MILAN GENERAL HOSPITAL, INC. 

Milan General Hospital - Acute Beds 4039 South Highland, Milan, TN 38358 

Milan General Hospital - Swing Bed 4039 South Highland, Milan. TN 38358 

Milan General Hospital -Pharmacy 4039 South Highland, Milan, TN 38358 

WEST TENNESSEE HEALTHCARE DYERSBURG HOSPITAL 400 East Tickle Street, Dyersburg TN 38024 

West Tennessee Healthcare Dyersburg Hospital Acute Beds 400 East Tickle Street, Dyersburg TN 38024 

West Tennessee Healthcare Outpatient Surgical Services 420 Wilkinson Drive, Dyersburg, TN 38024 

West Tennessee Healthcare Dyersburg Hospital Swing Beds 400 East Tickle Street, Dyersburg TN 38024 

WEST TENNESSEE HEALTHCARE VOLUNTEER HOSPITAL 161 Mount Pelia Road, Martin, TN 38237 

West Tennessee Healthcare Volunteer Hospital Acute Beds 161 Mount Pelia Road, Martin, TN 38237 

West Tennesssee Healthcare Hillview Diagnostic Center 1135 Broadway Street Suite A, South Fulton TN 

West Tennessee Healthcare Volunteer Hospital Swing Beds 161 Mount Pelia Road, Martin, TN 38237 

Other 

Health Partners 1804 Highway 45 ByPass, Jackson, TN 38305 

Hospice of West Tennessee 1804 Highway 45 ByPass, Jackson, TN 38305 

Medical Center EMS 620 Skyline Drive, Jackson TN 38301 

TennCare 

Medical Center Laboratory 620 Skyline Drive, Jackson TN 38301 

TennCare 

Medical Center Medical Products 1061 West Forest Avenue, Jackson TN 38301 

Medical Center Medical Products Infusion Services 1061 West Forest Avenue, Jackson TN 38301 

Medical Center Medical Products inside Kirkland Cancer Center 720 West Forest Avenue Jackson TN 38301 

Medical Center Medical Products inside Jackson General Lower Level 620 Skyline Drive Jackson, TN 38301 

Therapy and Learning Center Inc. 34 Garland Drive, Jackson, TN 38305 

Therapy and Leaming Center Inc. (Adult Day Care) 32 Conrad Drive Jackson TN 38301 

Child Care Resource and Referral 1804 Hwy 45 ByPass 2nd FL Jackson TN 38305 

KIDS Program 32 Garland Drive Bldg B Jackson TN 38305 

Pediatric Therapy 32 Garland Drive Jackson TN 38305 

10 Garland Drive Jackson TN 38305 

Rein-Bow Riding Academy 150 Frays Lane Huron TN 38345 

Trenton Medical Center 200 Hospital Drive, Trenton TN38382 

Lexington Medical Center 9550 Highway 412 West Lexington TN 38351 
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WEST TN MEDICAL GROUP Address 

I
,' 

', 
' 

,, " , ,

Cardiothoracic Surgery Center 27A Medical Center Drive, Jackson TN 38301 

Bolivar General Hospitalist 650 Nuckolls Road Bolivar TN 38008 

Camden General Hospitalist 175 Hospital Drive, Camden TN 38320 

Heart Rhythm Clinic 27A Medical Center Drive, Jackson TN 38301 

Hospitalists 616 W Forest Avenue Jackson TN 38301 

GYN Specialists 379 Hospital Boulevard, Jackson, Tennessee 38305 

Jackson Surgical Associates 395 Hospital Boulevard, Jackson TN 38305 

587 Skyline Drive, Jackson Tn 38301 

Medical Clinic of Jackson 616 W Forest Avenue Jackson TN 38301 

Medical Clinic of Jackson 101 Jackson Walk Plaza Jackson TN 38301 

1700 Woodlawn Avenue, Dyersburg TN 38024 

Milan General Hospitalist 4039 S Highland Avene Milan TN 38358 

Milan General Hospitalist 616 W Forest Avenue Jackson TN 38301 

School Clinic Milan 1100 Middle School Road, Milan Tn 38358 

West TN Neurosciences 700 West Forest Avenue Suite 200, Jackson TN 38301 

West TN Neurosciences 27 Medical Center Drive Suite A, Jackson TN 38301 

West TN Neurosciences 1006 B Cornerstone Drive Paris, TN 38242 

West TN Neurosceinces 616 W Forest Avenue Jackson TN 38301 

West TN Neurosciences 1700 Woodlawn Avenue, Dyersburg TN 38024 

Pallative Care 620 Skyline Drive Jackson TN 38301 

Pallative Care 720 West Forest Avenue Jackson TN 38301 

Primecare Medical Center 710 East Main Street, Adamsville, TN 38310 

Primecare Medical Center 426 White Avenue, Henderson, Tn 38340 

Primecare Medical Center 270 East Court Avenue Suite B, Selmer, Tn 38375 

Primecare Medical Center 155 Hamlett Avenue Henderson, TN 38340 

Primecare Medical Center 650 Nuckolls Road Bolivar TN 38008 

Primecare Medical Center 9550 Highway 412 West Lexington TN 38351 

Mid Town Pharmacy 270 E Court Avenue Suite C, Selmer, Tn 38375 

West TN Medical Group Lexington 9550 Highway 412 West Lexington TN 38351 

School Health Clinic 668 Lexington Avenue Jackson TN 38301 

West TN Gastro 27 Medical Center Drive Jackson TN 38301 

West TN Gastro 935 Wayne Road Savannah TN 38372 

West TN Gastro 650 Nuckolls Road Bolivar TN 38008 

West TN Gastro 71 Medical Center Drive, Brownsville, TN 38012 

West TN Gastro 175 Hospital Drive Camden TN 38320 

West TN Gastro 1006 Cornerstone Drive Suite B, Paris TN 38242 

West TN Gastro 1700 Woodlawn Drive Dyersburg TN 38024 

West TN Gastro 9550 Highway 412 West Lexington TN 38351 

Industry Clinics 

Marvin Windows (7161) 101 Marvin Drive, Ripley, TN 38063 

TBDN (7163) 141 0 US Highway 70 ByPass Jackson, TN 38301 
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,Cceo (7164) 
'oeita Faucet (7165) 
ThyssenKrupp (7166) 

MARTIN HEAL TH 

West Tennessee Medical Group Primary Care Martin 
West Tennessee Medical Group Hillview South Clinic 

WT REGIONAL MEDICAL ASSOCIATES 

West Tennessee Medical Group Primary Care Caruthersville 
WT MEDICAL ASSOCIATES 

West Tennessee Medical Group Primary Care Dyersburg 
West Tennessee Medical Group_ Prim_a_ry_ Care Halls 
West Tennessee Medical Group Women's Care Dyersburg 
West Tennessee Medical Group Surgery Group Dyersburg 
West Tennessee Medical Group Orthopedics Dyersburg 
West Tennessee Medical Group Digestive Health Dyersbur_g_ 
West Tennessee Medical Grou_e___!!lternal Medicine Dyersburg 
West Tennessee Medical Group Family Medicine Dyersburg 
West T enenssee Medical Group Urology Jackson 

West Tennessee Medical Group Primary Care Martin- Hawks 
West Tennessee Medical Group ENT Dyersburg_ 
MedSouth Medical Center, Dyersburg Beginning 10/1/19 from WTMG 

BOLIVAR GENERAL HOSPITAL INC 

West Tennessee Medical Graue Bolivar 

Lwr University Medical Associates Inc. 
ldba West Tennessee Healthcare UT Medicine 

I West Tennessee Healthcare Hospitalists Inc. 
I Hos_e_italists 

9159 Telecom Drive Milan TN 38358 
3441 Rideacrest Road Extened, Jackson, TN 38305 
600 S Main St Middleton, TN 38052 

143 Kennedy Drive Martin TN 38237 
1135 Broadway South Fulton TN 38257 

108 West 15th Street Caruthersville MO 

1716 Parr Avenue Suite B Dyersbur11. TN 38024 
320 South Church Street Halls TN 38040 
455 East Parkview Street Dyersburg TN 38024 
503 East Tickle Street Suite A Dyersbur_g_ TN 38024 
1718 Parr Avenue Suite C Dyersburg TN 38024 
420 Wilkinson Drive 2nd Floor Dyersburg TN 38024 
1629 Woodlawn Avenue, Dyersburg TN 38024 
1716 Parr Avenue Suite C Dyersburg TN 38024 
379 Hos_e_tial Blvd Jackson TN 38305 
1716 Parr Avenue Suite F, Dyersburg TN 38024 
1716 Parr Avenue Suite A, Dyersburg TN 38024 
31 Physicians Drive Jackson TN 38305 
1270 Union University Drive Unit A Jackson TN 38305 
21 Meridan Spring_s Jackson TN 38301 
215 Hawks Road Suite 4 Martin TN 38237 
215 Hawks Road Suite 6 Martin TN 38237 
1718 Parr Avenue Suite E Dyersburg TN 38024 
1700 Woodlawn Avenue, Dyersburg TN 38024 

640 Nuckolls Road Bolivar TN 38008 

I 294 Summar Drive Jackson TN 38301 
I 

I 
T620 Skyline Drive Jackson TN 38301 
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Lift Therapy, Inc. Address 

Lift Therapy, Inc. 101 Jackson Walk Plaza, Jackson Tn 38301 

Sports Plus Aqua Therapies, 614 E. Carriage House Drive, Jackson TN 38305 

Sports Plus Rehab Center North 1378 Union University Drive Jackson Tn 38305 

Sports Plus Rehab Center South 1725 D South Highland Jackson Tn 38301 

Sports Plus Rehab Center Dyersburg 1700 Woodlawn Dyersburg TN 38024 

Sports Plus Rehab Center Henderson 123 Front Street, Henderson TN 38340 

Sports Plus Rehab Center Lexington 9550 Highway 412 West Lexington Tn 38351 

Sports Plus Rehab Center Medina 29 Garrett Drive Medina, TN 38355 

Sports Plus Rehab Center Alamo 300 Climer Loop Alamo Tennessee 38001 

Sports Plus Rehab Center Brownsville 38 Medical Center Drive Brownsville TN 38012 

Sports Plus Rehab Center Humboldt 3525 Chere Carol Road Humboldt, Tn 38343 

Sports Plus Rehab Center Milan 14075 South 1st Street #R Milan TN 38358 

Sports Plus Rehab Center Trenton 2017 South College Street Suite A, Trenton Tn 38382 

Work Plus Rehab Center 343 Vann Drive Jackson TN 38305 
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Medical Center EMS Licenses and Locations 

License No Station No Address 

Madison County EMS0000005702 44 Forest Cove, Jackson TN 38301 

2 60 Auditorium Drive, Jackson TN 38301 

3 3550 North Highland Avenue, Jackson TN 38305 

3 Fleet 3550 North Highland Avenue, Jackson TN 38305 

8 105 Watson Road, Jackson TN 38305 

9 57 Quinn Drive Jackson TN 38301 

Chester County EMS0000010067 4 320 Quinco Drive Henderson TN 38340 

Benton County EMS0000010066 5 187 Hospital Drive, Camden TN 38320 

6 7264 Cedar Grove Road Big Sandy TN 38221 

7 10698 Highway 192 Holladay TN 38341 

11 113 Enterprise Dr Adamsville TN 38310 

Dyer County EMS0000010248 12 1012 Forrest St Dyersburg TN 38024 

14 718 Sharps Ferry Road Newbern TN 38059 
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Attachment Section A,4. Ownership,

100% 

West Tennessee 

Healthcare, Inc 

I , .. 

, 'I 

Jackson Madison Surgery Center, LLC 

Jackson-Madison County General 

Hospital District 

Sublease of Space 

100% 

Jackson Madison County 

Surgery Center, LLC 
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STATE OF TENNESSEE 

COUN1Y OF MADISON 

GROUND LEASE 

Section A Legal 
Interest in Site 

This GROUND LEASE (this "Lease") is made and entered into effective as of the 19th day 

of December, 2008, by and between WEST TENNESSEE HEAL TH CARE, INC., a Tennessee 

non profit corporation and governmental instrumentality of Jackson-Madison County General 

Hospital District ("Landlord"), and WEST TENNESSEE INVESTORS, LLC, a Tennessee 

limited liability company ("Tenant"). 

WI T N E S S E T H: 

WHEREAS, Landlord owns that certain tract or parcel of land containing approximately 

four and 15/lO0ths (4.15) acres fronting on West Forest Avenue in Jackson, Madison County, 

Tennessee, which land is depicted as "Lot l "  on the plat entitled "Final Plat of Lot 1 Medical Office 

Center Forest A venue" prepared by Professional Land Services Inc. dated October 17, 2008 and 

recorded in Plat Book 10, Page 639 in the Register's Office of Madison County, Tennessee (the 

"Plat") and more particularly described on Exhibit A attached hereto and incorporated herein by 

this reference (the "Land"); and 

WHEREAS, Landlord has developed a long-range plan to meet the growing need for 

patient care services and ancillary facilities consistent therewith in the Jackson-Madison County 

General Hospital District's hospital facility (the "Hospital") service area; and 

WHEREAS, having ancillary facilities relating to the provision of medical services will 

improve the delivery of patient care services in the Hospital's service area; and 

5098715-7 
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WHEREAS, patients and physicians may be required to expend their time and consume 

scarce energy resources traveling between the Hospital and offices maintained by physicians at 

various locations; and 

WHEREAS, having the offices of physicians providing medical services to patients being 

treated at the Hospital physically near such facility will improve the delivery of patient care services 

by making such physicians more readily available to perfonn services in the Hospital; and 

WHEREAS, the public will benefit from the enhanced delivery of patient care services to 

be expected from having physicians more readily available in the Hospital's service area; and 

WHEREAS, insufficient office facilities have been constructed in the Hospital's service 

area to provide such benefits to the full extent desirable to serve the public good; and 

WHEREAS, Landlord desires (i) to encourage the location of physicians on or near the 

Hospital's campus (the "Campus") to enhance delivery of patient care services and provide other 

benefits to Landlord and (ii) to increase health care services on the Campus; and 

WHEREAS, as part of Landlord's long range expansion plans, Landlord and Tenant have 

entered into an Amended and Restated Development Agreement dated as of September 24, 2008 

(the "Development Agreement") pursuant to which a building containing approximately 106,772 

rentable square feet to be known as the "Medical Center Physicians Tower" (the "Building"), to be 

constructed and owned by Tenant and used as a "Class A" medical office building and ambulatory 

surgery center, is planned for that certain area of the Land containing approximately ninety three 

one hundredths (0.93) acres and depicted as "Lease Parcel" (the "Leased Premises") on the site plan 

attached hereto as Exhibit Band incorporated herein by this reference (the "Site Plan"). 
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NOW, THEREFORE, In consideration of the rent to be paid, the mutual covenants and 

agreements herein contained, and for other good and valuable consideration, the receipt and legal 

sufficiency of which are hereby acknowledged, the parties hereto agree as follows: 

I. 

PREMISES 

Landlord hereby demises and rents unto Tenant, and Tenant hereby rents and hires from 

Landlord, the Leased Premises, together with any and all improvements located thereon and 

appurtenances thereto (collectively, the "Demised Premises"); together with: (i) the non-exclusive 

right to utilize, subject to reasonable controls and restrictions imposed by Landlord from time to 

time for safety and traffic control, all sidewalks, walkways, driveways, roads and streets located 

from time-to-time on the portion of the Campus located to the south of West Forest Avenue which 

are reasonably necessary for the development, construction and operation of the Building; (ii) the 

non-exclusive right of ingress and egress for pedestrian traffic to and from the Building over all 

sidewalks and walkways located between and/or connecting the Hospital facilities and buildings on 

the Campus to the Building; and (iii) the non-exclusive right of ingress and egress for vehicular and 

pedestiian traffic to and from the Building and parking areas located upon the Land over those areas 

labeled "Ingress-Egress Easement" on the Plat. 

The foregoing rights and easements shall be appurtenant to the Demised Premises and are 

hereinafter included in the definition of the Demised Premises. On or before the Commencement 

Date (hereinafter defined), Landlord and Tenant shall enter into an easement agreement, reasonably 

acceptable to both parties and which shall be recorded in the Register's Office of Madison County, 

Tennessee, pursuant to which Landlord shall grant the foregoing rights and easements to Tenant for 

the Term (hereinafter defined) of this Lease. 
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The following additional stipulations, hereby declared to be conditions of this Lease, shall, 

unless otherwise expressly stated, be applicable at all times throughout the tenn of this Lease. 

II. 

TERM OF LEASE AND RENT AL 

The initial term of this Lease shall be for a period of fifty (50) years (the "Initial Tenn"), 

commencing on the earlier of (i) the date of closing of the loan to be obtained by Tenant for the 

construction of the Building and (ii) commencement of site work on the Demised Premises by 

Tenant (the earlier of such dates being the "Commencement Date"), and ending on the last day of 

the month during which the fiftieth (50
th

) anniversary of the Commencement Date occurs (the 

"Expiration Date"). On or about the Commencement Date, Landlord and Tenant shall execute a 

written agreement establishing the Commencement Date. 

Tenant shall have three (3) consecutive options to extend the te1m of this Lease (the 

"Renewal Options"), each for a period of ten (IO) years (each, a "Renewal Tenn"). Tenant may 

exercise each of the Renewal Options by providing written notice thereof to Landlord at least one 

year (1) prior to expiration of the Initial Term or then-current Renewal Term, as applicable. The 

Initial Tenn, together with all exercised Renewal Terms, shall hereinafter be referred to as the 

"Term". 

Beginning on the Commencement Date and continuing until the Rent Commencement Date 

(hereinafter defined) (the "Preliminary Term"), Tenant shall pay to Landlord the amount of Nine 

Thousand Seven Hundred and No/100 Dollars ($9,700.) per annum, one-twelfth (Illz111) of which

shall be paid in advance on the first day of each month during the Preliminary Tenn and shall be 

prorated for any portion of a month at the beginning or end of the Preliminary Tenn. 
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Beginning on the date a temporary or final certificate of occupancy is first issued for any 

portion of the Building (the "Rent Commencement Date"), Tenant shall pay to Landlord, annually 

in advance, and, except as otherwise set forth herein, without demand, offset or deduction, annual 

rent of Thirty One Thousand and No/I 00 Dollars ($31,000.00) ("Rent"). Rent shall be increased on 

each anniversary of the Rent Commencement Date by the greater of (i) one-half (½) of the 

percentage increase in the Consumer Price Index for All Urban Consumers published by the Bureau 

of Labor, U.S. City Average (1982-1984 = 100) (the "CPI") from the Rent Commencement Date or 

the immediately preceding anniversary of the Rent Commencement Date, as applicable, to the 

date of the adjustment in Rent and (ii) two percent (2%). If the CPI is no longer prepared and 

published, then the percentage increase in Rent shall be determined by the percentage increase in 

any comparable index then prepared for such time period and published by an agency of the 

Government of the United States, appropriately adjusted for changes in the manner in which such 

index is prepared and/or the year upon which such index is based. 

Any Rent not paid by Tenant within fifteen (15) days following the date when due shall bear 

interest at the Prime Rate of Interest of Bank of America, N.A. (or its successor, if applicable) in 

effect on such date (the "Prime Rate") from the date due until paid. Additionally, if Tenant is 

delinquent in the payment of any Rent for more than ten (10) days following the date when due, 

Tenant shall pay Landlord, without demand, a late charge equal to five percent (5%) of such 

delinquent sum as liquidated damages to compensate Landlord for Landlord's costs, expenses and 

other damages which it will incur as a result of such late payment, but which are not readily 

quantifiable. The foregoing interest and late charges shall be in addition to all of Landlord's other 

rights and remedies hereunder or at law. 
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In addition to Rent, beginning as of the Rent Commencement Date, Tenant shall pay to 

Landlord such amounts as are necessary to reimburse Landlord for Tenant's Pro Rata Share of 

common area maintenance expenses ("CAM Charges"). For purposes hereof, "Tenant's Pro Rata 

Share" shall mean a percentage to be negotiated reasonably and in good faith and agreed upon by 

Landlord and Tenant on or before December 1, 2009. On or before December 1 st of each year 

during the Tenn, beginning with December 1, 2009, Landlord and Tenant shall negotiate 

reasonably, diligently and in good faith to reach agreement upon a budget of CAM Charges for 

the immediately following calendar year of the Term (each, a "CAM Budget"). Upon reaching 

agreement on the CAM Budget, beginning on January 1 st and continuing on the first day of each 

month of the immediately following calendar year, Tenant shall pay to Landlord one-twelfth 

( l /1 ih) of Tenant's Pro Rata Share of the CAM Charges identified in the CAM Budget for such

year. In the event Tenant's Pro Rata Share of the actual CAM Charges for such year exceeds the 

payments collected by Landlord from Tenant, Tenant shall pay such excess within twenty (20) 

days after receipt of notice from Landlord of the amount of the excess. In the event Tenant's Pro 

Rata Share of the actual CAM Charges for such year is less than the payments collected by 

Landlord from Tenant, Landlord shall, at Tenant's option, either return the difference to Tenant 

or credit the difference to future payments of Lessee's Pro Rata Share of CAM Charges. 

Upon request by Tenant, and at Tenant's cost and expense, noting that Landlord will not 

charge any foes for said request, Landlord shall furnish to Tenant such information as may be 

reasonably necessary for Tenant to verify the CAM Charges and shall cooperate with Tenant in 

verifying the CAM Charges. The calculation of the CAM Charges shall be rendered by Landlord 

to Tenant within one (I) month after calculation of the same by Landlord (the "Statement of 

CAM Charges"). Tenant shall have ninety (90) days after receipt of the Statement of CAM 
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Charges to dispute the correctness or completeness thereof, after which time the Statement of 

CAM Charges shall be deemed to be complete and correct and conclusive and binding on 

Landlord and Tenant. Tenant shall not be entitled to withhold payment of CAM Charges for any 

reason, but payment of any CAM Charges shall not preclude Tenant from thereafter disputing the 

correctness or completeness of the Statement of CAM Charges. In the event Tenant shall dispute 

the Statement of CAM Charges, and Landlord and Tenant cannot resolve the dispute within four 

( 4) months after Landlord renders the Statement of CAM Charges, then the matter may be

submitted to arbitration conducted under the commercial arbitration rules of the American 

Arbitration Association in Madison County, Tennessee. 

The term "CAM Charges" shall include ad valorem real property taxes, if any, and all 

normal costs of operating, maintaining and insuring those portions of the Land and the 

improvements thereon that are used by Tenant in common with others, including, without 

limitation, the driveways, parking areas, parking garage, sidewalks, walkways, lighting and 

landscaping; provided however, "CAM Charges" shall not include the cost of any capital 

improvements, replacements nor reserve amounts. 

III. 

LANDLORD IMPROVEMENTS 

Prior to the Commencement Date, Landlord, at its sole cost and expense, shall make 

available, or cause to be made available, to the Demised Premises, all utilities and similar services 

(together "Utilities"), including without limitation, water, sewer, gas, electricity, telephone and 

telecommunications. Such Utilities shall be made available to the Demised Premises at or prior to 

the Commencement Date or at such other time as shall be acceptable to Tenant and shall be made 

available in such quantities or having such capabilities and capacities as are consistent with the 
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intended use of the Demised Premises. No other Landlord improvements to the Demised Premises 

are required as a condition of this Lease. All other improvements are the responsibility of Tenant. 

IV. 

IMPROVEMENTS AND AL TERA TIO NS 

Tenant shall develop, construct and operate upon the Demised Premises, at its sole cost and 

expense, the Building. The Building will be constructed substantially in accordance with the plans 

and specifications prepared by RPA Design, P.C. of Charlotte, North Carolina and more fully 

described in Exhibit C attached hereto (the "Plans and Specifications") and in compliance with 

applicable laws, ordinances and regulations. Tenant shall submit the Plans and Specifications for 

the Building to a person designated by Landlord for Landlord's approval. The review and approval 

of Landlord will not be unreasonably withheld, conditioned nor delayed. If Landlord does not notify 

Tenant of any disapproval or request any changes within thirty (30) days after submission by Tenant 

of the Plans and Specifications, approval by Landlord shall be deemed granted. If Landlord 

disapproves any portion of the Plans and Specifications or requests any amendments thereto, 

written disapproval specifically describing the items to which objection is registered, or written 

request for amendments, shall be delivered to Tenant within such thirty (30) day period. It is 

understood and agreed that Landlord and Tenant will work together in submitting and responding to 

requests for approvals in a reasonable, expeditious manner. 

Subject to the provisions below, construction of the Building will begin at the time Tenant 

gives to its contractor the notice to proceed pursuant to the tenn of the Development Agreement 

and will be completed not later than fifteen (15) months after the date of commencement of 

construction. It is agreed that the commencement and completion dates shall be extended as a result 
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of any delays resulting from changes requested by Landlord in the Plans and Specifications for the 

Building. 

There shall be excluded from the computation for the period of time allowed herein for the 

completion of the construction of the Building, any delays due to strikes, riots, acts of God, acts of 

war or terrorism, shortages of labor or materials, war, governmental laws, regulations or restrictions 

or any other causes of any kind whatsoever which render Tenant physically incapable of perfonning 

and which with the exercise of due diligence by Tenant cannot reasonably be prevented or 

overcome. Any event which may delay performance under the tenns and provisions of this 

paragraph shall be herein called an "unavoidable delay". Tenant, in order to rely on an unavoidable 

delay, shall send written notice to Landlord within ten (10) business days after the occurrence of 

any unavoidable delay upon which it is relying to delay performance hereunder. The occurrence of 

an unavoidable delay shall not excuse the obligation of Tenant to construct the Building as required 

by this Lease, and the Tenant in relying on such unavoidable delay shall be excused from 

performance hereunder only during such time as such unavoidable delay persists. Tenant shall 

exercise commercially reasonable efforts to remedy such unavoidable delay and to perfonn its 

delayed obligation with all reasonable dispatch. 

After the Plans and Specifications described in Exhibit C are approved by Landlord, Tenant 

shall make no mate1ial structural changes or alterations in the Building or other improvements as 

may be constructed upon the Demised Premises nor material changes in the external decor of the 

Building or other improvements without the prior written consent of Landlord. Tenant may make 

such interior decorative and functional configurations as are consistent with the operation of a 

medical office building, provided the same may be in compliance with the other tenns of this Lease. 
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Landlord agrees that during the entire Tenn of this Lease, Landlord shall grant Tenant such 

easements as reasonably requested to permit Tenant, at Tenant's cost and expense, to relocate and/or 

tie into and utilize sewer lines or other Utilities which run through or across the Landlord's adjacent 

properties. Such easements shall include the right of reasonable ingress and egress and the right to 

maintain, repair or tap into, at Tenant's expense, such sewer lines or other utilities. Any utility line 

located in the immediate construction area of the Building may be relocated by Tenant, at its cost; 

provided, however, that such relocation shall be undertaken only with proper consents and 

approvals from the City of Jackson, Tennessee and all governmental and non-governmental entities 

having jurisdiction over such utility lines and easement areas. All buildings (including the Building) 

and other improvements constructed on the Demised Premises shall. remain upon the Demised 

Premises at the termination of the Lease and shall, at that time and without compensation to Tenant, 

become the property of the Landlord. No improvements shall be constructed so as to subject the 

Demised Premises, or permit the Demised Premises to be subjected to liens of any laborer, 

contractor, mechanic or materialman or to any other liens arising out of or connected with the 

development, construction or maintenance of any improvements, alterations or additions to existing 

improvements (except for statutory liens arising in the ordinary course which are promptly 

discharged), unless Landlord expressly consents to such liens in writing. 

Except for any liens arising in connection with a Leasehold Deed of Trust (hereinafter 

defined) or otherwise permitted under this Lease, Tenant shall keep all of the Demised Premises 

free and clear of all liens aiising out of or claimed by reason of any work performed, materials 

furnished or obligations incurred by or at the instance of Tenant. Upon completion of the Building 

and any other improvements constructed from time to time by Tenant, Tenant shall record, or cause 

to be recorded, a notice of completion of the Building in the Madison County, Tennessee's 
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Register's office and shall furnish promptly to Landlord final sworn owner's and contractor's 

affidavits and final lien waivers covering all labor and materials included in the Building and other 

improvements. Should Tenant fail to either (i) fully discharge any liens against the Building or the 

Demised Premises or (ii) contest such liens, and in connection with such contest insure or bond 

over such liens by title endorsement or bond reasonably satisfactory to Landlord (which 

endorsement or bond shall also cover costs of defense), within thirty (30) days following receipt of 

written notice from Landlord to do so, then Landlord may, at its option and without limitation of 

any other rights or remedies, pay the same or any part thereof, and the amount of any such payments 

shall be due and o�ning to Landlord from Tenant with interest thereon at the Prime Rate from the 

date incurred until paid in full. No lien of any character whatsoever created or suffered by Tenant, 

including, without limitation, the lien of any Leasehold Deed of Trust, shall in any way or to any 

extent attach to Landlord's fee simple ownership of the Demised Premises. 

Tenant shall at all times during the Term keep the Building and any related improvements 

in "Class A" condition and repair (provided, however, that the term "Class A" shall not include a 

requirement that the Building be LEED-certified at any level, except to the extent required by law); 

and Tenant shall keep the Demised Premises in a clean and sightly condition. 

V. 

FIXTURES AND PERSONAL PROPERTY FURNISHED BY TENANT 

Tenant shall have the right at the termination of the Lease to remove any and all personal 

property, medical equipment and trade fixtures which it may have stored or installed in the Building 

or upon the Demised Premises, provided Tenant repairs any damage to the Building or Demised 

Premises resulting from removal of such personal prope1ty, medical equipment or trade fixtures. 
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VI. 

TITLE AND OWNERSHIP 

Landlord represents and warrants that Landlord is authorized to execute this Lease for the 

Term herein granted under the tenns and conditions provided herein and that said Lease is 

enforceable against Landlord in accordance with its tenns. Landlord agrees to provide an opinion of 

counsel acceptable to Tenant that proper action has been taken by its Board of Directors to enter 

into this Lease. 

VII. 

QUIET ENJOYMENT 

Landlord covenants that Tenant, on the performance of the terms and conditions of this 

Lease, shall and may peaceably and quietly have, hold and enjoy the Demised Premises for the full 

term of this Lease, subject to Article XVII. 

VIII. 

NO PARTNERSHIP OR JOINT VENTURE 

Under no circumstances as a result of this Lease shall Landlord and Tenant be deemed or 

held to be partners or joint venturers in or concerning the Building to be developed, constructed, 

and operated under this Lease. 

IX. 

UTILlTIES 

Tenant shall be responsible for contracting for utility and other services to the Demised 

Premises throughout the Tenn. Except for Landlord obligations under Article III hereof, Tenant 

shall pay all charges for utility services furnished to the Demised Premises during the Tenn. In 

addition, Tenant shall be responsible for contracting with reputable service contractors pursuant to 
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customary service contracts to service, on a regular basis, the heating, ventilating, air conditioning 

and other systems located at the Building, as well as all freight and passenger elevators and 

janitorial service. Tenant shall provide Landlord, upon request, true, correct and complete copies of 

all such service contracts. 

Except to the extent caused by the negligence or willful misconduct of Landlord, its 

employees, contractors or agents, no interruption of services or utilities caused by repairs, 

replacements or alterations to any service systems, or by any other cause, shall be deemed an 

eviction or disturbance of Tenant's use or possession of any part of the Demised Premises nor 

render Landlord liable to Tenant for damages, nor otherwise affect the tights and obligations of 

Landlord and Tenant under this Lease. 

X. 

PAYMENT OF TAXES OR ASSESSMENTS 

Landlord represents that at the time of execution of this Lease there are no taxes due and 

owing on the Demised Premises, except for taxes owed for the current year; provided, however, 

that ad valorem property taxes on the Demised Premises shall be prorated as of the Commencement 

Date for the year in which the Commencement Date occurs. If at any time during the Term of this 

Lease any ad valorem property taxes or other assessments are made against the Demised Premises 

or the Building, Tenant shall be liable for payment of any and all such taxes and assessments 

applicable to the Tenn. If Landlord receives notice of any such taxes or assessments, Landlord 

agrees to forward same to Tenant. Tenant will, at all times during the Term of this Lease, save 

hannless Landlord from all such taxes, assessments and charges against the Demised Premises and 

the Building applicable to the Tenn and from all liens and penalties in conjunction therewith. 
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Nothing herein shall be construed as preventing or interfering with the contestation by 

Tenant, at its own expense, of any tax, assessment, charge, lien or claim of any kind in respect to 

the Demised Premises or the Building, and Tenant shall not be considered in default with respect to 

payment thereof for so long as the matter shall remain undetennined by final judgment. 

XI. 

LEASEHOLD FINANCING 

Subject to the express conditions contained herein, Tenant shall have the right, at any time 

and on one or more occasions, to grant a deed of trust encumbering its interest in this Lease and the 

Demised Premises and the Building (collectively, the "Leasehold Interest") on such terms, 

conditions, and for such duration (not to exceed the Expiration Date of this Lease) as Tenant shall 

detennine, and to enter into any and all extensions, modifications, amendments, replacements, and 

refinancing of any such deed of trust (the "Leasehold Deed of Trust") as Tenant may desire, without 

the consent of Landlord if the Leasehold Mortgagee (hereinafter defined) acknowledges (a) the 

unsubordinated nature of the Landlord's fee simple interest in the Demised Premises, (b) the 

requirement that all leasing and use obligations be honored for the entire Term of the Lease, 

notwithstanding any foreclosure of the Leasehold Deed of Trust or other action of any nature 

undertaken by the Leasehold Mo1igagee with respect to the Demised Premises; and (c) upon 

tem1ination of this Lease, whether by expiration of the Term or default by Tenant, except as 

expressly provided herein, the Leasehold Deed of Trust shall be rendered null and void, with the 

Leasehold Mortgagee having no further interest of any nature to the Demised Premises or the 

improvements located thereon. 
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Tenant acknowledges that the fee interest in the Demised Premises is owned by Landlord 

and that Landlord's title to the Demised Premises and its interest in this Lease cannot and shall not 

be subordinated to any Leasehold Mortgagee or any other person or entity whomsoever. 

If Tenant shall encumber the Leasehold Interest with a Leasehold Deed of Trust, then, as 

long as any such Leasehold Deed of Trust shall remain unsatisfied of record, the following 

provisions shall apply, notwithstanding anything to the contrary contained in this Lease, and any 

pertinent provisions of this Lease shall be deemed to be amended and modified to the extent 

necessary so as to provide as follows: 

(i) If the holder of any Leasehold Deed of Trust (the "Leasehold Mortgagee") on the 

Leasehold Interest, but only the holder of a first Leasehold Deed of Trust if there is more than one 

Leasehold Deed of Trust, shall register with Landlord its name and address in writing, Landlord, on 

serving Tenant any notice of default, notice of a matter on which Landlord may predicate or claim a 

default, or any other notice pursuant to the provisions of, or with respect to, this Lease, shall at the 

same time serve a duplicate counterpart of such notice on the then-existing Leasehold Mortgagee by 

certified mail, return receipt requested, addressed to the Leasehold Mortgagee at the address 

registered with Landlord, and no notice by Landlord to Tenant hereunder shall be deemed to have 

been given to Tenant unless and until such duplicate counterpart thereof has been so served on such 

Leasehold Mortgagee. 
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(ii) Tenant agrees to provide the Leasehold Mortgagee (but only the holder of the first

Leasehold Deed of Trust if there is more than one Leasehold Deed of Trust) with notice of any 

default hereunder by Landlord by certified mail, return receipt requested, addressed to the 

Leasehold Mortgagee at the address provided in any Leasehold Deed of Trust granted by Tenant, 

and Tenant agrees not to terminate this Lease as a result of a default by Landlord hereunder without 

the prior written consent of such Leasehold Mortgagee, which consent shall not be umeasonably 

withheld, conditioned nor delayed. 

(iii) The Leasehold Mortgagee shall have the right, within the period provided and

otherwise as herein specified, provided it acts expeditiously and so notifies Landlord of its intended 

actions, to remedy or cause to be remedied any default or matter on which Landlord may predicate 

or claim a default noticed by Landlord, and Landlord shall accept such performance by or at the 

instigation of the Leasehold Mortgagee as if the same had been perfonned by Tenant. Tenant 

constitutes and appoints Leasehold Mortgagee as Tenant's agent and attorney-in-fact with full 

power, in Tenant's name, place and stead, and at Tenant's cost and expense, to perform any of 

Tenant's obligations according to the provisions of this Lease. In this regard, upon reasonable prior 

notice from the Leasehold Mortgagee to Landlord and Tenant (except in the event of emergency 

requiring immediate action, in which case no prior notice shall be required), the Leasehold 

Mortgagee is in-evocably granted full and complete access and right of entry to the Demised 

Premises by Landlord and Tenant for purposes of curing any non-monetary default of Tenant 

declared to exist by Landlord under the terms of this Lease. 

(iv) During such time as the Leasehold Trust Interest of any Leasehold Mortgagee remains

unsatisfied of record, Landlord shall not tenninate this Lease or evict the Tenant as a result of any 

default by Tenant hereunder if before the expiration of ninety (90) days after the date of service of 
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notice of default under Article XVIII of this Lease, the Leasehold Mortgagee shall have cured or 

caused to be cured such event of default; provided, however, that: 

(A) in the event any non-monetary default is not cured or caused to be cured by the

Leasehold Mortgagee prior to the expiration of the ninety (90) day period specified herein, 

the default shall nevertheless be deemed cured if within said ninety (90) day period the 

Leasehold Mortgagee commences or causes to commence curative action and the same is 

continued to completion with reasonable diligence; 

(B) if any default is not reasonably susceptible of being cured by the Leasehold

Mortgagee and before the expiration of the above referenced ninety (90) day period, the 

Leasehold Mortgagee or its designee shall deliver to Landlord its agreement and obligation 

to perform and observe the covenants and conditions to be perfonned by Tenant in this 

Lease so long as it remains the Leasehold Mortgagee, excluding any covenant related to a 

default not reasonably susceptible of being cured by the Leasehold Mortgagee, then, any 

default not reasonably susceptible of being cured by the Leasehold Mortgagee shall be 

deemed to be cured; 

(C) nothing herein contained shall in any way affect, diminish, or impair Landlord's

right during said ninety (90) day period to pursue any remedy specified herein other than 

termination of this Lease or eviction of the Tenant, subject, however, to all of the provisions 

hereof; 

(D) no covenant related to the use and leasing obligations of the Tenant under this

Lease shall be deemed to create a "default not reasonably susceptible of being cured by the 

Leasehold Mortgagee"; and 
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(E) if the Leasehold Mortgagee, after use of its commercially reasonable, good faith

efforts, is unable to cure any default which exists under this Lease within the aforesaid 

ninety (90) day period as a result of any bankruptcy proceeding, court order or the 

unenforceability or potential unenforceability of any self-help provisions provided for in this 

Lease or in the Leasehold Mortgagee's respective loan documents, Landlord shall not 

terminate this Lease or seek to evict Tenant even after the ninety (90) day period otherwise 

specified herein has expired so long as: (1) the Leasehold Mortgagee provides Landlord 

with a written undertaking to promptly cure the subject default as soon as the Leasehold 

Mortgagee is pennitted to do so; (2) a letter of credit, surety bond or financial guarantee 

acceptable to Landlord is deposited in trust with Landlord to assure Landlord that the 

subject default will be so cured; (3) the Leasehold Mortgagee diligently and continuously 

seeks to obtain appropriate legal relief to pennit it to cure the subject default, including 

proceeding with foreclosure to the extent permitted to do so; and ( 4) the Leasehold 

M01tgagee promptly proceeds to cure the subject default as soon as it is permitted to do so. 

(v) On the written request of the Leasehold Mortgagee given within ninety (90) days

following tennination of this Lease, Landlord shall enter into a new or direct lease of the Demised 

Premises with the Leasehold Mortgagee or its designee (which designee shall be approved by 

Landlord, such approval not to be unreasonably withheld, conditioned nor delayed) (the "New 

Tenant"), upon any termination of this Lease. Such new or direct lease shall be effective as of the 

date of tem1ination of this Lease, and shall be for the remainder of the Tenn of this Lease and at the 

Amrnal Rent and on all the agreements, terms, covenants, and conditions of this Lease; provided, 

however, that no provision shall be contained in the new lease which relates to any default under 

this Lease not reasonably susceptible of being cured by the Leasehold Mortgagee. To the extent 
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Landlord acquires any interest related to the Building as a result of the termination of this Lease, 

Landlord shall undertake all such action as reasonably requested by the New Tenant to place said 

New Tenant in the same position that the Tenant would have enjoyed had no tennination of this 

Lease occurred. On the execution of such new or direct lease, the New Tenant shall pay any and all 

sums, including all past due Rent, which would at the time of the execution thereof be due under 

this Lease but for its tennination and shall otherwise fully remedy or agree in writing to timely 

remedy any non-monetary defaults existing under this Lease, other than a default which is not 

reasonably susceptible of being cured, which defaults shall be, and shall be deemed to be, waived. 

The New Tenant shall pay all necessary and reasonable expenses, including reasonable counsel fees 

and court costs incurred by Landlord in terminating this Lease and in recovering possession of the 

Demised Premises and the Building as well as in the preparation, execution and delivery of such 

new or direct lease. In addition, nothing contained herein shall release Tenant from any of its 

obligations under this Lease which may not have been discharged or fully perfonned by any 

Leasehold Mortgagee, or its designees. 

(vi) The paities hereto shall give the Leasehold Mortgagee written notice of any 

condemnation proceedings affecting the Demised Premises. The Leasehold Mortgagee shall have 

the right to intervene and be made a party to any such condemnation proceedings and the pa11ies 

hereto hereby consent that the Leasehold Mortgagee may be made such party or intervenor. 

(vii) If the Leasehold Mortgagee, in good faith, shall desire to contest the validity or

amount of any tax, levy, special or general assessment, water and sewer rent, or other governmental 

imposition or charge payable by it on the Demised Premises or the Building, the Leasehold 

Mortgagee shall so notify Landlord and Tenant in writing, and the Leasehold Mortgagee shall be 

entitled, in good faith, to contest the same in appropriate proceedings in the name of Landlord or 
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Tenant if necessary; provided, however, that upon reasonable request of Landlord, the Leasehold 

Mortgagee shall post a bond or make payment under protest to stay any action commenced against 

the Demised Premises or the Building or Landlord to collect any past due taxes, levies, special or 

general assessments, water and sewer rent, or other governmental imposition, charge, or penalty 

which may accrue. 

(viii) Except as· otherwise expressly provided herein, no Leasehold Mortgagee shall be 

liable to perfonn any of Tenant's obligations under this Lease unless and until the Leasehold 

Mortgagee shall become the owner of the Leasehold Interest, and then only for as long as it remains 

the owner of the Leasehold Interest, except that if Leasehold Mortgagee undertakes any actions 

under subparagraph (iii) above, it shall be deemed to have obligated itself to perform such actions 

of remedying any defaults notwithstanding other provisions in this subparagraph (viii). On any 

assignment of this Lease by any Leasehold Mortgagee or any owner of the Leasehold Interest whose 

interest shall have been acquired by, through, or under any Leasehold Mortgagee or shall have been 

derived immediately from any Leasehold Mortgagee, the assignor shall be relieved of any further 

liability which may accrue hereunder from and after the date of such assignment; provided, 

however, that the foregoing release of liability shall be effective only if Landlord consents to such 

assignment in writing, such consent not to be unreasonably withheld, conditioned or delayed. 

(ix) This Lease shall not be modified or surrendered to Landlord or canceled by Tenant

(whether pursuant to the terms of this Lease or otherwise), nor shall the Landlord accept a sun-ender 

of this Lease, without the prior written consent of the Leasehold Mortgagee, nor shall any merger 

result from the acquisition by, or devolution upon, any one entity of the fee and leasehold estates in 

the Demised Premises so long as any Leasehold Deed of Trust remains in existence; provided, 
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however, that nothing contained in this paragraph shall diminish the rights otherwise expressly 

provided to Landlord herein upon the occurrence of any event of default. 

(x) Notwithstanding anything contained in this Lease to the contrary, Landlord agrees, in

the event of a foreclosure by the Leasehold Mortgagee of its Leasehold Deed of Trust, that it will 

pennit the assignment of the Leasehold Interest by the Leasehold Mortgagee to such persons or 

entities as the Leasehold Mortgagee may select and consistent with applicable Jaw, so long as such 

assignment or transfer shall not adversely affect the Landlord in any material respect. 

(xi) Notwithstanding any other provision contained in this Article XI, Landlord agrees to

enter into reasonable modifications which are requested to this Article XI by any Leasehold 

Mortgagee from time to time to enable the Tenant to obtain financing or refinancing for the 

Leasehold Interest, so long as (i) the Leasehold Deed of Trust conforms to the requirements of this 

Article XI; (ii) the Leasehold Mortgagee is a bank, savings and loan association, insurance 

company, pension plan, real estate investment trust or other institutional fonn of lender with assets 

of at least $500,000,000; (iii) the modifications requested in this Article XI are consistent with 

leasehold deed of trust provisions generally required by institutional lenders with respect to 

unsubordinated ground leases; and (iv) Landlord's rights and obligations under this Lease are not 

altered in any material way. 

(xii) Landlord further agrees that for the sole purpose of obtaining financing or

refinancing for the Leasehold Interest, Tenant may, with prior approval of Landlord, which 

approval shall not be unreasonably withheld, conditioned nor delayed, assign this Lease to an 

affiliate of Tenant, provided that Tenant continues and remains liable under each and every 

provision hereof and guarantees that the affiliate will comply with the terms of the Lease and will 

assume all of Tenant's obligations hereunder. Such affiliate shall have no right to fmiher assign 
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this Lease, other than to another affiliate of Tenant, without the approval of Landlord. Tenant and 

the members of Tenant may sell, assign, transfer or convey membership interests in Tenant 

without the consent of Landlord. For purposes of this paragraph, an "affiliate" of Tenant means 

any individual, corporation, limited liability company, trust or other entity which directly or 

indirectly controls or is directly or indirectly controlled by, or is under common control with the 

designated entity. For purposes of this definition, "control" shall mean the possession, directly or 

indirectly, of the power to direct or cause the direction of the management and policies of such 

corporation, limited liability company or other entity, whether through the ownership of voting 

securities or by contract or otherwise or a 50% or more ownership in such entity. 

(xiii) In the event Tenant acquires fee simple title to the Demised Premises, Landlord

agrees that the lien of the Leasehold Deed of Trust shall extend to such fee simple interest, and 

no merger of the Leasehold Interest into the fee simple interest in the Demised Premises shall 

occur. (xiv) In the event of any monetary default by Tenant under the Leasehold Deed of Trust, 

the Leasehold Mortgagee agrees to provide to Landlord written notice of such default by certified 

mail, return receipt requested, and the right to cure such default within fifteen (15) days following 

Landlord's receipt of such notice. In the event of any non-monetary default by Tenant under the 

Leasehold Deed of Trust, the Leasehold M01tgagee agrees to provide to Landlord written notice 

of such default by certified mail, return receipt requested, and the right to cure such default within 

thirty (30) days (or such longer period of time, not to exceed ninety (90) days, as may be 

reasonably necessary to effectuate such cure, provided Landlord commences to cure such non­

monetary default within thirty (30) days following receipt of notice of the default and thereafter 

diligently prosecutes such cure to completion) following Landlord's receipt of such notice. 
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XII. 

ESTOPPEL CERTIFICATE 

Landlord and Tenant shall each, without charge, at any time and from time to time hereafter 

within twenty (20) days after written request of the other, certify by written instrument duly 

executed and acknowledged to the other, to any existing or proposed Leasehold Mortgagee or to 

any other person, firm or corporation specified in such request: (a) as to whether this Lease has been 

supplemented or amended, and if so, the substance and manner of such supplement or amendment; 

(b) as to the validity and force and effect of this Lease in accordance with its terms; (c) as to the

existence of any default hereunder; (d) as to the existence of any offsets, counterclaims or defenses 

thereto on the part of either party to this Lease; (e) as to the commencement and expiration dates of 

the Tenn of this Lease; (f) as to any other matters as may be reasonably requested. 

Any such ce1tificate may be relied upon by the party who requested it and any other person, 

firm or corporation to whom the same may be exhibited or delivered, and the contents of such 

certificate shall be binding on the party executing the same. 

XIII. 

INSURANCE 

Before commencement of any demolition or construction on the Demised Premises, 

Tenant shall procure and maintain in force and effect until the completion thereof, "all risks" 

builder's risk insurance, including vandalism and malicious mischief, covering the construction 

of the Building or other improvements and all material and equipment at the job site furnished 

under contract for such construction, with limits not less than the cost of the completed 

construction, including increased costs resulting from change orders or other increased costs of 

construction. 
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During the Term of this Lease, Tenant shall maintain in effect insurance on all structures 

erected from time to time on the Demised Premises providing one hundred percent (100%) 

replacement cost coverage, with an All Other Peril deductible not to exceed fifty thousand dollars 

($50,000) unless mutually agreed upon by Landlord and Tenant, for fire and such other hazards as 

are readily available in the marketplace and normally insured by commercial property owners and 

operators with similar portfolios and exposures to loss in the immediate area in which the Demised 

Premises are located. 

Tenant shall also carry and maintain earthquake insurance coverage in an amount equal to 

the lesser of (i) the 250-year Probable Maximum Loss, as calculated by Tenant's insurer, with 

respect to the Building and (ii) coverage that is readily available at a reasonable cost to Tenant, as 

determined in Tenant's reasonable discretion, with a deductible not to exceed those commonly 

carried by commercial property owners and operators with similar portfolios and exposures to loss 

in the immediate area in which the Demised Premises are located. 

In addition, Tenant will carry and maintain public liability insurance with respect to the 

Demised Premises and Building to afford protection with limits for each occurrence of not less 

than Three Million Dollars ($3,000,000) with respect to personal injury and death, and One 

Million Dollars ($1,000,000) with respect to property damage, with adjustments to such limits 

equal to or greater than adjustments in the U.S. Department of Labor Cost of Living Index. 

Landlord shall be named as an additional insured in all such liability insurance policies. 

Landlord shall be named as an additional loss payee on all such policies of insurance, but all 

rights of Landlord shall be: (i) junior and subordinate to the rights and interests of all Leasehold 

Mortgagees; and (ii) limited to requiring reasonable assurances that all available insurance 
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proceeds, after required reduction of any indebtedness secured by a Leasehold Mortgage, are 

appropriately escrowed for completion of all obligations of Tenant under this Lease. 

Tenant shall provide Landlord with copies of all insurance policies specified herein 

promptly upon receipt thereof from its insurer and shall provide Landlord with such further 

evidence of insurance as reasonably requested from time to time. If at any time during the Tenn of 

this Lease Tenant fails to maintain the aforesaid insurance, Landlord shall be entitled, at its option, 

to obtain any or all such insurance. ln such event, Landlord shall be reimbursed by Tenant for all 

costs and expenses associated with obtaining such insurance upon written demand from Landlord to 

Tenant. 

XIV. 

INDEMNIFICATION 

Tenant shall indemnify, defend and save harmless Landlord from and against any and all 

claims, causes of action, debts, demands or obligations, including costs and attorney's fees, which 

may be made against Landlord or against Landlord's title to the Demised Premises arising by 

reason of or in connection with any alleged act or omission of Tenant or any person claiming under, 

by or through Tenant resulting from the development, construction or operation of the Building or 

from the breach by Tenant of any covenant required to be performed by Tenant under this Lease; 

provided, however, Tenant shall not be required to indemnify, defend and save hannless Landlord 

from or against any and all claims, debts, demands or obligations which may be made against 

Landlord or against Landlord's title to the Demised Premises arising by reason of or in connection 

with any act or omission of Landlord. 

xv. 

RECONSTRUCTION 
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In the event of damage to or destruction of the Building or other improvements erected on 

the Demised Premises, the insurance proceeds, if any, shall be applied as required by any Leasehold 

Mortgagee. If a Leasehold Mortgagee requires the insurance proceeds to be applied other than to 

reconstruction of the Building or other improvements, Tenant shall nevertheless be required to 

restore the Building or other improvements, within a reasonable time and in a reasonable manner, 

as nearly as possible to such condition as existed immediately prior to such damage or destruction. 

Any reconstruction or repair undertaken by Tenant pursuant to this Article XV shall be subject to 

the same terms and conditions contained in this Lease related to the initial construction of the 

Building or other improvements, as applicable. 

XVI. 

PRIOR APPROVAL OF OCCUPANTS 

During the Term of this Lease, Tenant shall use reasonable efforts to promote occupancy 

of the Building for use as office space by private practicing physicians who compliment the then­

existing mix of tenants in the Building. Tenant shall have the right to enter into leases for space 

in the Building only with respect to (i) physicians who arc private practicing physician members 

of the active or associate medical staff of the Hospital as set forth in the Bylaws of the medical 

staff of the Hospital ("Staff Members"); (ii) partnerships, professional associations or other 

business entities in which at least seventy percent (70%) of the physicians practicing at the 

respective premises are Staff Members; (iii) Landlord; or (iv) any other person or entity approved 

by Landlord in its sole and absolute and absolute discretion. Except as hereinafter provided, 

Landlord shall have the right of ptior approval of all occupants of the Building. In addition, 

Tenant shall not consent to the assignment of any lease or the sublease of any space in the 

Building without the prior written consent of Landlord, with such consent not to be unreasonably 
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withheld so long as the provisions set forth herein regarding the occupancy and leasing of the 

Building are satisfied. 

Notwithstanding anything contained in this Article XVI to the contrary, if a space in the 

Building has been vacant for at least one hundred twenty (120) consecutive days and Tenant 

obtains a prospective tenant for such space which meets one (1) of the criteria set forth in (i) or 

(ii) above and who also agrees to comply with the use restrictions hereinafter set forth with

respect to the space, then, regardless of whether such tenant is readily acceptable to Landlord for 

occupancy in the Building, Landlord shall either (a) approve such prospective tenant for 

occupancy in the Building or (b) disapprove of such prospective tenant but agree to lease such 

space from Tenant at the rent and for the term to which the prospective tenant had agreed to lease 

the space, and upon such other tenns as are contained in Tenant's standard lease for space in the 

Building. 

All leases and instruments of any other nature entered into regarding occupancy of office 

space in the Building shall not be valid unless the following legend is placed therein: 

THIS INSTRUMENT IS SUBJECT TO THE TERMS AND CONDITIONS OF THAT 
CERTAIN GROUND LEASE BETWEEN LESSOR AND WEST TENNESSEE 
HEALTHCARE, INC. ("GROUND LESSOR") DATED DECEMBER 19, 2008, AS 
MAY BE AMENDED, AND MUST BE APPROVED BY THE GROUND LESSOR. IN 
ADDITION, ALL SUBLEASES AND ASSIGNMENTS REQUIRE THE PRIOR 
APPROVAL OF BOTH LESSOR AND GROUND LESSOR. ANY LEASE, 
SUBLEASE OR ASSIGNMENT MADE WITHOUT OBTAINING NECESSARY 
APPROVALS SHALL BE ABSOLUTELY NULL AND VOID AND ANY PARTY TO 
THE GROUND LEASE (INCLUDING MORTGAGEES) MAY ENJOIN ANY 
VIOLATION THEREOF. 

Notwithstanding the foregoing, if (i) membership to the active or courtesy medical staff 

of Landlord ("Staff Membership"), as referenced above, is materially reduced or limited, (ii) 

Landlord does not continue to operate the Campus as a full service, medical facility, or (iii) other 
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extraordinary or catastrophic events relative to the Hospital occur which make it impracticable to 

fully lease the Building after diligent efforts in accordance with the provisions of this Article, 

then Landlord and Tenant shall be obligated to act reasonably and in good faith to obtain 

occupants for otherwise unoccupied space in the Building. In addition, so long as Tenant 

otherwise complies with the express provisions of this Lease, no default shall be deemed to have 

occurred hereunder by reason of an occupant ceasing to maintain Staff Membership. 

Without Landlord's prior written consent (which consent may be withheld in Landlord's 

sole discretion), occupants of the Building shall not provide any commercial or proprietary health­

care or medical services or facilities (including, but not by way of limitation, central labs, optical 

dispensaries, surgery suites, imaging facilities, cardiac catheterization or other cardiac facilities, x­

rays and audiology facilities, pharmacy, physical therapy, commercial biological laboratory, 

surgical, radiological or pathological facilities, or any other services for which a Certificate of Need 

is required by the State of Tennessee) which are or in the future may be operated in competition 

with the Hospital or any affiliate of the Hospital, except with respect to facilities and services which 

are for the individual, exclusive benefit of the patients of the occupants' professional practice. 

Without the prior written consent of Landlord (which consent may be withheld m 

Landlord's sole discretion), no principal, member, manager, shareholder, partner, director nor 

officer of Tenant nor any enterprise comprising Tenant shall at any time during the Term of the 

Lease obtain an ownership interest in a general or specialty acute care hospital facility located in 

Madison County, Tennessee. 
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XVII. 

CONDEMNATION 

If the Demised Premises or the Building shall be taken in whole or in part by or pursuant to 

governmental authority, or through exercise of the right of eminent domain or sold under threat 

thereof, subject to such provision as may be contained in a Leasehold Deed of Trust, any and all 

awards or sums granted in consideration or settlement for the Land and the improvements taken 

and/or damaged shall be equitably apportioned between Landlord and Tenant based on the relative 

values of the leasehold estate and the remainder interest with proper credit being given to the parties 

for any prior disbursements of such awards or sums including payments to the holder of a 

Leasehold Deed of Trust. 

If the entire Demised Premises (inclusive of the Building) should be so taken or sold, this 

Lease shall tenninate on the date that such taking or sale becomes final. If only a portion of the 

Demised Premises (including, without limitation, the parking areas) is so taken or sold, and the 

balance of the Demised Premises is not suitable for the operation of a medical office building, or if 

by deprivation or limitation of any access thereto or therefrom the Demised Premises are rendered 

unsuitable for the operation of a medical office building, Tenant may either elect to terminate this 

Lease by giving ninety (90) days advance notice to Landlord or to continue in possession of the 

remaining portion of the Demised Premises. 

Nothing contained herein shall be deemed a waiver of Tenant's exclusive right to any and 

all awards for damages to, or taking of, improvements placed on the Demised Premises by Tenant 

and nothing herein shall be deemed as a waiver of the Landlord's exclusive right to any award for 

any portion of the Land taken or damaged. 
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XVIII. 

DEFAULT BY TENANT 

In the event Tenant shall fail to keep or violates any condition or agreement in this Lease on 

the part of Tenant to be performed and if such failure or violation shall have continued for a period 

of thirty (30) days after Tenant shall have received written notice of default by certified or 

registered mail from Landlord specifying the event of default, then, except as hereinafter specified, 

Tenant shall be deemed to be in default hereunder, and Landlord shall, in addition to and not in lieu 

of all of the rights to which it may be entitled to hereunder and by law but subject to Article XI 

hereof, at its option without election, be entitled to: (a) cure such default and be reimbursed for all 

costs and expenses incurred with respect thereto, together with interest at the prime rate as 

announced by Landlord's primary depository, promptly upon written demand from Landlord to 

Tenant; (b) seek monetary damages from Tenant and/or injunctive or other equitable relief; and (c) 

subject to the provisions of Article XI, tenninate this Lease and re-enter and repossess all and 

singular the Demised Premises together with all improvements thereon. Anything to the contrary 

contained herein notwithstanding, if Tenant defaults under the tenns of this Lease and Landlord 

exercises its remedy to tenninate the Lease, Tenant shall receive a credit toward sums which it 

would otherwise owe to Landlord hereunder for the then-current fair market value of any 

improvements which may revert to Landlord upon tennination of the Lease. By way of example 

only, if the then-current fair market value of Tenant's interest in the improvements is ten million 

dollars ($10,000,000) and the damages owed to Landlord by Tenant due to Tenant's default under 

this Lease is one million dollars ($1,000,000), Landlord shall pay to Tenant the sum of nine million 

dollars ($9,000,000) for Tenant's interest in the improvements. Notwithstanding the foregoing, in 

the event any non-monetary default is not cured within said thirty (30) day period, the default shall 
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nevertheless be deemed cured if within said thirty (30) day period Tenant commences curative 

action and continues the same to completion with reasonable diligence. Neither the exercise by 

Landlord of any or all of its rights under this Lease or at law nor the default by Tenant of any of its 

obligations to Landlord shall in any way relieve Tenant of Tenant's obligation to any lender or any 

third party to whom Tenant may be obligated and shall in no event impose on Landlord any 

obligations to any lender or other party to whom Tenant may be or may have been obligated; 

provided, however, that Landlord agrees that in the event Landlord acquires the Leasehold Interest 

of Tenant, through default hereunder or otherwise, Landlord will accept all tenants which have 

leased space in the Building from Tenant as Landlord's tenants for a period equal to the full, 

unelapsed portion of the term of any such tenant leases, including any extensions and renewals 

thereof, and upon the same covenants and conditions as are contained therein, and Landlord 

thereafter shall become the "Lessor" under any such tenant leases; provided, however, Landlord at 

its option may refuse to accept any such tenant if any default has occurred under the terms of any 

such tenant lease. 

XIX. 

DEFAULT BY LANDLORD 

If Landlord shall fail lo pay, within a reasonable time after the due date for same, any 

obligation paramount to this Lease or affecting the Demised Premises or shall fail promptly to 

remove any other lien, charge or costs incurred by Landlord which could jeopardize the Tenant's 

right to possession of the Demised Premises as hereby granted, Tenant may pay the items in 

question after first giving Landlord written notice of such failure by certified mail and Landlord 

shall not have made such payment or removed such lien or other charge with thirty (30) days 

following receipt of notice thereof from Tenant. Any such payment shall entitle Tenant to be 
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subrogated to the lien or charge of the item so paid. Landlord shall have an opportunity to contest 

the validity of any obligation paramount to this Lease or affecting the Demised Premises. If any 

payment is made by Tenant pursuant to this Article XIX, Landlord shall be liable for 

reimbursement to Tenant, together with interest at the prime rate as announced by Tenant's primary 

depository, promptly upon written demand to Landlord from Tenant. 

xx. 

TERMINATION 

Upon termination of this Lease, either by default of Tenant or expiration of the Term 

(subject to the provisions of Articles V, XI, XV and XVIII hereof), the improvements on the 

Demised Premises will be and become the property of the Landlord, and Tenant shall peaceably 

leave and surrender the Demised Premises to Landlord, free of all liens and encumbrances (other 

than leases for space within the Building entered into pursuant to the terms permitted in this Lease, 

and utility and other easements entered into in the ordinary course of business), broom clean and 

otherwise in the condition in which the Demised Premises and Building are required to be 

maintained by the terms of this Lease, reasonable wear and tear excepted. Tenant shall surrender all 

keys for the Building to Landlord at the place then fixed for the payment of Rent hereunder. Tenant 

shall, at its expense, remove from the Demised Premises on or before the· expiration or earlier 

tennination of this Lease all furnishings, fixtures and equipment situated thereon that are the 

personal prope1ty of Tenant and are required by the terms of this Lease to be removed; however, 

Tenant shall not remove any equipment, conduits, fixtures, Utilities, HV AC systems lighting, life 

safety systems or sprinkler systems within or serving the Building and required for the use, 

operation and/or maintenance of the Building as a medical office building, regardless of whether 

the same were installed by or on behalf of Landlord or Tenant, all of which, together with all other 
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furnishings, fixtures and equipment not removed by Tenant as provided above, shall become the 

Property of Landlord upon the expiration or earlier termination of this Lease and shall conclusively 

be presumed to have been conveyed to Landlord under this Lease via a bill of sale without further 

payment or credit by Landlord to Tenant. In addition, Tenant shall, at is expense, on or prior to the 

expiration or earlier termination of this Lease, repair any damage caused by the removal of any 

personal property of Tenant. 

XXI. 

LANDLORD'S RIGHT OF FIRST RE:FUSAL 

Tenant may assign or otherwise convey its Leasehold Interest to Cogdell Spencer LP, 

Cogdell Spencer Inc. or an affiliate of either of Cogdell Spencer LP or Cogdell Spencer Inc. 

without the prior consent of Landlord. For purposes of this Article XXI and Article XXXIII 

hereof, "affiliate" shall mean any individual, corporation, limited liability company, trust or other 

entity which directly or indirectly controls or is directly or indirectly controlled by, or is under 

common control with the designated entity. For purposes of this definition, "control" shall mean the 

possession, directly or indirectly, of the power to direct or cause the direction of the management 

and policies of such corporation, limited liability company or other entity, whether through the 

ownership of voting securities or by contract or otherwise or a 50% or more ownership in such 

entity. 

In the event any proposed bona fide assignment by Tenant of its Leasehold Interest, either 

directly, by operation of law or by transfer of control of Tenant (each referred to herein as an 

"assignment"), other than to an affiliate of Tenant or as provided in Article XI hereof, Tenant shall 

so notify Landlord in writing by registered or certified mail specifying the proposed assignment 

price and all other material terms and conditions of the proposed assignment, together with the 
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name and address of the party to whom the proposed assignment will be made (the "Proposed 

Assignee"). For a period of forty five (45) days after such notice is given by Tenant to Landlord, 

Landlord shall have the option to purchase the Leasehold Interest on the terms contained in the 

notice by providing written notice of such election to Tenant prior to expiration of such forty five 

(45) day period, time being of the essence. In the event Landlord does not exercise such option

within the forty five ( 45) day time period specified above, Tenant shall be free to convey the 

Leasehold Interest to the Proposed Assignee on terms not materially less favorable than those 

specified in the notice given by Tenant to Landlord; provided, however, that in the event the Tenant 

desires to convey the Leasehold Interest on tenns materially less favorable to Tenant than those set 

forth in the foregoing notice, it shall first notify Landlord in writing and Landlord shall have thirty 

forty five ( 45) days from the date of receipt thereof, time being of the essence, within which to elect 

to acquire the Leasehold Interest in accordance with the revised tenns and conditions. 

Notwithstanding the foregoing, to the extent a reduction in the purchase price for the Leasehold 

Interest or a material modification in any of the terms of the assignment is due to the discovery by 

the Proposed Assignee of deficiencies in the Leasehold Interest, such reduction or modification 

shall not constitute a material change in the terms or conditions of the proposed assignment if the 

reduction or modification is reasonably related to the deficiencies so discovered. In the event 

Tenant does not consummate a sale of the Leasehold Interest to the Proposed Assignee within one 

(1) year following expiration of the initial forty five (45) day period set forth above in this Article

XXI, the procedures set forth above shall be repeated in the event Tenant desires to continue with 

the assignment to the Proposed Assignee or to enter into a new assignment of the Leasehold Interest 

with any other assignee. 
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If Tenant desires to make a charitable contribution or engage in a conveyance of any other 

nature wherein cash or cash equivalent consideration is not being received, any right of first refusal 

of Landlord under this Article shall be based on the fair market value of the Leasehold Interest. The 

parties shaII attempt in good faith to agree upon the fair market value of the Leasehold Interest, but 

if agreement cannot promptly be reached, the fair market value shall be established for the 

Leasehold Interest by appraisal as follows: each party shall select and pay for an M.A.I. appraiser 

having at least five (5) years experience in appraising properties similar to the Building in the 

Madison County, Tennessee area. The two appraisers shall then independently determine the fair 

market value of the Leasehold Interest. If the lower determination is within ten percent (I 0%) of the 

higher, the two shall be averaged, and the average shall be deemed the fair market value. If the 

lower determination is not within ten percent (10%) of the higher, the two appraisers shall then 

select a third M.A.I. appraiser having at least five (5) years experience in appraising properties 

similar to the Building in tl1e Madison County, Tennessee area. The two determinations of value 

that are closest shall be averaged and that average shall be deemed the fair market value of the 

Leasehold Interest. The cost of the third appraiser shall be borne equally by Landlord and Tenant. 

Once the fair market value of the Leasehold Interest has been established, Tenant shall be entitled to 

give the notice of the proposed assignment or conveyance to Landlord as set forth hereinabove 

utilizing the fair market value of the Leasehold Interest as the proposed consideration. In the event 

Landlord elects to purchase the Leasehold Interest for its fair market value, the transaction shall be 

closed as an all-cash transaction. 
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XXII. 

TENANT'S RIGHT OF FIRST REFUSAL 

In the event Landlord, in good faith, elects to assign or otherwise convey its interest in this 

Lease or in the Demised Premises or the Building (individually or collectively, as applicable, the 

"Fee Interest"), Landlord shall so notify Tenant in writing specifying the proposed conveyance price 

and all other material terms and conditions of the proposed conveyance, together with the name and 

address of the party to whom the proposed conveyance will be made (the "Proposed Transferee"). 

For a period of thirty (30) days after such notice is given by Landlord to Tenant, time being of the 

essence, Tenant shall have the option to purchase the Fee Interest on the terms contained in the 

notice by providing w1itten notice of such election to Landlord. In the event Tenant does not 

exercise such option within the thirty (30) day time period specified above, Landlord shall be free 

for a period of one (I) year thereafter to convey the Fee Interest to the Proposed Transferee on 

monetary terms no less favorable and non-monetary terms not materially less favorable than those 

specified in the notice given by Landlord to Tenant; provided, however, that in the event Landlord 

desires to convey the Fee Interest to the Proposed Transferee on monetary terms less favorable or 

non-monetary tenns materially less favorable to Landlord than those set forth in the foregoing 

notice, it shall first notify Tenant in writing, and Tenant shall have thirty (30) days from the date of 

receipt thereof, time being of the essence, within which to elect to acquire the Fee Interest in 

accordance with the revised tem1s and conditions. Notwithstanding the foregoing, to the extent a 

reduction in the purchase price for the Fee Interest or a material modification in any of the tenns of 

the proposed conveyance is due to the discovery by the Proposed Transferee of deficiencies in the 

Fee Interest, such reduction or modification shall not constitute a material change in the terms or 

conditions of the proposed conveyance if the reduction or modification is reasonably related to the 
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deficiencies so discovered. In the event Landlord does not consummate a sale of the Fee Interest to 

the Proposed Transferee within said one ( 1) year time period, the procedures set forth above shall 

be repeated in the event Landlord desires to continue to seek a conveyance of the Fee Interest to the 

Proposed Transferee or to any other transferee. 

If Landlord desires to make a charitable contribution or engage in a conveyance of any other 

nature wherein cash or cash equivalent consideration is not being received, any offer made under 

this Article XXII shall be based on the fair market value of the Fee Interest being conveyed. The 

parties shall attempt in good faith to agree upon the fair market value of the Fee Interest, but if 

agreement cannot promptly be reached, the fair market value shall be established by appraisal as set 

forth in Article XXI hereof Once the fair market value of the Fee Interest being conveyed has been 

established, Landlord shall be entitled to give the notice of the proposed conveyance to the other 

party as set forth hereinabove utilizing the fair market value of the Fee Interest as the proposed 

consideration. In the event Tenant elects to purchase the Fee Interest for its fair market value, the 

transaction shall be closed as an all-cash transaction. 

The following conveyances shall be exempt from the provisions of this Article XXII: a 

conveyance by Landlord of its Fee Interest in conjunction with: (a) the sale or transfer of the Fee 

Interest to an affiliate of Landlord; (b) the sale or other transfer of all or substantially all of 

Landlord's assets; (c) a merger or reorganization by Landlord; or (d) a sale or other transfer of the 

entire Campus by Landlord to a single transferee. For purposes of this paragraph, "affiliate of 

Landlord" shall mean any individual, corporation, limited liability company, partnership, trust or 

other entity which directly or indirectly controls or is directly or indirectly controlled by, or is under 

common control with Landlord. For purposes of the foregoing definition, "control" shall mean the 

possession, directly or indirectly, of the power to direct or cause the direction of the management 
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and policies of such corporation, limited liability company or other entity, whether through the 

ownership of voting securities or by contract or otherwise. 

XXIII. 

ADJACENT AREAS 

Landlord shall maintain its property adjacent to the Demised Premises in a reasonable 

manner and in a good and sightly condition to provide visually attractive surroundings to the 

Building. Subject to all easements granted or to be granted to Tenant in connection with this Lease, 

Landlord may use or improve the property owned by Landlord adjacent to the Demised Premises, 

provided that Tenant's use and enjoyment of the Demised Premises is not impaired as a result 

thereof. 

XX.IV. 

NOTICES 

All notices and communications hereunder shall be in writing and shall be deemed given: 

(a) on the date of delivery if delivered in person; (b) on the date placed with a nationally

recognized overnight delivery service, such as FedEx or UPS; (c) on the date deposited in the 

United States mail if sent by registered or certified mail, postage prepaid; or (d) on the date sent 

by electronically-confinned facsimile transmission. All such notices and communications shall 

be properly addressed as follows: 

Tenant: 

5098715-7 

West Tennessee Investors, LLC 
c/o Cogdell Spencer Inc. 
4401 Barclay Downs Drive, Suite 300 
Charlotte, North Carolina 28209 
Attn: Chief Financial Officer 
Telephone: (704) 940-2900 
Facsimile: (704) 940- 2959 
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With a copy to: 

Landlord: 

With a copy to: 

Powell Goldstein LLP 
One Wachovia Center 
301 South College Street, Suite 3700 

Charlotte, North Carolina 28202 
Attn: Bryan P. Durrett, Esq. 
Telephone: (704) 749-8938 
Facsimile: (704) 749-8990 

West Tennessee Healthcare, Inc. 
c/o Jackson-Madison County General Hospital 
620 Skyline Drive 
Jackson, Tennessee 38301 

Attn: Chief Financial Officer and General Counsel 
Telephone: (731) 541-5000 (Chief Financial Officer) 
Telephone: (731) 660-8717 ( General Counsel) 
Facsimile: (731) 541-6802 (Chief Financial Officer) 
Facsimile: (731) 660-8714 (General Counsel) 

Rainey, Kizer, Riviere & Bell, PLC 
105 South Highland A venue 
Jackson, Tennessee 38301 
Attn: Will Bell, Esq. 
Telephone: (73 I) 426-8113 
Facsimile: (731) 426-8156 

If sent by one of the herein-described means, notices shall be deemed received: (w) on the 

date delivered if given by personal delivery; (x) one (1) business day after being placed with a 

nationally recognized overnight delivery service; (y) two (2) business days after being deposited 

in the United States mail service; or (z) on the following business day if sent by electronically­

confirmed facsimile transmission. Either party may at any time change its Notice Address 

(including its facsimile number) by sending a written notice to that effect by one of the above­

described means to the other party stating the change and setting forth the new address or nwnber. 
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XXV. 

SUCCESSORS AND ASSIGNS 

The covenants, conditions and agreements contained in this Lease shall bind and inure to 

the benefit of Landlord and Tenant and their respective successors and pennitted assigns; provided, 

however, that, subject to the terms of Article XXI hereof, Tenant shall not assign or otherwise 

transfer its Leasehold Interest without the prior written consent of Landlord. Upon a transfer by 

Landlord or Tenant of its respective estate or interest in the Demised Premises or the Building, the 

transferring party (the "Transferring Party") shall notify the other party in writing of such transfer. 

The Transferring Party shall be and is hereby relieved from any breach of covenants or obligations 

under the Lease arising or occurring after the date of transfer of the Transferring Party's estate or 

interest in the Demised Premises or the Building. The provisions of this Aiticle XXV shall apply to 

each successive transfer of Landlord's or Tenant's interest or estate. 

XXVI. 

DISPUTES 

Anything to the contrary contained herein notwithstanding, if any bona fide dispute arises 

concerning the perfonnance by Tenant ( or any other party on behalf of Tenant) of the obligations 

imposed upon Tenant under the terms of this Lease, the Tenant or any other party having an interest 

in this Lease, including the Leasehold Mmtgagee, shall be entitled to have such dispute resolved by 

the Circuit Court of Madison County, Te1messee. During the pendency of any such court 

proceeding, the grace periods otherwise specified herein for curing defaults shall be tolled if an 

appropriate bond acceptable to Landlord is posted with the court to assure reasonable perfonnance 

of Tenant's obligation if the matter is resolved in favor of Landlord; provided, however, that this 

provision shall not be applicable if Landlord is materially prejudiced pending resolution of the 
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dispute; provided further, however, that such tolling provision shall be applicable only to 

non-monetary defaults and shall not toll any grace period otherwise specified herein with respect to 

the payment of monetary defaults, which (unless otherwise ordered by a court of competent 

jurisdiction) shall be paid under protest in the event Tenant or any other party with an interest in 

this Lease disputes the propriety of any such payment. 

If any action, suit, arbitration or other proceeding is instituted to remedy, prevent or 

obtain relief from a default in the performance by any party to this Lease of its obligations 

hereunder, the prevailing party shall be reimbursed by the other party hereto for all of such 

party's attorneys' fees incurred in each and every such action, suit, arbitration or other 

proceeding, including any and all appeals or petitions therefrom. As used in this Paragraph, 

attorneys' fees shall be deemed to mean the full and actual costs of any legal services actually 

perfonned in connection with the matters involved, calculated on the basis of the usual fee 

charged by the attorney performing such service. 

XXVII. 

HAZARDOUS MATERIALS 

Landlord shall be responsible for the cost and expense of any and all penalties, fines, claims, 

liens, suits, liabilities, costs, judgments and expenses (including, without limitation, attorneys' fees) 

of every kind and nature ( each, a "Claim") as a result of any hazardous or toxic materials, 

substances or wastes ("Hazardous Materials") now or hereunder regulated under federal, state and 

local environmental laws and regulations, including but not limited to, the Comprehensive 

Environmental Response, Compensation and Liability Act of 1980 ("CERCLA"), Public Law No. 

96-510, 94 Stat. 2767, 42 USC 7601 ��-and the Superfund Amendments and Reauthorization

Act of 1986 (SARA), Public Law No. 99-499, 100 Stat. 1613, the Toxic Substances Control Act, 
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as amended, (15 U.S.C. § 2601 et gg.); the Hazardous Materials Transportation Act, as amended 

(49 U.S.C. § 1801 et ggj; the Clean Air Act, as amended, (42 U.S.C. § 7401 et ggj; the Clean 

Water Act, as amended (33 U.S.C. § 1251 � gg.); the Oil Pollution Act of 1990, as amended (33 

U.S.C. § 2701 et gg.); and the Safe Drinking Water Act, as amended (42 U.S.C. § 1251 � gg.), 

as any of the foregoing may hereinafter be amended; any rule or regulation promulgated pursuant 

thereto, and any other present or future law, ordinance, rule, regulation, permit or pennit 

condition, order or directive addressing environmental, health, or safety issues of or by the 

federal government or any state or other political subdivision thereof, or any agency, court or 

body of the federal government, or any state or political subdivision thereof, exercising 

executive, legislative, judicial, regulatory or administrative functions (collectively, the 

"Environmental Laws") with respect to Hazardous Materials located on, in, above or under the 

Demised Premises as of the Commencement Date or, following the Commencement Date, 

emanating from the Campus onto the Demised Premises. 

Tenant shall construct the Building and conduct all of its operations on the Demised 

Premises in accordance with all applicable laws, codes and regulations, including, without 

limitation, Environmental Laws. Tenant hereby covenants and agrees during the Tenn of this Lease 

not to bring, release, use or store Hazardous Materials in, on or above the Demised Premises, 

except in compliance with the Environmental Laws and permits required thereby. Tenant shall be 

responsible for the cost and expense of any and all Claims resulting from any Hazardous Materials 

that Tenant or any of Tenant's lessees (other than a lessee that is an affiliate of Landlord), 

employees, members, managers, property managers, contractors or agents brings, releases or uses 

on, in, above or under the Demised Premises in violation of the Environmental Laws or pennits 

required thereby. 
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XX.VIII. 

SIGNAGE 

Landlord retains the right from time to time to prescribe reasonable standards governing 

the size, shape, number, location, material and content of all exterior signs, decorations, fixtures 

and advertising devices on the Building or Demised Premises. Tenant shall not decorate, paint, 

or in any other manner alter the exterior of the Building, and shall not install, affix or maintain 

any sign, decoration, fixture or other advertising device, on the exterior of the Building without 

first obtaining Landlord's written consent (which consent shall not be unreasonably withheld, 

conditioned nor delayed) and complying in all respects with the aforesaid standards. 

All signs installed by or on behalf of Tenant shall be removed by Tenant at the expiration 

or earlier tennination of this Lease, and Tenant shall repair any damage caused by such removal 

and restore the Demised Premises and/or the exterior of the Building to its original order and 

condition. 

XXIX. 

MEMORANDUM OF LEASE 

Upon execution of this Lease, the parties hereby agree to execute, acknowledge and 

deliver for recording purposes a memorandum of lease in substantially the form attached hereto 

as Exhibit D. No such memorandum shall include any financial terms of this Lease. Recording, 

filing and like charges and any stamp, charge for recording, transfer or other tax shall be paid by 

Tenant. In the event of tennination of this Lease, within thirty (30) days after written request 

from Landlord, Tenant agrees to execute, acknowledge and deliver to Landlord an agreement 

terminating such memorandum of lease of record. If Tenant fails to execute such agreement 

within the thirty (30) day period or fails to notify Landlord within the thirty (30) day period of its 
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reasons for refusing to execute such agreement, Landlord is hereby authorized to execute and 

record such agreement for the sole purpose of terminating the memorandum of lease of record. 

This provision shall survive any tennination of the Lease. 

XXX. 

NET LEASE 

The Rent payable under Article II of this Lease shall be absolutely net to Landlord so as 

to yield to Landlord in each year during the Tenn the Rent so specified, free of any charges, 

assessments, impositions or deductions of any kind charged, assessed, or imposed on or against 

the Demised Premises. Except as otherwise specifically provided for by any provision of this 

Lease, all costs, expenses and obligations of any kind which may arise or become due during the 

Lease Term relating to the maintenance and operation of the Demised Premises, including all 

alterations, repairs, reconstruction and replacements as provided in this Lease, shall be paid by 

Tenant, and Landlord shall be indemnified and saved harmless by Tenant from and against such 

costs, expenses and obligations. 

XXXI. 

LEASE CONDITIONED UPON APPROVALS AND RE-ZONING 

Notwithstanding anything contained in this Lease or elsewhere to the contrmy, 

Tenant's obligations under this Lease shall be conditioned upon Tenant's attainment of all 

governmental, quasi-governmental and other approvals and permits necessary, in Tenant's sole 

discretion, for construction of the Building and its use thereof as a medical office building and 

ambulatory surgery center (collectively, the "Approvals") as follows: (a) Tenant shall have 

obtained all governmental approvals necessary to commence grading and erosion control 

activities for the Building not later than December 19, 2008; (b) Tenant shall have obtained all 
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governmental approvals necessary to commence installation of utilities to service the Building 

not later than December 31, 2008; and ( c) Tenant shall have obtained all governmental approvals 

necessary to commence construction of the Building not later than January 30 2009. Denial of 

one or more Approvals or the failure of Tenant to obtain an Approval by the applicable deadline 

shall entitle Tenant on each occasion to terminate this Lease upon written notice to Landlord, given 

within thirty (30) days after a denial or the applicable deadline. Upon such tennination, neither 

Landlord nor Tenant shall have any further obligations hereunder. Notwithstanding the foregoing, 

Tenant shall have the right, in its sole discretion, to extend an applicable deadline one (I) or more 

times, not to exceed a total of one hundred twenty (120) days, by providing wiitten notice to 

Landlord of each such extension at least ten (10) days prior to the then-current applicable deadline. 

XX.XII. 

LIMITATION OF LANDLORD'S LIABILITY 

Except as otherwise provided in Article XXVII hereof, with respect to the liability of 

Landlord under this Lease, in no event shall recourse be had against Landlord or any partner, 

shareholder, trustee, officer or director of Landlord, nor any property or assets of Landlord or any 

partner, shareholder, trustee, officer or director of Landlord. If Landlord shall at any time transfer 

its Fee Interests, Landlord shall be released of any obligations under this Lease arising following 

the date of such transfer, provided that (i) the transferee agrees to assume all such obligations as 

of the date of transfer, and (ii) the proceeds received from such transfer shall be subject to the 

provisions of this Article XXXII. 
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XXXIII. 

FINANCIAL STATEMENTS, RENT ROLLS, BOOKS AND RECORDS 

Tenant agrees to provide its most recent financial statements and a current rent roll for the 

Building to Lessor within fifteen ( I 5) days following request by Lessor therefore; provided, 

however, that Tenant shall not be obligated to provide financial statements or rent rolls more than 

one (I) time in any twelve {12) consecutive month period unless it is in default under this Lease. 

Landlord shall have the right to review the books and records of Tenant pertaining to the 

Building and leasing thereof (the "Books and Records"), subject to the following conditions: (i) 

Landlord shall have the right to review the Books and Records no more frequently than once per 

year; (ii) Landlord shall give Tenant not less than ten (10) days' prior written notice of 

Landlord's desire to review the Books and Records; (iii) the review shall be conducted in 

Tenant's offices during nonnal business hours or, at the written request of Landlord, Tenant shall 

provide true and complete copies of the Books and Records to Landlord pursuant to one of the 

methods described in Article XXIV above or by electronic mail delivery; {iv) Tenant, its 

employees, agents and managers shall cooperate fully in connection with the review and make 

available to Landlord all information as it may reasonably request, and (v) Landlord shall bear 

the entire cost of the review. 

XXXIV. 

COVENANT NOT TO COMPETE; NO EXCLUSIVE RIGHT TO DEVELOP 

Each of Tenant, Cogdell Spencer LP and Cogdell Spencer Inc. hereby agrees that, except 

for the Building, neither it nor any of its affiliates will own, manage or operate a medical office 

building within a twenty five (25) mile radius of the Building without first obtaining the express, 

written consent of Landlord, which consent may be withheld in Landlord's sole discretion. 
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Each of Tenant, Cogdell Spencer LP and Cogdell Spencer Inc. acknowledges and agrees 

that nothing contained in this Lease shall be construed to grant to Tenant, Cogdell Spencer LP or 

Cogdell Spencer Inc. any rights to develop or coordinate the development of any other 

improvements on Landlord's Campus. 

XXXV. 

MISCELLANEOUS 

This Lease shall be subject to the following: 

(i) The liability of the members of Tenant under this Lease shall be and is hereby

limited to such members' interest in Tenant, and no other assets of the members of Tenant shall be 

affected by reason of any liability which Tenant or said members may have to Landlord or any other 

person by reason of this Lease, the obligations of Tenant contained herein or the execution hereof. 

(ii) This Lease contains the entire agreement of the parties and supersedes all prior

agreements, whether written or oral. This Lease may not be modified in any manner other than by 

agreement in writing signed by all parties hereto, or their successors in interest or pe1mitted assigns. 

(iii) Tenant shall conform to and observe all lawful ordinances, rules and regulations of

the United States of America, State of Tennessee and all public authorities, boards or offices, 

relating to the Demised Premises or the improvements thereon or the use thereof; provided, 

however, that nothing herein contained shall be constrned as preventing or interfering with the 

contestation by Tenant, at its own expense, of any such ordinance, rule or regulation that it may 

consider unlawful or oppressive, and Tenant shall not be considered in default with respect to such 

contested matter so long as the matter shall remain undetermined by final judgment. 

(iv) No waiver of any condition or covenant in this Lease, or of any breach thereof, shall

be taken to constitute a waiver of any subsequent breach. No payment by Landlord, in case of 
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default on the part of Tenant in that respect, of any taxes, assessments, public charges, or premiums 

of insurance, or the payment of any amount herein provided to be paid other than Rent, or in the 

procuring of insurance as hereinabove provided, shall constitute or be construed as a waiver or 

covenant by Landlord of the default of Tenant in that respect. 

(v) Whenever Tenant requests any consent, permission or approval which may be

required or desired by Tenant pursuant to the provisions hereof, Landlord shall not unreasonably 

withhold, condition nor delay the granting of such consent, permission or approval. 

(vi) Only Tenant shall have the right to take deductions on its tax returns with respect to

the buildings (including the Building), structures, improvements, changes, alterations, additions, 

repairs and installations which are located upon the Demised Premises and depreciation thereof. 

(vii) All covenants, promises, conditions and obligations herein contained or implied by

law are covenants running with the land and shall attach and bind and inure to the benefit of the 

Landlord and Tenant and their respective heirs, legal representatives, successors and assigns, except 

as otherwise provided herein. 

(viii) This Lease shall be governed by and constrned in accordance with the laws of the

State of Tennessee. 

(ix) There are no oral or verbal understandings among Landlord and Tenant concerning

the subject matter of this Lease, and any amendment, modification or supplement to this Lease must 

be in writing. 

(x) Landlord's or Tenant's failure to exercise any rights or options provided herein

under or by law does not constitute a pennanent waiver of that right or option. 

(xi) Should Tenant, or any of Tenant's successors in interest, hold over on the Demised

Premises, or any part thereof, after the expiration of the Tenn of this Lease with the pennission of 
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Landlord, unless otherwise agreed in writing, such holding over shall constitute and be construed as 

a tenancy from month-to-month only, subject to all the terms and provisions of this Lease (to the 

extent applicable to a month-to-month tenancy) and shall not be an extension of the Tenn of this 

Lease. Rent for such month-to-month tenancy shall be one-twelfth (l/li11) of 125% of the annual 

Rent payable during the immediately preceding year of the Tenn, payable in advance on the first 

day of each calendar month during the tenn of such month-to-month tenancy, with all other 

monetary obligations being due and payable as herein provided. The inclusion of this Paragraph 

shall not be construed as Landlord's consent for Tenant to hold over. Any such month-to-month 

tenancy may be terminated by either party hereto giving the other party thirty (30) days prior written 

notice of such termination. 

(xii) It is the intention of Landlord and Tenant to conform strictly to applicable usury

laws. Accordingly, if the transaction contemplated hereby would be usurious in any respect under 

applicable law, then, in that event, notwithstanding anything contained herein or in any agreement 

entered into in connection with or as-security for this Lease to the contrary, it is agreed that the 

aggregate of all consideration which constitutes interest under applicable law that is taken, reserved, 

contracted for, charged, or received by Landlord under this Lease or under any of the aforesaid 

agreements securing this Lease or otherwise entered into in connection with this Lease shall under 

no circumstances exceed the maximum amount of interest allowed by applicable law, and any 

excess shall be credited on this Lease by the Landlord to any rent or other sum which is not interest 

under applicable law owing by Tenant to Landlord hereunder or, at the option of Landlord, 

refunded to Tenant, and in no event shall any consideration paid by Tenant to Landlord hereunder 

that constitutes interest ever include more than the maximum amount allowed by applicable law. 
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(xiii) If any clause or provision of this Lease is illegal, invalid, or unenforceable under any

present or future laws effective during the Term of this Lease, then and in that event, it is the 

intention of the parties hereto that the remainder of this Lease shall not be affected thereby, and it is 

also the intention of the parties to this Lease that in lieu of each clause or provision of this Lease 

that is illegal, invalid or unenforceable, there be added as a part of this Lease a clause or provision 

as close in meaning to such stricken clause or provision as will be legal, valid and enforceable. 

(xiv) Words of any gender used in this Lease 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. 

(xv) Except as otherwise herein expressly provided, time is of the essence with respect to

each provision of this Lease. 

[Signature Page Follows] 
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IN WITNESS ,VHEREOF, the parties hereto have executed this Lease as of the day and
year first above written. 

LANDLORD: 

WEST TENNESSEE HEALTHCARE, INC., 
a Tennessee non profit corporation and governmental 
instrumentality of Jackson-Madison County General 

;���

Wilis

��

Title: e&,o 

TENANT: 

WEST TENNESSEE INVESTORS, LLC, 
a Tennessee limited liability company 

By: Cogdell Spencer Advisors LLC, 
a Delaware limited liability company 
its Manager 

By: 
Name: 

-------------

Title: 
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IN WITNESS WHEREOF, the parties hereto have executed this Lease as of the day and 
year first above written. 

5098715-7 

LANDLORD: 

WEST TENNESSEE HEALTHCARE, INC., 
a Tennessee non profit corporation and governmental 
instrumentality of Jackson-Madison County General 
Hospital District 

By: 
Name: 

------------

Tit le: 

By: 
Name: 

------------

Tit I e: 

TENANT: 

WEST TENNESSEE INVESTORS, LLC, 
a Tennessee limited liability company 

By: Cogdell Spencer Advisors LLC, 
a Delaware limited liability company 
its Manager 

By: �-'JA.u� 
Name: Ch,a,vles M. �
Title: Mwa.��
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EXHIBIT A 

[Legal Description of the Land] 

Lying and being located in the City of Jackson, Madison County, Tennessee and more 
particularly described as follows: 

Being within the boundaries of the West Tennessee Health Care, Inc. properties as conveyed by 
Warranty Deeds of record in Deed Book 567, Page 832; Deed Book 593, Page 448; and Deed 
Book 567, Page 747, as recorded in the Register's Office of Madison County, Tennessee, and 
described as follows: 

Commence at a set ½-inch iron rod with aluminum identification cap stamped "PLS INC" and 
being located in the proposed south right-of-way line of Forest Avenue ( 45 feet from centerline, 
at a right angle), said iron rod being set in the east line of the West Tennessee Health Care, Inc. 
property (Deed Book 555, Page 721) and having a Northing of 486,147.62 feet and an Easting of 
1,127,023.30 feet in the Tennessee Coordinate System of 1983; thence, with said proposed south 
right-of-way line of Forest Avenue and the grid of said coordinate system, South 86 degrees 46 
minutes 48 seconds East, 15.94 feet, to a point; thence, leaving said proposed south right-of-way 
line, South 03 degrees 13 minutes 12 seconds West, 15.00 feet, to the point of beginning; thence, 
South 86 degrees 46 minutes 48 seconds East, 207.01 feet, to a point; thence, South 03 degrees 
13 minutes 12 seconds West, 53.35 feet, to a point; thence, South 86 degrees 46 minutes 48 
seconds East, l 9.42 feet, to a point; thence, South 03 degrees 13 minutes 12 seconds West, 54.31 
feet, to a point; thence, North 86 degrees 46 minutes 48 seconds West, 19.42 feet, to a point; 
thence, South 03 degrees 13 minutes 12 seconds West, 83.01 feet, to a point; thence, North 86 
degrees 46 minutes 48 seconds West, 207.01 feet, to a point; thence, North 03 degrees 13 
minutes 12 seconds East, 190.67 feet, to the point of beginning and containing 0.93 acres, within 
these bounds, as surveyed by PLS, Inc. on October 17, 2008. 

Being all of the property shown as "Lot l" on the plat entitled "Final Plat of Lot 1 Medical Office 
Center Forest A venue" prepared by Professional Land Services Inc. dated October 17, 2008 and 
recorded in Book ___ ., Page ___ in the Register's Office of Madison County, Tennessee. 
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EXHIBITB 

[Site Plan depicting the location of the Building] 
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EXHIBITC 

(Description of Plans and Specifications] 

Plans and specifications entitled "West Tennessee Healthcare Medical Center Physicians Tower" 
dated October 17, 2008 and prepared by RPA Design, P.C. of Charlotte, North Carolina. 
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EXHIBITD 

[Form of Memorandum of Lease] 

THIS INSTRUMENT PREPARED BY: 
RAINEY, KIZER, REVIERE & BELL, PLC 
Attorneys at Law (WCB-36737) 
105 South Highland Avenue 
Jackson, TN 38305 

MEMORANDUM OF LEASE 

This MEMORANDUM OF LEASE is executed this the 19th day of December, 2008, by 
and between WEST TENNESSEE HEALTHCARE, INC., a Tennessee non profit corporation 
and governmental instrumentality of Jackson-Madison County General Hospital District 
("Landlord") and WEST TENNESSEE INVESTORS, LLC, a Tennessee limited liability 
company ("Tenant"). 

1. Leased Premises. The parties have executed a Ground Lease dated December
_, 2008, whereby Landlord has agreed to lease certain real property to Tenant, which property 
is more particularly described on Exhibit A to this Memorandum of Lease and on which Tenant 
will construct improvements (the "Building"). 

2. 
beginning 

Term. The tenn of the Ground Lease shall be for a period of fifty (50) years 
200 __ , and tenninating at midnight on 

-----------' 205 . 

3. Option Terms. The Ground Lease provides for three (3) consecutive ten (10)
year option tenns in favor of the Tenant. 

4. 
Ground Lease. 

Leasehold Financing. Rights of Leasehold Mortgagees are set forth in the 

5. Building Tenants. Building Tenants must be: (i) Physicians who are private
practicing physician members on the active or associate medical staff of Jackson-Madison 
County General Hospital (the "Hospital") as set froth in the Bylaws of the Medical Staff of the 
Hospital ("Staff Members"); or (ii) partnerships, professional associations, or other business 
entities in which at least 70% of physicians practicing at the respective premises are Staff 
Members of the Hospital; or (iii) West Tennessee Healthcare, Inc.; or (iv) the Hospital; or (v) any 
other person or entity approved by Landlord in its sole and absolute discretion. 

Without prior written consent of the Hospital (which consent may be withheld in the 
Hospital's sole discretion) no principal, member, manager, shareholder, partner, director, nor 
officer of Tenant nor any enterprise comprising Tenant shall at any time during the tenn of the 
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Ground Lease or Option Tenn obtain an ownership interest in a general or specialty acute care 
hospital facility located in Madison County, Tennessee. 

Without Landlord's prior written consent (which consent may be withheld at Landlord's 
sole discretion), occupants of the Building shall not provide any commercial or proprietary 
healthcare or medical services or facilities (including, but not by way of limitation, central labs, 
optical dispensaries, surgery suites, imaging facilities, cardiac catheterization or other cardiac 
facilities, x-rays and audiology facilities, phannacy, physical therapy, commercial biological 

laboratory, surgical, radiological or pathological facilities, or any other services for which a 
Certificate of Need is required by the State of Tennessee) which are or in the future may be 
operated in competition with the Hospital or any affiliate of the Hospital, except with respect of 
facilities and services which are for the individual, exclusive benefit of the patients of the 

occupant's professional practice. 

6. Landlord's Right of First Refusal. The Ground Lease provides for the Landlord
to have a right of first refusal to purchase the Building. Such terms are set forth in the Ground 
Lease. 

7. Tenant's Right of First Refusal. The Ground Lease provides for the Tenant to
have a right of first refusal to purchase the Leased Premises. Such terms are set forth in the 

Ground Lease. 

8. Notices. All notices and communications hereunder shall be writing and shall be
deemed given: (a) on the date of delivery if delivered in person; (b) on the date placed with a 

nationally recognized overnight delivery services, such as FedEx or UPS; (c) on the date 
deposited in the United States mail if sent by registered or certified mail, postage prepaid; or (d) 
on the date sent by electronically-confirmed facsimile transmission. All such notices and 

communications shall be properly addressed as follows: 

Tenant: 

With a copy to: 

5098715-7 

West Tennessee Investors, LLC 
c/o Cogdell Spencer Inc. 
4401 Barclay Downs Drive, Suite 300 
Charlotte, North Carolina 28209 
Attn: Chief Financial Officer 
Telephone: (704) 940-2900 
Facsimile: (704) 940-2959 

Powell Goldstein LLP 
One Wachovia Center 

301 South College Street, Suite 3700 

Charlotte, North Carolina 28202 
Attn: Bryan P. Durrett, Esq. 
Telephone: (704) 749-8938 
Facsimile: (704) 749-8990 
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Landlord: 

With a copy to: 

West Tennessee Healthcare, Inc. 
c/o Jackson-Madison County General Hospital 
620 Skyline Drive 
Jackson, Tennessee 38301 
Attn: Chief Financial Officer and General Counsel 
Telephone: (731) 425-5000 (Chief Financial Officer) 
Telephone: (73 l )  660-8717 (General Counsel) 
Facsimile: (731) 425-6802 (Chief Financial Officer) 

Facsimile: (731) 660-8714 (General Counsel) 

Rainey, Kizer, Reviere & Bell, PLC 
105 South Highland A venue 
Jackson, TN 38301 
Attn: Will Bell, Esq. 
Telephone: (731) 426-8113 
Facsimile: (73 I) 426-8156 

If sent by one of the herein-described means, notices shall be deemed received: (w) on the 
date delivered if given by personal delivery; (x) one (1) business day after being placed with a 

nationally recognized overnight delivery service; (y) two (2) business days after being deposited 
in the United States mail service; or (z) on the following business day if sent by electronically­
confirmed facsimile transmission. Either party may at any time change its Notice Address 
(including its facsimile number) by sending a written notice to that effect by one of the above­

described means to the other party stating the change and setting forth the new address or 
number. 

This Memorandum of Lease is being recorded to provide public notice of certain lease 
terms between Landlord and Tenant and the tenns of the Ground Lease controlling in the event 
of any discrepancy between the Ground Lease and this Memorandum. 

IN WITNESS WHEREOF, the parties have executed this Memorandum of Lease on this 

the 19th day of December, 2008. 

SEPARATE SIGNATURE PAGES 
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ST A TE OF TENNESSEE 
COUNTY OF MADISON 

SIGNATURE PAGE 1 OF 2 

LANDLORD: 

WEST TENNESSEE HEALTHCARE, INC. 

BY: ___________ _
Title: 

-------------

BY: 
-----------------

Title: ___________ _ 

Before me, the undersigned authority, a Notary Public in and for the State and County aforesaid, personally 
appeared __________ , with whom I am personally acquainted, and who, upon oath, acknowledged 
himself or herself to be the __________ of WEST TENNESSEE HEAL TH CARE, INC. a Tennessee non 
profit corporation and governmental instrumentality of Jackson-Madison County General Hospital District, the within 
named bargainor, a corporation, and that he or she, as such officer, being authorized so to do, executed the foregoing 
instrument for the purposes therein contained, by signing the name of the corporation by himself or herself as such 
officer. 

Witness my hand and official seal at office this __ day of December, 2008. 

My Commission Expires: _________ _ 

ST ATE OF TENNESSEE 
COUNTY OF MADISON 

Notary Public 

Before me, the undersigned authority, a Notary Public in and for the State and County aforesaid, personally 
appeared __________ , with whom I am personally acquainted, and who, upon oath, acknowledged 
himself or herself to be the __________ of WEST TENNESSEE HEAL TH CARE, INC. a Tennessee non 
profit corporation and governmental instrumentality of Jackson-Madison County General Hospital District, the within 
named bargainor, a corporation, and that he or she, as such officer, being authorized so to do, executed the foregoing 
instrument for the purposes therein contained, by signing the name of the corporation by himself or herself as such 
officer. 

Witness my hand and official seal at office this __ day of December, 2008. 

Notary Public 
My Commission Expires: __________ _ 
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SIGNATURE PAGE 2 OF 2 

STATE OF 
------

COUNTYOF 
-----

TENANT: 

WEST TENNESSEE INVESTORS, LLC 

By: Cogdell Spencer Advisors, LLC, 
its Manager 

BY: 
--------------

Title: 
-----------

Before me, the undersigned authority, a Notary Public in and for the State and County aforesaid, personally 
appeared __________ , with whom I am personally acquainted, and who, upon oath, acknowledged 
himself or herself to be the ______ of Cogdell Spencer Advisors, LLC, which is the manager of WEST 
TENNESSEE INVESTORS, LLC, the within named bargainor, a limited liability company, and that he or she, as such 
officer, being authorized so to do, executed the foregoing instrument for the purposes therein contained, by signing the 
name of the manager by himself or herself as such officer. 

Witness my hand and official seal at office this __ day of December, 2008. 

Notary Public 

My Commission Expires: _________ _ 
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EXHIBIT A 

LEGAL DESCRIPTION 

Lying and being located in the City of Jackson, Madison County, Tennessee and more 
particularly described as follows: 

Being within the boundaries of the West Tennessee Health Care, Inc. properties as conveyed by 
Warranty Deeds of record in Deed Book 567, Page 832; Deed Book 593, Page 448; and Deed 
Book 567, Page 747, as recorded in the Register's Office of Madison County, Tennessee, and 
described as follows: 

Commence at a set ½-inch iron rod with aluminum identification cap stamped "PLS INC" and 
being located in the proposed south right-of-way line of Forest Avenue ( 45 feet from centerline, 
at a right angle), said iron rod being set in the east line of the West Tennessee Health Care, Inc. 
property (Deed Book 555, Page 721) and having a Northing of 486,147.62 feet and an Easting of 
1,127,023.30 feet in the Tennessee Coordinate System of 1983; thence, with said proposed south 
right-of-way line of Forest Avenue and the grid of said coordinate system, South 86 degrees 46 
minutes 48 seconds East, 15.94 feet, to a 86 degrees 46 minutes 48 seconds East, 207.01 feet, to 
a point; thence, South point; thence, leaving said proposed south right-of-way line, South 03 
degrees 13 minutes 12 seconds West, 15.00 feet, to the point of beginning; thence, South 03 
degrees 13 minutes 12 seconds West, 53.35 feet, to a point; thence, South 86 degrees 46 minutes 
48 seconds East, 19 .4 2 feet, to a point; thence, South 03 degrees 13 minutes 12 seconds West, 
54.31 feet, to a point; thence, North 86 degrees 46 minutes 48 seconds West, 19.42 feet, to a 
point; thence, South 03 degrees 13 minutes 12 seconds West, 83.01 feet, to a point; thence, North 
86 degrees 46 minutes 48 seconds West, 207.01 feet, to a point; thence, North 03 degrees 13 
minutes 12 seconds East, 190.67 feet, to the point of beginning and containing 0.93 acres, within 
these bounds, as surveyed by PLS, Inc. on October 17, 2008. 

Being all of the property shown as "Lot 1" on the plat entitled "Final Plat of Lot l Medical Office 
Center Forest Avenue" prepared by Professional Land Services Inc. dated October 17, 2008 and 
recorded in Plat Book 10, Page 639 in the Register's Office of Madison County, Tennessee. 

Together with (i) the non-exclusive right to utilize, subject to reasonable controls and restrictions 
imposed by landlord from time to time for safety and traffic control, all sidewalks, walkways, 
driveways, roads and streets located from time to time on a portion of the campus located to the 
south of West Forest Avenue, which are reasonably necessary for the development, construction, 
and operation of the building as shown on the recorded plat in Plat Book 10, Page 639; and (ii) 
the non-exclusive right of ingress and egress for pedestrian traffic to and from the Building over 
all sideways and walkways located between and/or connecting the Hospital facilities and 
buildings on the campus to the Building. 
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7/20/2020 Parcel Detail 

State of Tennessee � Comptroller of the Treasury

Rea I Estate Assessment Data 

County Number: 057 

Property Owner and Mailing Address 

Jan 1 Owner: 

WEST TN INVESTORS LLC 

%ALTUS GROUP US INC# 6642 

21001 N TATUM BLVD STE 1630-1630 

PHOENIX, AZ 85050 

Property Location 

Address: W FOREST AVE 700 

Map: 066M Grp: G Ctrl Map: 066M 

Value Information 

Reappraisal Year: 2018 

Land Mkt Value: 

Improvement Value: 

$0 

S12.032, 100 

Total Market Appraisal: $12,032,100 

Assessment %: 

Assessment: 

General Information 

40 

$4,812,840 

County Name: MADISON 

Parcel: 024.00 Pl: L 

Class: 08 - COMMERCIAL 

City#: 

SSD1: 

District: 

# Bldgs: 

359 City: 

000 SSD2: 

05 Mkt Area: 

# Mobile Homes: 

Sil: 000 

Utilities - Water / Sewer: 01 - PUBLIC / PUBLIC Utilities - Electricity: 

Utilities - Gas I Gas Type: 01 - PUBLIC - NATURAL GAS Zoning: 

Subdivision Data 

Subdivision: MEDICAL OFC CTR 

Plat Bk: 10 Plat Pg: 639 

Additional Description 

Building Information 

Extra Features 

Bldg/Card# 

1 

Sale Information 

Type 

LEASEHOLD 

Block: 1 Lot: 1A 

Land Information 

https://assessment.cot.tn.gov/RE_Assessment/ParcelDetaillMPACT.aspx 

Description Units 

Tax Year: 2020 

JACKSON 

000 

J48 

0 

01 • PUBLIC 

B1 

1/2 
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7/20/2020 Parcel Detail 

Deed Acres: Cale Acres: Total Land Units: 

I, 

https://assessment.cot.tn.gov/RE_Assessment/ParcelDetaillMPACT.aspx 2/2 
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THIS INSTRUMENT IS SUBJECT TO THE TERMS AND CONDITIONS OF 

THAT CERTAIN GROUND LEASE (THE "GROUND LEASE") BETWEEN 

WEST TENNESSEE HEAL TH CARE, INC., AS GROUND LESSOR, AND 

WEST TENNESSEE INVESTORS, LLC, AS GROUND LESSEE, DATED 

DECEMBER 19, 2008, AS MAY BE AMENDED FROM TIME TO TIME, 

AND MUST BE APPROVED BY WEST TENNESSEE HEALTHCARE, INC. 

ALL SUBLEASES AND ASSIGNMENTS ALSO REQUIRE THE APPROVAL 

OF BOTH THE GROUND LESSOR AND GROUND LESSEE. ANY LEASE, 

SUBLEASE OR ASSIGNMENT MADE WITHOUT OBTAINING 

NECESSARY APPROVALS SHALL BE ABSOLUTELY NULL AND VOID, 

AND ANY PARTY TO THE GROUND LEASE (INCLUDING ANY 

MORTGAGEE) MAY ENJOIN ANY VIOLATION THEREOF. 

ST ATE OF TENNESSEE 

COUNTY OF MADISON 
TENANT LEASE AGREEMENT 

(Medical Center Physicians Tower) 

This TENANT LEASE AGREEMENT (this "Lease") is made and entered into as of the 

19th day of December, 2008, by and between WEST TENNESSEE INVESTORS, LLC, a 
Tennessee limited liability company ("Lessor"), and JACKSON-MADISON COUNTY 

GENERAL HOSPITAL DISTRICT, a Tennessee governmental instrumentality ("Lessee"). 

W I T N E S S  E T H: 

1. Premises. Lessor hereby leases unto Lessee, and Lessee hereby leases from
Lessor, upon the terms and conditions hereinafter set forth, approximately thirty one thousand 
five hundred forty three (31,543) usable square feet of space on the first floor of the medical 
office building to be known as "Medical Center Physicians Tower" (the "Building") to be 
constructed by Lessor on Lessee's hospital campus in Jackson, Madison County, Tennessee and 

described in more particular on Exhibit A-1 attached hereto, together with the non-exclusive 
right in common with the other lessees of the Building, to use and occupy the "Common Areas" 
(as hereinafter defined) on and subject to the terms and conditions hereinafter set forth. A sketch 
of the approximate location of the space leased by Lessee within the Building is shown on 

Exhibit A-2 attached hereto and is hereinafter called the "Premises." In order to take into account 
Lessee's obligations with respect to Common Areas of the Building, the factor to be applied to 
the usable square footage of the Premises for detennining the rentable square footage thereof for 
all purposes of this Lease shall be I 06.04%. Accordingly, the tenn "rentable square footage" of 

the Premises shall mean approximately thirty three thousand four hundred forty eight (33,448) 
square feet. As used in this Lease, the tenn "Common Areas" shall mean and include all 

entrances, lobbies, corridors, stairways, stairwells, public restrooms, elevators, parking areas, 

loading and unloading areas, trash areas, roadways, walkways, sidewalks, driveways, and 

landscaped areas, located in, on, adjacent to or under the Building or the land appu1tenant 
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thereto. Lessor shall construct the Building, the Premises and all other improvements, including, 
but not limited to, the Common Areas, in accordance with the Work Letter (the "Work Letter") 
of even date herewith between Lessor and Lessee, the fonn of which is attached hereto as Exhibit 
!:!- The Work Letter is incorporated herein, and the respective obligations of Lessor and Lessee 
thereunder shall be obligations of Lessor and Lessee under this Lease. Lessee acknowledges that 
the Building has not been constructed, but that completion of the Building is not a condition to 
the effectiveness or enforceability of this Lease. 

2. Acceptance of Premises. Lessor has made no representations or promises with
respect to the Building, the Premises or this Lease except as expressly set forth herein. 

3. Term. The initial term of this Lease (the "Initial Tenn") shall commence upon the
execution hereof and shall continue in force for a period of twenty (20) years after the Rent 
Commencement Date (defined in Section 4 hereof). Provided Lessee is not in default under the 

terms of this Lease at either the time of exercise of the applicable Renewal. Option (hereinafter 
defined) or at the commencement of the applicable Renewal Tenn (hereinafter defined), Lessee 
shall have the option to extend the term of this Lease up to six (6) times (each, a "Renewal 
Option" and collectively, the "Renewal Options") for a period of five (5) years each time (each, a 
"Renewal Term" and collectively, the "Renewal Terms") by providing written notice to Lessor of 
the exercise of the applicable Renewal Option (each, a "Renewal Notice") at least eighteen (18) 
months prior to expiration of the Initial Tenn or then-current Renewal Tenn, as applicable, time 
being of the essence. The Initial Tenn, together with each properly exercised Renewal Term, is 
hereinafter referred to as the "Tenn". All of the terms of this Lease shall apply during each 
Renewal Term, except that there shall be no further Tenant Improvement Allowance (hereinafter 
defined) provided to Lessee unless otherwise agreed in writing by Lessor. 

4. Commencement and Detennination of Exact Area Rented. Lessee shall not be
required to take possession of the Premises prior to the date of issuance of a certificate of 
occupancy therefor (the "CO Issuance Date"). The CO Issuance Date shall be the Rent 
Commencement Date; provided, however, that a delay in the CO Issuance Date resulting from 
the unavailability of or delay in delivery of tenant improvements specifically selected by Lessee, 
or any other delay caused by Lessee, shall not be deemed a delay extending the Rent 

Commencement Date. 

The Premises layout and rentable and usable square footage thereof shall be detennincd 
by final architectural drawings (which shall be prepared in consultation with Lessee) delivered to 
Lessee at least ninety (90) days before the anticipated Rent Commencement Date. Nothing herein 
contained shall be deemed to limit or qualify Lessee's obligation to pay Rent on the Premises for 
the full Tenn of this Lease, unless modified pursuant to Section I 3 of this Lease. On or about the 
Rent Commencement Date, Lessor and Lessee shall execute a declaration setting forth the actual 
rentable and usable square feet of the Premises and the Rent Commencement Date, the form of 

which is attached hereto as Exhibit D and incorporated herein by reference (the "Declaration"); 

provided, however, execution of such Declaration shall not be a condition to the commencement of 

Rent hereunder. 
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5. Surrender of the Premises. Lessee shall keep the Premises in good order and
repair, and upon the expiration or other termination of this Lease, quit and surrender the Premises 
to Lessor in the same condition as at the commencement of the Term, ordinary wear and tear 
only excepted. If Lessee retains possession of the Premises or any part thereof after such 
expiration or termination, then Lessor may, at its option, serve written notice upon Lessee that 
such holding over constitutes a month-to-month tenancy, not to exceed six (6) months. During 
any holdover period, the monthly Rent shall, in addition to all other sums which are to be paid by 
Lessee hereunder, whether or not as Additional Rental (hereinafter defined), be equal to one 
hundred twenty-five percent (125%) of the Rent payable under this Lease immediately prior to 
such expiration or termination. If no such notice is served, then a tenancy at sufferance shall be 
deemed created at the Rent in the immediately preceding sentence. Lessee shall also pay to 
Lessor as Additional Rental all damages sustained by Lessor resulting from retention of 
possession of the Premises by Lessee, including, without limitation, the loss of any proposed 
subsequent tenant for any p01iion of the Premises, together with interest thereon at the Default 
Rate (hereinafter defined) from the date such damages are incurred until paid in full. The 
provisions of this Section shall not constitute a waiver by Lessor of any right of re-entry as herein 
set forth; nor shall receipt and/or acceptance of any Rent or any other act in apparent affinnation 
of the tenancy operate as a waiver of Lessor's right to terminate this Lease for a breach of any of 
the terms, covenants, or obligations herein on Lessee's part to be performed. 

6. Rent. Lessee shall pay Lessor at Lessor's office or at such other place as Lessor
may from time to time designate in writing, Base Rental, as described herein, and Common Area 
Expenses, as described herein, (individually or collectively referred to from time to time as 
"Rent") during the Lease Tenn as follows: 

(a) Base Rental. Beginning upon the Rent Commencement Date and continuing for the
full Term of this Lease, an amount of Twenty and 88/100 Dollars ($20.88) per rentable square foot 
of space per annum (as it may be increased pursuant hereto, the "Base Rental"), one-twelfth (l/Iih) 
of which shall be paid in advance on the first day of each month and shall be prorated for any 
portion of a month at the beginning or end of the Term. 

(b) CPI Increase. Beginning on January 1 of 2011 and continuing on January I st of each
year thereafter during the Term, Base Rental shall increase by the CPI Adjustment, which shall be 
determined as follows: 

5!39262-8 
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(i) 

(ii) 

For purposes hereof, the term "CPI Base" shall mean the Base Rental due hereunder 
during the previous year. The term "Price Index" shall mean the "Consumer Price 
Index for All Urban Consumers published by the Bureau of Labor, U.S. City 
Average, (1982-84=100). In the event that said index is no longer published or 
discontinued, Lessor shall have the right to designate any comparable, generally­
accepted cost of living index as the Price Index for purposes hereof. 

Beginning on January 1, 2011 and continuing on January 1st of each year thereafter 
during the Tenn, the Base Rental due hereunder shall be increased by multiplying 
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the CPI Base by the percentage increase in the Price Index over the last annual 
period from September 1st to September l st (the "Percentage Increase"). 

For example and by way of illustration only, if the Price Index for September 1, 
2009 is 204.1, and the Price Index for September I, 2010 is 209.5, the CPI Base 
shall be increased as of January I, 2011 by 209.5, divided by 204.1, which equals 
1.0265, less I, which equals .0265 or 2.65%. Lessee covenants and agrees that said 
escalated Base Rental shall thereafter be payable hereunder until the next escalation 
pursuant to the terms of this Lease. 

(iii) Notwithstanding the foregoing, if the Rent Commencement Date occurred in the 
previous year, the CPI Adjustment shall be prorated based on the number of days
the Premises was rented prior during the prior year, divided by 365.

(iv) In calculating the Base Rental and the CPI Base, no effect shall be given to existing
rent concessions or abatement, if any.

(v) No subsequent adjustments or re-computations, retroactive or otherwise, shall be
made to the Price Index due to any revisions that may later be made to the first
published figure of the Price Index.

(vi) In no event shall the annual Base Rental in a given year be less than the annual Base 
Rental for the immediately preceding year.

(vii) Any delay or failure of Lessor in computing or billing Lessee for the escalation of
Base Rental as provided herein shall not constitute a waiver of or in any way impair
the continuing obligation of Lessee to pay such escalation of Base Rental hereunder.

(viii) Lessee's obligation to pay the escalated Base Rental pursuant hereto shall continue
and shall cover all periods up to the date that this Lease is to expire and shall survive
any expiration, termination or renewal of this Lease.

(c) Common Area Expenses. In addition to the foregoing Base Rental, Lessee shall
pay such amounts as may be necessary to reimburse Lessor for Lessee's pro rata share of 
Common Arca Expenses (defined below), annualized ifless than a full year. For purposes hereof, 
Lessee's pro rata share of Common Area Expenses shall be based on the relationship of the 
square feet of floor space contained in the Premises to that contained in the Building; provided, 
however, that if the Building's occupancy shall be below ninety-five percent (95%) at any time 
during any year of the Lease Term, Common Area Expenses shall be computed for such year as 
though ninety-five percent (95%) of the space leased or held for lease in the Building had been so 
occupied, and any increase in the cost of Variable Expenses (defined below) shall be equitably 
apportioned among all existing tenants, based on square footage leased. The Common Area 
Expenses shall be paid within ten (10) days after receipt of notice of the amount from Lessor. At 
the option of Lessor, Lessee may be billed monthly for one-twelfth (1/1 ih) of the estimated
Common Area Expenses, as estimated by Lessor on a calendar year projection basis. In the event 
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Lessee's share of the actual Common Area Expenses exceeds the prior estimated Common Area 
Expenses payments collected by Lessor from Lessee, Lessee shall pay such excess within ten 
(10) days after receipt of notice from Lessor. In the event Lessee's share of the actual Common
Area Expenses is less than the estimated Common Area Expenses payments collected by Lessor
from Lessee, Lessor shall return the difference to Lessee.

Upon request by Lessee, and at Lessee's cost and expense, noting that Lessor will not 
charge any fees for said request, Lessor shall furnish to Lessee such information as may be 
reasonably necessary for Lessee to verify the Common Area Expenses and shall cooperate with 
Lessee in verifying the Common Area Expenses. The calculation of the Common Area Expenses 

shall be rendered by Lessor to Lessee within one (!) month after calculation of the same by 
Lessor (the "Statement of Common Area Expenses"). Lessee shall have ninety (90) days after 
receipt of the Statement of Common Area Expenses to dispute the correctness or completeness 
thereof, after which time the Statement of Common Area Expenses shall be deemed to be 

complete and correct and conclusive and binding on Lessor and Lessee. Lessee shall not be 
entitled to withhold payment of Common Area Expenses for any reason, but payment of any 
Common Area Expenses shall not preclude Lessee from thereafter disputing the correctness or 
completeness of the Statement of Common Area Expenses. In the event Lessee shall dispute the 
Statement of Common Area Expenses, and Lessor and Lessee cannot resolve the dispute within 
four (4) months after Lessor renders the Statement of Common Area Expenses, then the matter 
may be submitted to arbitration conducted under the commercial arbitration rules of the American 
Arbitration Association in Madison County, Tennessee. 

The tenn "Common Area Expenses" shall include (to the extent not separately metered or 
allocated to and paid by Lessee) all normal costs of operation and maintenance of the Building's 
foundation, exterior, roof and systems and the Common Areas (and the costs of capital 

improvements specified below), including, but not limited to, all ad valorem taxes, premiums for 
insurance, management costs, utility charges, Building and parking lot security expense, parking 

lot and grounds maintenance, ground lease payments, janitorial and routine maintenance 
expenses, garbage and waste removal, and other expenses incurred related to Lessor's obligations 
with respect to the operation and maintenance of the Building's foundation, exterior, roof and 
systems and the Common Areas, but shall not include the cost of capital improvements other 
than the current amortized portion of the cost of capital improvements purchased for the purpose 
of reducing Lessor's expenses of operating and maintaining the Building's foundation, exterior, 
roof and systems and the Common Areas. Of such Common Area Expenses, all of the following 
shall constitute Variable Expenses: management costs, utility charges, janitorial and routine 
maintenance expenses, and garbage and waste removal. The cost of all generators and HY AC 
systems dedicated solely to the Premises and the operation, use, maintenance, repair, replacement 
and insurance thereof and the service contracts related thereto shall be charged to Lessee. 

( d) Additional Rental. In addition to the foregoing Base Rental and Common Area
Expenses, Lessee shall pay all other amounts for which it may become liable under this Lease 

("Additional Rental"). 
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Anything to the contrary contained in this Lease notwithstanding, in the event any 
payment of Base Rental, Common Area Expenses or Additional Rental is more than ten (10) 
days past due, an administrative charge equal to five percent (5%) of such past due sum shall be 
due and payable by Lessee to Lessor immediately upon written demand therefor. In addition, any 
Base Rental or Common Area Expenses more than thirty (30) days past due shall bear interest at 
the rate of eighteen percent (18%) per annum (or the highest lawful rate allowable if less than 
18%) (the "Default Rate") until paid in full, with said interest to be due and payable by Lessee to 
Lessor upon written demand. 

7. Improvements and Alterations. Lessee shall have the right, from time to time, to
make improvements or alterations to the Premises, subject to the following conditions: 

(a) No improvement or alteration shall at any time be made which shall impair or
alter the structural soundness or diminish the value of the Premises or the Building. 

(b) No improvement or alteration requiring an inspection or approval by any 
municipal or any other governmental authority having jurisdiction over such improvements or 
alterations shall be made at any time without first obtaining Lessor's written approval therefor; 
provided, however, such approval shall not be unreasonably withheld by Lessor. No structural 
improvement or alteration involving an expenditure in excess of $5,000 shall be made without 
first obtaining Lessor's written approval of the plans therefor: provided, however, such approval 
shall not be unreasonably withheld by Lessor. Lessee shall furthermore first obtain Lessor's 
written approval before any modification or changes are made in such plans after Lessor's 
approval thereof. 

(c) No improvement or alteration shall be undertaken until Lessee shall have procured
and paid for all required municipal and other governmental permits and authorizations of the 
various municipal departments and governmental subdivisions having jurisdiction. 

(d) All work done in connection with any improvements or alterations shall be done
in a good and workmanlike manner and in compliance with all building and zoning laws, and 
with all other laws, ordinances, rules and requirements of any Federal, state or municipal 
government or agency having jurisdiction and shall be completed free of all mechanics and 
materialmen's liens. 

(e) Lessee shall keep the Premises and the Building free from any liens arising out of
work performed, materials furnished or obligations incmTed by Lessee, and Lessee shall 
indemnify, hold hannless and defend Lessor from any liens and encumbrances arising out of any 
work performed or materials furnished by or at the direction of Lessee. fn the event Lessee shall 
not, within twenty (20) days following the imposition of any such lien, cause such lien to be 
released of record by payment or posting proper bond, Lessor shall have, in addition to all other 
remedies provided herein and by law, the right, but not the obligation, to cause the same to be 
released by such means as it shall deem proper, including payment of the claim giving rise to 
such lien. All such sums paid by Lessor and all expenses incurred in connection therewith, 
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including attorneys' fees and costs, shall be payable to Lessor by Lessee on demand with interest 
at the Default Rate from the date of expenditure by Lessor until paid in full. 

(f) Any improvement or alteration to the Premises (including, without limitation, the
Tenant Improvements defined below), except moveable furniture, trade fixtures and medical 
equipment placed by Lessee in the Premises, shall at once become the absolute property of 
Lessor and remain upon and be surrendered with the Premises as a part thereof at the expiration 
( or earlier termination, if applicable) of this Lease without disturbance or injury. 

(g) The Premises shall be prepared for Lessee's occupancy in accordance with the Work
Letter. Lessee shall be initially entitled to an improvement allowance of up to Seventy Five and 
Noll 00 Dollars ($75.00) per usable square foot of the Premises (the "Tenant Improvement 
Allowance"). The Tenant Improvements Allowance must be used for the design and basic upfitting 

of the Premises (collectively, the "Tenant Improvements") in accordance with contractual 
arrangements to be made between Lessor and a contractor and architect of Lessor's choosing. To 
the extent the cost of the Tenant Improvements exceeds the Tenant Improvement Allowance 
("Lessee's Costs"), Lessee shall be responsible for such Lessee's Costs and shall remit the same to 
Lessor as provided in Section 3.02 of the Work Letter. To the extent the cost of the Tenant 
Improvements is less than the Tenant Improvement Allowance, Lessor shall retain the difference, 
and Lessee shall have no right or claim thereto. 

8. Lessor's Obligations. Lessor shall furnish, at its expense (subject to the tenns of
Subsection 6( c) hereof), elevator service, non-exclusive parking as set forth in Section 52 hereof, 
as well as all of the following for the Building: a reasonable amount of electric power and 
janitorial service, and water, heat and air conditioning sufficient to keep the Premises 
comfortable for use and occupancy during nonnal business hours, all as more particularly set out 
in rules and regulations adopted by Lessor from time to time. Lessor shall not be liable for, and 
the obligation of Lessee to pay Rent and keep, observe and perform all of its covenants, 
obligations, duties and agreements herein, shall not be affected or excused by a failure to furnish 
or delay in furnishing elevator service, electric power, heat, air conditioning, water, janitorial 
service, or any other service, express or implied, or the inability of Lessor to make or Lessor's 
delay in making any repairs, alterations, additions or improvements, or perfonning any other act 
required herein, when such failure is caused by the need for repairs, special equipment 
requirements of Lessee, a strike or labor controversy, a riot, an Act of God, the inability to secure 
fuel for the Building, any accident or casualty, unauthorized act or default by janitors, other 
lessees, contractors, subcontractors or agents of Lessor, or any cause beyond the reasonable 
control of Lessor. Notwithstanding the foregoing, if such failure or delay in furnishing services is 
due to the gross negligence or willful misconduct of Lessor and the Premises is rendered 
untenantable for use by Lessee for two (2) consecutive business days as a result thereof, Rent will 
abate for so long as the Premises remains untenantable. 

Except in the event of emergency, within ten (10) days following receipt of written notice 
from Lessee to Lessor under this Section 8 that maintenance, repair or replacement by Lessor is 
required, Lessor shall either commence the maintenance, repair or replacement and diligently 
prosecute same to completion or shall notify Lessee of Lessor's objections thereto ("Objection 
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Notice"). If Lessee disagrees with Lessor's objections, Lessee shall notify Lessor in writing 
within ten (10) days after receipt of Lessor's objections (the "Disagreement Notice"). If Lessee shall 
fail to timely provide the Disagreement Notice, Lessor shall not be obligated to perfonn any of the repair, 
maintenance or replacement items objected to by Lessor and all such maintenance, repair, or 
replacement items shall be performed by Lessee at Lessee's cost. If Lessee timely provides the 
Disagreement Notice, and if Lessee and Lessor cannot resolve any such disagreement within fifteen 
(15) days after receipt by Lessor of Lessee's Disagreement Notice (the "Resolution Period"), Lessee
shall be entitled, within fifteen (15) days after the Resolution Period, to commence arbitration to 
determine whether Lessor is obligated to perform such maintenance, repair or replacement under
the terms of this Lease. The arbitration shall be conducted under the commercial arbitration rules of
the American Arbitration Association in Madison County, Tennessee. If the arbitrator shall
determine that Lessor is obligated under this Lease to perform such maintenance, repairs or 
replacement, Lessor at Lessor's cost shall promptly commence and diligently prosecute to 
completion any maintenance, repairs or replacement determined by the arbitrator to be the 
responsibility of Lessor. Any maintenance, repairs or replacement determined by the arbitrator not
to be the responsibility of Lessor under this Lease shall be promptly commenced and diligently
prosecuted to completion by Lessee, the cost of which shall be paid by Lessee. If either (i) Lessor
does not send Lessee an Objection Notice or (ii) the arbitrator shall determine that all or a portion of
the maintenance, repairs or replacement is to be performed by Lessor, and in either case Lessor shall
fail to perform such maintenance, repairs or replacement as required herein and within the time
period prescribed herein, Lessee shall be entitled to perfonn such maintenance, repairs or
replacement and, subject to the tenns of this Lease, Lessor shall be obligated to pay Lessee's
reasonable out-of-pocket costs of such maintenance, repairs or replacement within thirty (30) days 
after receipt of an invoice therefore. Failure of Lessor to reimburse Lessee within such thirty (30)
day period shall entitle Lessee to withhold all future Rent coming due until the cost of such
maintenance, repairs or placement shall be paid in full. Notwithstanding anything to the contrary
herein, in the event the need for such maintenance, repairs or replacement constitutes an imminent
threat of harm to persons or damage to property, then Lessee may perfonn the same if Lessor has 
not commenced and diligently prosecuted to completion such maintenance, repair or replacement in 
time to prevent to such hmm or damage. Thereafter, if Lessee believes such maintenance, repairs or 
replacement is the responsibility of Lessor, Lessee shall so notify Lessor, and the objection,
arbitration and setoffprovisions provided for above shall apply.

9. Repairs. Lessor shall have no duty to Lessee to make any repairs or improvements
to the Building except for (i) structural repairs necessary for safety and tenantability and such other 
repairs as are provided herein; and (ii) normal maintenance of Building systems, which shall consist 
of mechanical, electrical, plumbing, sanitary, sprinkler, heating, ventilation, and air conditioning, 
security, life safety, elevator, and other service systems up to the point of connection of localized 
distribution to the Premises. The obligations of Lessor in this paragraph shall be at Lessor's expense 
(subject to the tenns of Subsection 6( c) hereof). 

Lessee shall not cause or pennit any waste, damage or injury to the Premises. Except as 
provided in the preceding paragraph in this Section 9 setting forth Lessor's repair obligations, 
Lessee, at its sole expense, shall keep the Premises as now or hereafter constituted with all 
improvements made thereto in good condition (reasonable wear and tear excepted), and shall make 
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such repairs, replacements and renewals necessary to maintain the Premises. All repairs, 
replacements and renewals shall be at least equal in quality of materials and workmanship to that 

originally existing in the Premises. Lessee agrees to give Lessor notice of any repairs made by it. 
On default of Lessee in making such repairs or replacements, Lessor may, but shall not be required 

to, make such repair, replacement or renewal for Lessee's account if Lessee fails to promptly make 
the noted repair, replacement or renewal after notice thereof, and the expense thereof shall 
constitute and be collectible as Additional Rental. 

10. Loss or Damage and Insurance. Lessor shall not be liable for any damage to any
of Lessee's property in the Premises or on or near the Building caused by gas, smoke, steam, 
electricity, ice, rain, or snow which may leak from any part of the Building, or from pipes, 
appliances or plumbing works, unless due to the gross negligence or willful misconduct of 
Lessor, its agents, employees, or those acting on its behalf. Lessor shall not be liable for any 
damage to persons or property sustained by Lessee or others due to the Building or any part 
thereof being out of repair, unless due to the gross negligence or willful misconduct of Lessor in 

failing to perform its obligations under this Section 10, or due to the happening of an accident in 
or about the Building, or due to any negligence of any tenant or occupant of the Building, or any 
other person. 

During the Term of this Lease, Lessee will cany and maintain, at its expense (a) public 
liability insurance including, but not limited to, insurance against assumed or contractual liability 
under this Lease, with respect to the Premises, to afford protection with limits for each 
occurrence, of not less than Five Million Dollars ($5,000,000) with respect to personal injury and 
death, and One Million Dollars ($1,000,000) with respect to property damage, with a deductible 
of not more than Five Thousand Dollars ($5,000); (b) all-risks property and casualty insurance, 
written at replacement cost value and with replacement cost endorsement, covering all of 
Lessee's personal property in the Premises (including, without limitation, inventory, trade 
fixtures, floor coverings, furniture and other property removable by Lessee under the provisions 
of this Lease) and all leasehold improvements installed in the Premises by or on behalf of Lessee; 
and (c) if and to the extent required by law, worker's compensation or similar insurance in form 
and amounts required by law. If Lessee shall fail to perform its obligations to maintain the 
required insurance, Lessor may, but shall not be obligated to, perform the same, and the cost 
thereof shall be deemed Additional Rental and shall be payable immediately upon Lessor's 
demand therefor, together with interest at the Default Rate from the date of expenditure by 
Lessor until paid in full. 

All such insurance shall be obtained from a company approved by Lessor, shall name 
Lessor and Lessor's property management company as additional insureds, and a certificate 
evidencing the issuance of such policy or policies, together with evidence of the payment of 
premiums, shall be delivered to Lessor before the commencement of the term of tl1is Lease, or 
before any occupancy, use or possession of the Premises, whichever is sooner. 

Not less than thirty (30) days prior to the expiration of any such policy or policies, 
evidence of the renewal of such policy or policies, or a new certificate, together with evidence of 
the payment of premiums for the renewal period or new policy, as the case may be, shall be 
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delivered to Lessor. All such insurance shall contain an agreement by the insurance company that 
the policy or policies will not be canceled, or the coverage changed, without at least thirty (30) 
days prior written notice to Lessor. All policies shall be written as primary policies, not 
contributing with and not for amounts only in excess of any coverage which Lessor may cany. 

Notwithstanding the foregoing, Lessee shall have the right to self-insure for the insurance 
required under this Lease, on the following terms and conditions: 

(a) "Self-insure" shall mean that Lessee is itself acting as though it were the insurance
company providing the insurance required under the provisions hereof, and Lessee
shall pay any amounts due in lieu of insurance proceeds which would have been
payable if the insurance policies had been carried, which amounts shall be treated
as insurance proceeds for all purposes under this Lease.
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(b) All amounts which Lessee pays or is required to pay, and all loss or damages
resulting from risks for which Lessee has elected to self-insure, shall be subject to
any waiver of subrogation provisions of this Lease and shall not limit Lessee's
obligations set forth in this Lease.

( c) Lessee's right to self-insure and to continue to self-insure is conditioned upon and 
subject to Lessee maintaining appropriate loss reserves for the amount of its self­
insurance obligations under the Lease and otherwise which are actuarially derived
in accordance with accepted standards of the insurance industry and accrued or 
otherwise funded.

(d) In the event Lessee fails to fulfill the requirements of Subsection (c) above, then
Lessee shall immediately lose the right to self-insure and shall be required to
provide the insurance specified in this Lease; provided, however that Lessee's
self-insurance shall continue in full force and effect until such insurance coverage
is issued by a qualifying insurance company.

(e) In the event Lessee elects to self-insure and an event or claim occurs for which a
defense and/or coverage would have been available from the insurance company,
Lessee shall:

(f) 

(i) undertake the defense of any such claim, including a defense of Lessor, at
Lessee's sole cost and expense, and

(ii) use it own funds to pay any claim or replace property or otherwise provide
the funding which would have been available from insurance proceeds but
for such election by Lessee to self-insure.

In the event Lessee elects to self-insure, Lessee shall provide Lessor and the 
holder of any first lien deed of trust encumbering the Building with certificates of 
self-insurance in fonn acceptable to Lessor specifying the extent of self-insurance 
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coverage hereunder and containing a waiver of subrogation and/or release of right 
of recovery provision reasonably satisfactory to Lessor. Any insurance coverage 
provided by Lessee shall be for the benefit of Lessor and the holder of a first lien 
deed of trust, as their respective interests may appear. 

(g) The obligations of Lessee under this Section 10 are independent and shall remain
in full force and effect notwithstanding any breach of any provision of the Lease 
by Lessor.

Lessee is a Tennessee governmental entity as defined in the Tennessee Governmental 
Tort Liability Act (the "Act"), and has elected to self insure its liability under this Lease pursuant 

to the Act. 

Lessor shall keep the Building insured against loss or damage by fire with extended 
coverage endorsement in an amount sufficient to prevent Lessor from becoming a co-insurer 
under the terms of the applicable policies but, in any event, in an amount not less than 90% of the 

full insurable value as determined from time to time (or in such other amounts and under such 
other policies as may be required to comply with any laws of the State of Tennessee. The tenn 
"full insurable value" shall mean actual replacement cost (exclusive of the cost of excavation, 
foundations, and footings below the basement floor) without deduction for physical depreciation. 
Such insurance shall be issued by financially responsible insurers duly authorized to do business 
in Tennessee. 

Notwithstanding anything contained in this Lease to the contrary, Lessor and Lessee each 

waives any claim it might have against the other for any damage to or theft, destruction, loss or 
loss of use of any property (including the Building), to the extent same is covered by any 
insurance policy that covers the Building, the Premises, Lessor's or Lessee's fixtures, personal 
property, leasehold improvements, or business or is required to be insured against under the 
terms of this Lease, regardless of whether the negligence of the other party caused such loss. 
Lessor and Lessee each hereby waive any right of subrogation and right of recovery or cause of 
action for injury, including death or disease, to respective employees of either to the extent 
covered by worker's compensation insurance. Each party shall cause its insurance carrier to 
endorse all applicable policies waiving the carrier's rights of recovery under subrogation or 
otheiwise against the other party. 

11. Use of Premises. The Premises shall be used and occupied by Lessee solely for
the purpose of an ambulatory surgery center for (i) physicians who are private practicing 
physician members in good standing of the active or associate medical staff ("Staff Members") at 
West Tennessee HealthCare, Inc. (the "Hospital"), as set forth in the Bylaws of the medical staff 
of the Hospital, or (ii) a pmtnership, professional association or other business entity in which at 
least seventy percent (70%) of the physicians practicing at the Premises are Staff Members, and 
all of whom agree to adhere to the standards of medical ethics of the Hospital. The Premises shall 
be used only for such purposes as do not conflict with the Ground Lease. Lessee shall not commit 
or allow upon the Premises any nuisance or other act in violation of public policy, or any act or 
thing which may disturb the quiet enjoyment of any other tenant in the Building. Lessee shall not 
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use the Premises in any manner which will increase the premium rate for any kind of insurance 
affecting the Building, and if, because of anything done or caused to be done, permitted or 
omitted by Lessee, the premium rate for any kind of insurance affecting the Building shall be 
raised, then, in such event, the amount of the increase in premium which Lessor shall be thereby 
obligated to pay for insurance shall be deemed Additional Rental and shall be paid by Lessee to 
Lessor on demand. 

12. Title and Quiet Enjoyment. Lessor covenants that (i) Lessor has a leasehold
interest in the land under the Building pursuant and subject to the provisions of the Ground 
Lease, (ii) Lessor is the owner of the Building and the Premises, (iii) Lessor has the full right to 
enter into this Lease, and (iv) Lessee shall have the quiet and peaceful possession and enjoyment 
of the Premises during the Term as against acts of all parties claiming title to, or right to 
possession of, the Premises by, through or under Lessor. 

13. Assignment and Subletting. Except as provided in this Section 13, Lessee shall
not assign, encumber, mortgage, pledge, license, hypothecate or otherwise transfer its interest in 
this Lease (each, an "Assignment") or sublet the Premises or any part thereof (a "Subletting"), 
without the written consent of both Lessor and Ground Lessor, but said consent for a Subletting 
of a portion of the Premises shall not be unreasonably withheld: provided, the sublessee is a Staff 
Member (or is otherwise a sublessee approved by Lessor and the Hospital), the Premises shall be 
used and occupied by the sublessee solely for its office facilities for the practice of medicine (or 
for purposes otherwise approved by Lessor and the Hospital) and the sublessee (in Lessor's 
discretion) shall meet and be capable of meeting all tcnns and conditions of Lease and shall agree 
in writing to be bound by all terms and conditions contained herein and provided that any 
consents by third parties such as lenders have been obtained. 

(a) Lessee must request Lessor's consent to an Assignment or Subletting in writing at
least sixty ( 60) days prior to the commencement date of the proposed Assignment or Subletting, 
which request must include (a) the name and address of the proposed assignee or subtenant, (b) 
the nature and character of the business of the proposed assignee or subtenant, (c) financial 
information (including financial statements) of the proposed assignee or subtenant, and (d) a 
copy of the proposed sublet or assignment agreement, which must be in substance and form 
acceptable to both Lessor and Ground Lessor. Lessee shall also provide any additional 
inf01mation Lessor or Ground Lessor reasonably requests regarding such proposed Assignment 
or Subletting. Within thirty (30) days after Lessor and Ground Lessor each receives Lessee's 
request (with all required information included), Lessor and Ground Lessor shall each have the 
option, in its reasonable discretion: (i) to grant its consent to such proposed Assignment or 
Subletting, or (ii) to deny its consent to such proposed Assignment or Subletting, or (iii) to 
terminate this Lease effective as of the commencement date of such proposed Assignment, or, if 
a sublease, to terminate this Lease solely as to the portion proposed to be subleased. 

(b) Any subleases and/or assignments are also subject to all of the following tenns
and conditions: 
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(I) If Lessor and Ground Lessor approve an Assignment or Subletting as
herein provided, Lessee shall pay to Lessor, as Additional Rental, fifty percent (50%) of 
the amount, if any, by which the base rent, any additional rent and any other sums payable 
by the assignee or subtenant to Lessee under such Assignment or Subletting exceeds the 
total of the Base Rental plus Common Area Expenses payable by Lessee hereunder which 
is allocable to the portion of the Premises which is the subject of such Assignment or 
Subletting. The foregoing payments shall be made on not less than a monthly basis by 
Lessee. 

(2) No consent to any Assignment or Subletting shall constitute a further
waiver of the provisions of this Section 13, and all subsequent Assignments and 
Sublettings may be made only with the prior written consent of Lessor and Ground 
Lessor. In no event shall any consent by Lessor and Ground Lessor be construed to permit 
reassignment or rcsubletting by a permitted assignee or sublessee. 

(3) Notwithstanding any Assignment or Subletting, Lessee shall remain liable
for all Lease obligations. An assignee of Lessee, at the option of Lessor, shall become 
directly liable to Lessor for all obligations of Lessee hereunder, but no Assignment or 
Subletting by Lessee shall relieve Lessee of any liability hereunder. 

(4) The term of any such Assignment or Subletting shall not extend beyond
the Term of this Lease. 

(5) Lessee shall, promptly upon demand by Lessor, reimburse Lessor for its
reasonable attorneys' fees and out-of-pocket expenses incurred in connection with 
Lessor's review of any Assignment or Subletting documents. 

(c) The following events shall also constitute an "Assignment" which is subject to the 
te1ms of this Section 13 and for which Lessor's and Ground Lessor's prior written consent is 
required: if Lessee is a corporation, partnership, professional limited liability company or any 
other type of entity and any part or all of Lessee's equity or other ownership interests, or the 
equity or ownership interests of any entity owning any equity or ownership interest(s) in Lessee 
shall in any one or more instances be issued, or transferred by sale, assignment, conveyance, 
operation of law (including, but not limited to, transfer as a result of or in conjunction with any 
merger, reorganization or recapitalization) or other disposition, or otherwise changed, so as to 
result in less than eighty percent (80%) of such equity or ownership interests being owned by the 
present (i.e., as of the date hereof) owners thereof. 

(d) Notwithstanding anything to the contrary contained in this Section 13, (i) Lessee
may sublet all or any portion of the Premises to a Related Transferee without Lessor's consent, 
and (ii) in the event of an Assignment to a Related Transferee, Lessor's consent shall be required 
solely with respect to the resulting financial condition of the Related Transferee immediately 
following the proposed Assignment, and Lessor shall not withhold its consent to such proposed 
Assignment if the resulting financial condition on an objective basis (e.g., analysis of bond 
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ratings and financial ratios), is equal to or greater than that of Lessee immediately prior to the 
Assignment. 

14. Covenant Not to Compete. [Intentionally Omitted]

15. Removal of Personal Property. Lessee may remove all personal property and 
those items allowed to be removed as specified in Section 7(f) which Lessee has placed in the 
Premises. provided Lessee repairs all damage to the Premises caused by such removal. If Lessee 

shall fail to remove all such property from the Premises upon the tennination of this Lease for 
any cause whatsoever, Lessor may, at its option, remove the same in any manner that Lessor shall 
choose and store it without liability to Lessee for loss thereof. In such event, Lessee shall pay to 
Lessor on demand any and all expenses incurred by Lessor in such removal, including, without 
limitation, court costs, attorney's fees, and storage charges for the length of time the same shall 
be in Lessor's possession. Alternatively, Lessor may, at its option, without notice, and without 
legal process, sell the property or any part thereof at a private sale for such price as Lessor may 
obtain, and apply the proceeds of the sale to any amounts due under this Lease and the expenses 
incident to removal and sale of said property. 

16. Personal Property Risk. All personal property brought onto or into the Premises
by Lessee shall be at the risk of Lessee only, and Lessor shall not be liable for theft thereof or any 
damage thereto occasioned by an act of any lessee, or other occupant of the Building, or any 
other person, including Lessor, its members, managers, agents and contractors. 

17. Governmental Requirements. Lessee shall, at its own expense, promptly comply
with all applicable laws, codes, ordinances, rules or regulations promulgated by any 
governmental authority and all requirements of any legally constituted public authority 

necessitated by reason of Lessee's use or occupancy of the Premises (or any portion thereof). In 
the event that any documentary stamp tax, sales tax or other tax levied on the rental, leasing or 
letting of the Premises ( excluding income taxes), whether local, state or federal, is required to be 
paid due to the execution and/or recording hereof or for any other reason, the cost thereof shall be 

borne by Lessee. 

18. Condemnation. If the whole or any part of the Premises shall be taken by any
public authority under the power of eminent domain, then the tenns of this Lease shall cease as to 
the part taken on the date possession of that part is surrendered and any unearned Rent for such 
part paid or credited in advance shall be refunded. Lessee shall not be entitled to receive any part 
of any award or awards that may be made or received by Lessor. Lessee may at its own expense 
commence independent proceedings against the public authority exercising the power of eminent 
domain to prove and establish any other damage Lessee may have incurred. Lessee shall not in 
any event have any claim against Lessor for the value of the unexpired Term of this Lease. 

19. Casualty. If all or any portion of the Premises is damaged or destroyed by fire or
other casualty (the "Casualty"), then within ninety (90) days following the date of the Casualty, 
Lessor shall provide to Lessee a reasonable estimate of the time necessary to restore the Premises to 
the condition it was in immediately prior to the Casualty (the "Estimated Restoration Period"), 
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which Estimated Restoration Period shall be determined in good faith by a contractor selected by 
Lessor and who is in the business of restoration or construction of buildings substantially similar to 
the Building. Lessor shall use commercially reasonable efforts to restore the Premises prior to 
expiration of the Estimated Restoration Period to substantially the condition it was in immediately 
prior to the Casualty. The obligation to repair or restore the Premises shall not exceed the scope of 
the original construction and improvements of the Premises. If all or any portion of the Premises is 
rendered untenantable as a result of the Casualty, Rent payable under this Lease shall abate 
proportionately according to the floor space of the Premises which is unusable by Lessee, and such 
abatement shall continue for the period commencing with the date of the Casualty and ending with 
substantial completion of restoration and, if required, issuance of a Certificate of Occupancy by the 

local government authority. If Lessor fails to use commercially reasonable efforts to restore the 
Premises prior to expiration of the Estimated Restoration Period, Lessee may, after providing thirty 
(30) days prior written notice to Lessor and the right to cure, complete restoration of the Premises
and charge the reasonable, out-of-pocket costs thereof to Lessor. If Lessor then fails to reimburse 
Lessee for such costs within thirty (30) days following receipt of written request thereof, Lessee
shall have the right to offset such costs against the Rent payable by Lessee under this Lease until
such time as Lessee is reimbursed in full. Lessee shall replace and/or restore its personal property
and any trade fixtures and leasehold improvements installed by Lessee within the Premises.

20. Inspection. Lessor shall have the right to enter and grant licenses to others to
enter the Premises at any time during all reasonable hours upon prior notice and so long as all 
laws and regulations as to patients' privacy are complied with to examine the same or to make 
such repairs, additions or alterations as may be deemed necessary for the safety, comfort or 
preservation thereof or of the Building, and to exhibit the Premises to prospective tenants, 
purchasers or lenders, and for the purpose of removing placards, signs, fixtures, alterations or 
additions which do not confonn to the tenns of this Lease or to the rules and regulations of the 
Building: provided, however, that such entries into the Premises will not unreasonably interfere 

with Lessee's use of the Premises. 

21. Mortgages. Provided Lessee receives a non-disturbance agreement reasonably
acceptable to Lessee, this Lease is and shall remain subject and subordinate to all deeds of trust 
affecting the Premises or the Building. Lessee shall execute and deliver to Lessor within fifteen 
(15) days of submission to Lessee documents showing the subordination of this Lease to such
deeds of trust, and, in default of Lessee's doing so, Lessor shall be and hereby is authorized and 
empowered to execute such documents in the name and as the act and deed of Lessee.

Lessee recognizes that Lessor has leased the land upon which the Building is constructed 
under the Ground Lease and has assigned (or in the future will assign) its interest in such Ground 
Lease to the holder of a deed of trust encumbering the Building ( or to the holder of any 
replacement deed of trust). In the event of default, under either the terms of the Ground Lease or 
such deed of trust prior to the expiration dates thereof, the holder of the deed of trust or owner of 
the fee title may acquire the leasehold interest of Lessor, and Lessee agrees to make full and 
complete attornment to any such holder or owner, its successors and assigns, for the balance of 
the Tenn of this Lease, including any extensions and renewals thereof, upon the same covenants 
and conditions as are contained herein, so as to establish direct privity of estate in contract 
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between any such holder or owner and Lessee and with the same force and effect as though this 
Lease was originally made directly from such holder or owner to Lessee. 

22. �- Lessee shall not paint or place signs upon the windows or corridor doors of
the Premises except with the express, written consent of Lessor, and Lessee shall place no signs 
upon the outside walls or the roof of the Premises or Building. 

23. Notices. All notices and communications hereunder shall be in writing and shall
be deemed given: (a) on the date of delivery if delivered in person; (b) on the date placed with a 
nationally recognized overnight delivery service, such as FedEx or UPS; (c) on the date deposited 
in the United States mail if sent by registered or certified mail, postage prepaid; or (d) on the date 
sent by electronically-confirmed facsimile transmission. All such notices and communications 
shall be properly addressed as follows: 

Lessee: 

With a copy to: 

Lessor: 

Jackson-Madison County General Hospital District 
620 Skyline Drive 
Jackson, Tennessee 38301 
Attn: Chief Financial Officer and General Counsel 
Telephone: (731) 541-5000 (Chief Financial Officer) 
Telephone: (731) 660-8717 (General Counsel) 
Facsimile: (731) 541-6802 (Chief Financial Officer) 
Facsimile: (731) 660-8714 (General Counsel) 

Rainey, Kizer, Reviere & Bell, PLC 
l 05 South Highland A venue
Jackson, Tennessee 38301
Attn: Will Bell, Esq.
Telephone: (731) 426-8113
Facsimile: (731) 426-8156

West Tennessee Investors, LLC 
c/o Cogdell Spencer Inc. 
4401 Barclay Downs Drive, Suite 300 
Charlotte, North Carolina 28209 
Attention: Property Management 
Telephone: (704) 940-2900 
Facsimile: (704) 940-2959 

If sent by one of the herein-described means, notices shall be deemed received: (w) on the 
date delivered if given by personal delivery; (x) one (1) business day after being placed with a 
nationally recognized overnight delivery service; (y) two (2) business days after being deposited 
in the United States mail service; or (z) on the following business day if sent by electronically­

confinned facsimile transmission. Either party may at any time change its Notice Address 
(including its facsimile number) by sending a written notice to that effect by one of the above­
described means to the other party stating the change and setting forth the new address or number. 
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24. Rules and Regulations. Lessor has made, and from time to time may make,
amend or modify, rules and regulations for the government of the Building. The rules and 
regulations in effect as of the date of this Lease with respect to the Building are attached hereto 
as Exhibit C. These rules and regulations are a part of this Lease and binding upon Lessee to the 
same extent as if set out herein. 

25. Brokers. Lessee represents and warrants to Lessor that neither it nor its officers or 
agents, nor anyone acting on its behalf, has dealt with any real estate broker in the negotiating or 
making of this Lease. 

26. Relocation. [Intentionally Omitted]

27. Estoppel Certificates. Lessee agrees to provide Lessor within five (5) days 
following a written request therefor a certificate in form and substance satisfactory to Lessor 
stating (i) that this Lease is in full force and effect; (ii) the commencement date and Term of this 
Lease; (iii) the date through which Rent has been paid; (iv) that there are no defaults existing 
under this Lease, or, if any default exists, specifying such default and the actions required to cure 
such default; and (v) such other matters as Lessor may reasonably require. 

28. Defaults. In the event (i) Lessee defaults in the payment of Rent for a period of 
five (5) days after the due date (provided, however, that the first time in any calendar year (i.e., 

January - December) Lessee fails to pay Rent within five (5) days following the due date, Lessor 
shall provide written notice to Lessee of such failure, and Lessee shall thereafter have ten ( I 0) 
days following receipt of such notice to pay such past due Rent in full); (ii) the Premises is 
vacated for a period of thirty (30) consecutive days; (iii) Lessee fails to comply with any tenn of 
this Lease (other, than payment of Rent) or any of the rules and regulations now or hereafter 
established for the government of the Building; (iv) any proceeding, whether voluntary or 
involuntary, is instituted for Lessee because of its insolvency; Lessee becomes insolvent or 
makes a transfer in fraud of creditors; (v) Lessee makes an assignment for the benefit of 
creditors; or (vi) Lessee transfers its interest in this Lease, or the possession of the Premises, to 
any person or party, except as otherwise permitted or authorized herein, then, in such event, 
Lessor may: (a) terminate this Lease by giving written notice to Lessee and lease the Premises to 
another party for the account of Lessee, holding Lessee liable for all Rent and other payments due 
to the effective date of such leasing and for the excess, if any, of the Rent and other amounts 
payable by Lessee under this Lease had the Term not been tenninated over the rents and other 
amounts which are payable by such new tenant under such new lease; (b) terminate this Lease by 
giving written notice to Lessee and declare the entire amount of Rent which would become due, 
discounted to present value at a discount rate equal to the rate of interest initially received on the 
Escrow Account desc1ibed below ("Accelerated Rent"), immediately due and payable; (c) take 
possession of and enter the Premises as agent of Lessee and relet them for such rent as is 
obtainable by reasonable effort and collect the deficiency from Lessee plus collect all costs of 
reletting, including lease commissions, attorney's fees and upfitting costs which Lessor deems 
necessary for a new tenant; and/or (d) pursue any other remedies which may be provided by law; 
provided, however, that should any event or condition described in item {iii) of this Section 28 
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occur, such event or condition shall not constitute a default should such event or condition be 
cured to the satisfaction of Lessor within thirty (30) days following the occurrence of such event 
or condition, or a reasonable period of time in addition thereto if circumstances are such that the 

default cannot be reasonably cured within thirty (30) days and Lessee promptly takes action to 
cure such default and pursues such action with due diligence. When Lessor receives Accelerated 
Rent from Lessee as provided in this Section 28, Lessor shall place such Accelerated Rent in an 
interest-bearing money market account (the "Escrow Account") with a federally-insured bank 
and draw from such Escrow Account each month the amount that would have become due and 
payable by Lessee under this Lease, together with the costs incurred by Lessor of any reletting of 
the Premises (including, without limitation, attorneys' fees, leasing commissions, marketing 
expenses and tenant upfitting which Lessor deems necessary for a new tenant (the "New Tenant 
Costs"). Further, Lessor shall use commercially reasonable efforts to relet the Premises. Upon 
any reletting of the Premises for any portion of the Term of this Lease, Lessor shall for the 
remainder of the Term of this Lease following the new tenant's rent commencement date: (a) 
calculate (i) the undiscounted Base Rental that would have become due under this Lease 
("Lessee's Remaining Rent") and (ii) the undiscounted base rental expected to become due under 
the new tenant's lease of the Premises or portion thereof (the "New Tenant's Rent"); and then (b) 
immediately pay to Lessee the amount by which the funds remaining in the Escrow Account, 
after deducting all New Tenant Costs, exceeds the difference between (x) the Lessee's 
Remaining Rent and (y) the New Tenant's Rent; provided, however, in no event shall Lessor be 
required to pay to Lessee any amount which exceeds the amount of funds remaining in the 
Escrow Account. This Section 28 shall survive the expiration or earlier termination of this Lease. 

29. Rights and Remedies. All rights and remedies of Lessor herein shall be
cumulative, and none shall be exclusive of any other, nor of any rights and remedies allowed by 
law, and pursuit of any one of said rights or remedies does not preclude pursuit of any one or 
more of the other of said rights or remedies. 

30. Lessor Default and Lessee Remedies. Any one or more of the following shall
constitute a default by Lessor: 
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(a) Lessor is adjudicated bankrupt or insolvent and such adjudication is not 
vacated within thirty (30) days from the date of such adjudication;

(b) the admission in writing by Lessor of its inability to pay its debts when 
due;

(c) the appointment of a receiver or trustee for the business or property of 
Lessor, unless such appointment is vacated within ninety (90) days after its
entry;

(d) 

(e) 

Lessor making an assignment for the benefit of its creditors; 

the failure of Lessor to pay any amounts due to Lessee with thirty (30) 
days after written notice from Lessee that the same is due; or 
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(f) the failure by Lessor to cure any failure to perfonn or observe any of its
covenants under this Lease within thirty (30) days after written notice
thereof from Lessee, unless such failure is of such nature that it cannot be 
cured within such thirty (30) day period, in which case Lessor shall have
such additional time as is necessary to cure so long as Lessor commences
the curing within such thirty (30) day period and thereafter diligently
pursues the curing.

Upon any occurrence of any default by Lessor, Lessee shall have the right to sue for 
damages, or specific performance, or other remedies it may have at law or in equity. In addition, 
Lessee may cure Lessor's default and offset the reasonable expense thereof against Rent. 

31. Costs of Suit. If Lessee or Lessor shall bring an action for any relief against the
other, declaratory or otherwise, arising out of this Lease, including any suit by Lessor for the 
recovery of Rent, Additional Rental or possession of the Premises, the prevailing party shall be 
entitled to recover all reasonable costs and expenses associated with such action, including 
reasonable attorneys' fees, from the non-prevailing party, with the court or other tribunal hearing 
such action to make such determinations. 

32. Guaranty. [Intentionally Omitted]

33. Severability. In the event any term or provision of this Lease is determined by 
appropriate judicial authority to be illegal or otherwise invalid, such provisio11: shall be given its 
nearest legal meaning or be construed or deleted as such authority determines, and the remainder 
of this Lease shall remain in full force and effect. 

34. Successors and Assigns. Except as otherwise provided in this Lease, all of the 
covenants, conditions and provisions of this Lease shall be binding upon and shall inure to the 
benefit of the parties hereto and their respective heirs, personal representatives, successors and 
permitted assigns. 

35. Parties. The words "Lessor" and "Lessee" as used herein shall include the parties
to the Lease, whether singular or plural, masculine or feminine, or corporate, partnership, limited 
liability company or other entity and their heirs, personal representatives, successors and assigns. 

36. Waivers. No covenant, term or condition hereof shall be deemed waived, except
by written consent of the party against whom the waiver is claimed, and any waiver of the breach 
of any covenant, term or condition shall not be deemed to be a waiver of any preceding or 
succeeding breach of the same or any other covenant, term or condition of this Lease. 
Acceptance by Lessor of any performance by Lessee after the time the same shall have become 
due shall not constitute a waiver by Lessor of the breach or default of any covenant, term or 
condition of this Lease unless otherwise expressly agreed to by Lessor in writing. 
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37. Memorandum of Lease. This Lease shall not be recorded. At the request of either
party, Lessor and Lessee shall execute a short fonn or memorandum of lease for recording in the 
office of the Register's Office of Madison County, Tennessee. Lessee shall pay the recording 

charges and shall be responsible for payment of all lease stamps, if any, applicable to this Lease. 

38. Controlling Law. This Lease is entered into in Tennessee and shall be enforced
and construed in accordance with the laws thereof. 

39. Captions. The captions of the Sections and paragraphs of this Lease and its
Exhibits are for convenience only and are not a part of this Lease, and do not in any way limit or 
amplify the tenns or provisions of this Lease, and shall not be considered in the construction or 

interpretation of any provision hereof. 

40. Relationship. The parties agree that Lessor shall in no event be construed or held,

by virtue of this Lease, to be an agent, partner, member or associate of Lessee in the conduct of 

any of Lessee's business, nor shall Lessor be liable for any debts incurred by Lessee in the 
conduct of Lessee's business. 

41. Entire Agreement. This Lease, together with any later written modifications and 
amendments thereto, shall constitute the entire agreement between the parties with respect to the 
subject matter hereof and shall supersede any prior or contemporaneous agreements or 
understandings, whether written or oral, which the parties, their agents or representatives may 
have had relating to the subject matter hereof. No modification, alteration or waiver of any tenn, 
condition or covenant of this Lease shall be valid unless in writing, dated and signed by both 

Lessor and Lessee. 

42. Corporate Authority. Each individual executing this Lease on behalf of Lessee
represents and warrants that he is duly authorized to execute and deliver this Lease on behalf of 
Lessee in accordance with a duly adopted resolution of the Board of Directors of Lessee or in 
accordance with the Bylaws of Lessee, and that this Lease is binding upon Lessee in accordance 
with its terms. Lessee shall deliver to Lessor, within thirty (30) days after execution of this Lease, 

a certified copy of a resolution of the Board of Directors of Lessee authorizing or ratifying the 
execution of this Lease. 

43. Hazardous Waste. Lessee warrants, represents and covenants to Lessor that:

( a) Lessee's use of the Premises will at all times materially comply with and confonn
to all laws, statutes, ordinances, rules and regulations of any governmental, quasi-governmental 
or regulatory authority ("Laws") which relate to the transportation, storage, placement, handling, 
treatment, discharge, generation, production or disposal (collectively "Treatment") of any waste, 
waste products, radioactive waste, poly-chlorinated biphenyls, asbestos, hazardous materials of 

any kind, and any substance which is regulated by any law, statute, ordinance, rule or regulation 
(collectively "Waste"). Lessee further covenants that it will not engage in nor permit any party to 
engage in any Treatment of any Waste on or which affects the Premises, unless said Treatment 

complies with and conforms to all Laws relating to such Waste. 
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(b) Immediately upon receipt of any Notice, as hereinafter defined, from any party,
Lessee shall deliver to Lessor a true, correct and complete copy of any written Notice or a true, 

correct, and complete report of any non-written Notice. Additionally, Lessee shall notify Lessor 
immediately after having knowledge of any Treatment of Waste, which does not comply with or 

conform to all Laws relating to such Waste or any Spill, as hereinafter defined, of Waste in or 
affecting the Premises. "Notice" shall mean any note, notice or report of any of the following: 

(i) any suit, proceeding, investigation, order, consent order, injunction, writ,

award, or action related to or affecting or indicating the Treatment of any Waste in or affecting 
the Premises; 

(ii) any spill, contamination, discharge, leakage, release or escape of any 
Waste in or affecting the Premises, whether sudden or gradual, accidental or anticipated, or of 
any other nature (hereinafter "Spill"); 

(iii) any dispute relating to Lessee's or any other party's Treatment of any 
Waste or any Spill in or affecting the Premises; 

(iv) any claims by or against any insurer related to or arising out of any Waste
or Spill in or affecting the Premises;

(v) any recommendations or requirements of any governmental or regulatory
authority, insurer or board of underwriters relating to any Treatment of Waste or a Spill in or 
affecting the Premises; 

(vi) any legal requirement or deficiency related to the Treatment of Waste or 
any Spill in or affecting the Premises; or 

(vii) any tenant, licensee, concessionaire, manager, or other paity or entity
occupying or using the Premises or any part thereof which has engaged in or engages in the 
Treatment of any Waste in or affecting the Premises. 

(c) In the event that (i) Lessee has caused, suffered or permitted, directly or indirectly,
any Spill in or affecting the Premises, or (ii) any Spill of any Waste has occurred on the Premises 
during the Term of this Lease, then Lessee shall immediately take all of the following actions: 

(i) notify Lessor, as provided herein;

(ii) take all reasonable steps necessary or desirable, in Lessor's reasonable

opinion, to clean up such Spill and any contamination related to the Spill, all in accordance with 
the requirements, rules and regulations of any state or federal environmental department or 

agency having jurisdiction over the Spill; 

(iii) fully restore the Premises to its condition prior to the Spill; and
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(iv) allow Lessor or its agents and any state or federal environmental 
department or agency having jurisdiction thereof to monitor and inspect all cleanup and 
restoration related to such Spill. 

(d) The obligations of Lessee under this Section 43 shall survive the expiration or 
earlier tennination of this Lease. 

44. Financial Statements. Lessee hereunder agrees, and all parties signing as 
Guarantors hereunder agree, to provide current financial statements to Lessor within ten (10) 
days following request by Lessor therefor. 

45. Notice to Lessor. Anything in this Lease to the contrary notwithstanding, Lessee
agrees that it will not terminate this Lease nor withhold any Rent due hereunder because of 
Lessor's default in the performance hereof until Lessee has first given written notice to Lessor, to 
the holder of any mortgage and to the Ground Lessor specifying the nature of such default by 
Lessor and allowing Lessor, such mortgage holder or Ground Lessor, or either of them, thirty 
(30) days after date of such notice to cure such default or a reasonable period of time in addition
thereto if circumstances are such that said default cannot reasonably be cured within said thirty
(30) day period and Lessor, such mortgage holder or the Ground Lessor promptly takes action to 
cure such default and pursues such action with due diligence.

46. Notice of Ground Lease. This Lease is subject to the tenns and conditions of the
Ground Lease and must be approved by the Ground Lessor under the Ground Lease. In addition, 
subleases and assignments require the approval of both parties to the Ground Lease. Any lease, 
sublease or assignment made without obtaining necessary approvals shall be absolutely null and 
void, and any party to the Ground Lease (including beneficiaries under any deed of trust) may 
enjoin any violation thereof. 

47. Limitation of Lessor's Liability. Notwithstanding anything contained in this
Lease to the contrary, Lessee agrees that it shall look solely to the estate and property of Lessor in 
the Building in which the Premises are located for the collection of any judgment (or other 
judicial process) requiring the payment of money by Lessor for any default or breach by Lessor of 
any of its obligations under this Lease, subject, however, to the prior rights of the holder of any 
mortgage or deed of trust encumbering the Building. No other assets of Lessor shall be subject to 
levy, execution or other judicial process for the satisfaction of Lessee's claim. This provision 
shall not be deemed, construed or interpreted to be or constitute an agreement, express or implied 
between Lessor and Lessee that Lessor's interest in the Building shall be subject to impressment 

of an equitable lien or otherwise. 

48. Transfer of Lessor's Interest. Jn the event of the sale, assignment or transfer by 
Lessor of its interest in the Building or in this Lease ( other than a collateral assignment to secure 
a debt of Lessor) to a successor in interest who expressly assumes the obligations of Lessor under 
this Lease, Lessor shall be released and discharged from all of its covenants and obligations 
under this Lease, except obligations which have accrued prior to any sale, assignment or transfer; 
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and Lessee agrees to look solely to Lessor's successor in interest for performance of such 
obligations. Any security given by Lessee to Lessor to secure performance by Lessee of its 
obligations under this Lease may be assigned by Lessor to its successor in interest; and, upon 
acknowledgment by the successor of receipt of that security and its express assumption of the 
obligation to account to Lessee for that security in accordance with the tenns of this Lease, 
Lessor shall be discharged of any further obligation relating thereto. Lessor's assignment of the 
Lease or of its interest in the Building shall not affect Lessee's obligations under this Lease. 
Lessee shall attom and look to Lessor's assignee, as landlord, provided Lessee has first received 
written notice of the assignment of Lessor's interest. Lessor shall have the right to freely sell, 
assign or otherwise transfer its interest in the Building and/or this Lease. 

49. Financing Matters. [Intentionally Omitted].

50. Bankruptcy. [Intentionally Omitted].

51. Reciprocal Covenant on Notification of ADA Violations.

( a) Within ten (10) days after receipt, Lessor and Lessee shall advise the other party
in writing, and provide the other with copies of (as applicable), of any notices alleging violation 
of the Americans with Disabilities Act of 1990 ("ADA"), as may be subsequently amended, 
relating to any portion of the Building or the Premises; any claims made or threatened in writing 
regarding noncompliance with the ADA and relating to any portion of the Building or the 
Premises; or any governmental or regulatory actions or investigations instituted or threatened 
regarding noncompliance with the ADA and relating to any portion of the Building or the 
Premises. 

(b) Except as set forth below regarding compliance of the physical structure or 
common areas of the Building with the applicable requirements of the ADA and the 
implementing regulations thereto as of the Rent Commencement Date, Lessee agrees, at its own 
expense, to comply promptly with all requirements of any legally constituted public authority 
affecting the Premises, including the ADA. Lessor agrees to comply promptly with any such 
requirements as they affect the physical structure of the Building (excluding the Premises) and its 
common areas. Lessee acknowledges and agrees that Lessor has no other obligation or liability 
whatsoever to Lessee, or to anyone claiming by or through Lessee, regarding any failure of the 
Premises or the activities therein to comply with the applicable requirements of the ADA. 
Notwithstanding anything herein which may imply the contrary, all costs incurred by Lessor in 
complying with any maintenance or repair obligations incurred as a result of requirements of the 
ADA shall be considered Common Area Expenses for purposes of this Lease. All capital 
expenditures of Lessor incurred as a result of Lessor's compliance with the ADA shall be borne 
solely by Lessor and shall not be included as Common Area Expenses under the Lease. 

52. Parking. Lessee, its employees and invitees shall be entitled to non-exclusive use
of the parking areas associated with the Building. Lessor reserves the right at any time, and from 
time to time, to establish and modify reasonable rules and regulations pertaining to the parking 
areas. 
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53. Force Majeure. This Lease and the obligations of Lessee hereunder shall not be
affected or impaired because Lessor is unable to fulfill any of its obligations hereunder or is 
delayed in doing so, to the extent such inability or delay is caused by reason of war, civil unrest, 
strike, labor troubles, unusually inclement weather, governmental delays, inability to procure 
services or materials despite reasonable efforts, third party delays, acts of God, acts of war or 
terrorism, or any other cause(s) beyond the reasonable control of Lessor (which causes are 
referred to collectively herein as "Force Majeure"). Any obligation of Lessor in this Lease shall 
be extended one day for each day of delay suffered by Lessor as a result of the occurrence of any 
Force Majeure. 

54. Health Insurance Portability and Accountability Act. Lessor and Lessee hereby

acknowledge and agree that under the Lease: 

a. Lessee is not disclosing to Lessor, nor otherwise providing Lessor access

to, "protected health information", as defined in the Standards for Privacy of Individually 
Identifiable Health Information implementing the privacy requirements of the 
Administrative Simplification subtitle of the Health Insurance Portability and 
Accountability Act of I 996 (HIP AA) set forth at 45 CFR Parts 160 and 164 (the "HIP AA 
Privacy Standards"); and 

b. Lessor is not a "business associate", as defined in the HIPAA Privacy
Standards, of Lessee, and Lessor has no obligation to enter into, and Lessee shall not 
request that Lessor enter into, a business associate contract under Section 164.504(e) of 
the HIPAA Privacy Standards. 

55. Confidentiality. Lessee agrees that this Lease is confidential, and Lessee shall not,
without Lessor's prior written consent, disclose the contents of this Lease to any third party 
except Lessee's lawyers, architects, engineers and other consultants (collectively, "Consultants") 
engaged in connection with this Lease transaction. Lessee hereby agrees that, prior to disclosing 
the contents of this Lease to any of its Consultants, Lessee will notify its Consultants of the 
confidential nature of this Lease and require that its Consultants maintain its confidentiality. 

56. Modifications to Common Areas. Nothing herein set forth shall be deemed or
construed to restrict Lessor from making any modifications to any of the parking and/or Common 
Areas serving the Building and/or Premises as of the date of execution hereof, provided such 
modifications do not adversely affect Lessee's use or enjoyment of the Premises. Lessor expressly 
reserves the right to make any modifications to such areas as Lessor may deem appropriate, 
provided such modifications do not adversely affect Lessee's use or enjoyment of the Premises, 
including, but not limited to, the addition or deletion of temporary and/or permanent 
improvements therein, and/or the conversion of areas now dedicated for the non-exclusive 
common use of tenants (including Lessee) to the exclusive use of one (l) or more tenants or 

licensees within the Building. 

5139262-8 

ASC lease 
24 

Supplemental 1 
July 23, 2020 



57. Conditions Precedent. Notwithstanding anything herein to the contrary, Lessor's
and Lessee's obligations hereunder shall be subject to satisfaction of the following conditions in 

the reasonable discretion of Lessor: 

(a) the Ground Lease shall have been executed not later than December 19, 2008; and

(b) a plat showing the location of the property leased by Lessor pursuant to the 
Ground Lease and upon which the Building will be constructed shall have been recorded not later 

than December 19, 2008; and 

(c) Lessor shall have received a commitment for financing construction of the 
Building, including the Premises, not later than December 19, 2008; and 

(d) Lessor shall have obtained an acceptable guaranteed maximum price contract for
construction of the Building (excluding the Tenant Improvements) not later than December 19, 
2008;and 

(e) Lessor shall have obtained all governmental approvals necessary to commence
grading and erosion control activities for the Building not later than December 19, 2008; and 

(f) Lessor shall have obtained all governmental approvals necessary to commence
installation of utilities to service the Building not later than December 31, 2008; and 

(g) Lessor shall have obtained all governmental approvals necessary to commence
construction of the·Building (excluding the Tenant Improvements) not later than January 30 

2009;and 

(h) Lessor shall have obtained all governmental approvals necessary to commence

construction of the Tenant Improvements not later than March 30, 2009; and 

(i) Lessor shall have obtained an acceptable guaranteed maximum price contract for
construction of the Tenant Improvements not later than March 30, 2009. 
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IN WITNESS WHEREOF, the parties hereto have caused this instrument to be executed 
as of the day and year first above written. 
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LESSOR: 

WEST TENNESSEE INVESTORS, LLC, 
a Tennessee limited liability company 

By: Cogdell Spencer Advisors LLC, 
a Delaware limited liability company, 
its Manager 

LESSEE: 

JACKSON-MADISON COUNTY GENERAL HOSP IT AL 
DISTRICT, a Tennessee governmental instrumentality 

By: 
Name: 

------------

Tit I e: 

By: 
Name: ___________ _ 
Title: 
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IN WITNESS WHEREOF, the parties hereto have caused this instrument to be executed 
as of the day and year first above written. 
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LESSOR: 

WEST TENNESSEE INVESTORS, LLC, 
a Tennessee limited liability company 

By: Cogdell Spencer Advisors LLC, 
a Delaware limited liability company, 
its Manager 

By: 
Name: ___________ _ 
Title: 

LESSEE: 

JACKSON-MADISON COUNTY GENERAL HOSPITAL 

DISTRICT, a Tennessee governmental instrumentality 

By: 
Name: 
Title: 

� 
{fi,,p 
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EXHIBIT A-1 

Description of the Building 

An approximately one hundred six thousand seven hundred seventy two (106,772) rentable 
square foot, five (5) story medical office building to be constructed on an approximately 0.93 

acre site fronting on West Forest Avenue in Jackson, Madison County, Tennessee. 

The Building is to be developed pursuant to the final plans entitled "West Tennessee Healthcare 
Medical Center Physicians Tower" dated October 17, 2008 and prepared by RPA Design, P.C. of 

Charlotte, North Carolina (the "Plans"). 
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Exhibit A-2 

A sketch of the Premises showing its location in the Building follows this page 
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EXHIBIT B 

WORK LETTER 

This WORK LETTER pertains to that certain Tenant Lease Agreement (Medical Center 

Physicians Tower) (the "Lease") made and entered into as of the 19th day of December, 2008, by

and between WEST TENNESSEE INVESTORS, LLC, a Tennessee limited liability company 
("Lessor"), and JACKSON-MADISON COUNTY GENERAL HOSPITAL DISTRICT, a 
Tennessee governmental instrumentality ("Lessee"). 

DEFINITIONS 

1.01. Defined Terms. Capitalized tenns used in the Lease and this Work Letter not 
otherwise defined herein shall have the same meanings ascribed to them in the Lease. 

1.02. "Architect" shall mean the architect, space planner or designer designated by 
Lessor to prepare the Drawings and Specifications. 

1.03. "Base Building Improvements" shall mean the improvements to the Premises 
provided by Lessor as described and defined in this Work Letter. 

1.04. "Drawings and Specifications" shall mean the final working drawings and 
specifications for the construction and installation of the improvements in the Premises prepared by 
the Architect and approved by Lessor and Lessee. 

1.05. "Interior Design Service" shall mean such tenn as defined in Section 3.04. 

1.06. "Lessee Responsible Work" shall mean such tenn defined in Section 4.01. 

1.07. "Lessee's Costs" shall mean the total of the Tenant Improvements Price in 
excess of the Tenant Improvement Allowance, excluding items directly contracted for by Tenant. 

1.08. "Lessor's Contractor" shall mean the contractor designated by Lessor to 

construct and install the Tenant Improvements. 

1.09. "Tenant Improvements" shall mean the improvements constructed and installed 
in the Premises in accordance with the Drawings and Specifications. 

I. 10. "Tenant Improvement Allowance" shall mean the amount specified in Section 

7(g) of the Lease. 

1.11. "Tenant Improvements Price" shall mean the total costs of the design, 
engineering, construction and installation of the Tenant Improvements. 
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ORA WINGS AND SPECIFICATIONS; PRICING 

2.0 I. Exact Determination of Premises. After execution of this Lease and as soon as 
the design and construction of the Base Building Improvements have sufficiently progressed (or at 
such other time as Lessor shall detennine appropriate), Lessor shall contact Lessee to consult with 
Lessee concerning Lessee's exact space needs for the Pr(,1nises and shall promptly thereafter 
provide Lessee with schematic plans for the layout of Premises. After the number of rentable square 
feet of the Premises is finally determined and the exact location on the floor of the Building has 
been so detennined, Lessee shall, at the request of Lessor, execute the Declaration as provided in 
Section 4 of the Lease specifying such number and location. At such time and based on the 
schematic plans for the Premises, Lessor and Lessee shall establish an initial, non-binding schedule 
for construction and installation of the Tenant Improvements. 

2.02. Approval of Drawings and Specifications. After the schematic plans have 
been prepared and a Lease amendment (if required) has been executed, Lessor shall cause the 
Architect to prepare and shall deliver to Lessee, for Lessee's approval, the proposed final working 
Drawings and Specifications for the Tenant Improvements. Lessee shall promptly review such 
Drawings and Specifications and shall notify Lessor of any comments thereon or proposed 
revisions thereto. After receiving any comments or proposed revisions, Lessor shall resubmit to 
Lessee any such drawings and specifications with such requested changes as are acceptable to 
Lessor. Lessee shall have ten (10) days after receipt of any Drawings and Specifications or revisions 
thereto to approve or disapprove the same, and if Lessee fails to notify Lessor of any comments or 
revisions within such ten (10) day period, such Drawings and Specifications shall be deemed, 
without further action, to have been approved by Lessee. Lessee shall cooperate in order to finalize 
Drawings and Specifications, and Lessee shall not unreasonably withhold or delay its approval of 
the Drawings and Specifications or any part thereof. If substantial revisions are required to 
Drawings and Specifications and additional architect or engineering fees are incurred, Lessee shall 
be responsible for such additional charges and shall promptly pay such amounts as and when they 
become due. Lessee further acknowledges that substantial revisions to Plans and Specifications may 
delay construction and installation of the Tenant Improvements. Accordingly, Lessee agrees to 
cooperate and use its good faith best efforts to approve Drawings and Specifications for the 
Premises as promptly as possible after the initial submission of the Drawings and Specifications by 
Lessor to Lessee. 

2.03. Pricing. Upon approval of the Drawings and Specifications by Lessee, Lessor 
shall submit such Drawings and Specifications to Lessor's Contractor to obtain the price the Tenant 
Improvements Price. Once the Tenant Improvements Price has been established, Lessor shall 
submit such Tenant Improvements Price to Lessee for approval. Lessee shall have ten (10) days 
after receipt of the Tenant Improvements Price to approve or disapprove the same, and if Lessee 
fails to notify Lessor of any disapproval within such ten (I 0) day period, such Tenant Improvements 
Price shall be deemed, without further action, to have been approved by Lessee. In the event that 
Lessee timely disapproves of the Tenant Improvements Price, then Lessor shall work with Lessee to 
cause revisions to the Drawings and Specifications in order that the Tenant Improvements Price 
shall be reduced. In such case, the procedures set fo1th in Section 2.02 above with respect to 
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approval of Drawings and Specifications shall be repeated. As set forth above, Lessee shall not 
unreasonably withhold or delay its approval of revised Drawings and Specifications or any part 
thereof and shall be liable for any additional architect or engineering fees incurred in connection 
with substantial revisions to Drawings and Specifications. Lessee shall not unreasonably withhold 
its approval of the Tenant Improvements Price and agrees to cooperate and use its good faith best 
efforts to approve such Tenant Improvements Price. Lessee acknowledges that delays in approving 
the Tenant Improvements Price may delay construction and installation of the Tenant 
Improvements. Upon approval of the Tenant Improvements Price, Lessor shall be authorized to 
proceed with the work of constructing and installing the Tenant Improvements in accordance with 
the Drawings and Specifications, and in that regard, Lessor shall cause Lessor's Contractor to 
proceed with the construction and installation of the Tenant hnprovements. 

2.04. Revisions to Drawings and Specifications. If at any time after approval of the 
Tenant Improvements Price, Lessee desires to make revisions to the Drawings and Specifications, 
the procedure for obtaining Lessor's approval of any such revisions and related revisions to the 
Tenant Improvements Price shall be as set forth in Section 2.02 above. Lessor shall not authorize 
the construction of any Tenant Improvements (except as provided in the Drawings and 
Specifications) which will result in additional costs or schedule changes unless Lessee shall have 

approved the additional scope of work in writing and delivered its written approval of the cost of 
such work to Lessor. Upon approval by Lessor and Lessee of any such revisions and related 
revisions to the Tenant Improvements Price, Lessor shall be authorized to proceed with the work of 
constructing and installing the Tenant Improvements in accordance with the Drawings and 
Specifications, as revised. Lessee shall be responsible for any architect and engineering fees 
incurred as a result of revisions aiising under this Section 2.04. Lessor, at its option, can require 
Lessee to pay in Jump sum to Lessor any and all increases in Lessee's Costs (whether or not 
incurred) which result from approved revisions to the Drawings and Specifications. 

2.05 Government Approvals. Lessor shall be responsible for obtaining approval of 
the Drawings and Specifications by all governmental agencies having jurisdiction over the Premises 
and for obtaining all necessary licenses and permits in connection with Tenant Improvements, 
including temporary and pennanent certificates of occupancy for the Premises. Lessee shall 
reasonably cooperate with Lessor in obtaining such approvals and permits. 

2.06 Inspections. Lessor shall schedule and conduct prefinal and final inspections in 
connection with the Tenant Improvements and, in conjunction with Lessee, develop punch lists and 
obtain completion of such items. 

PAYMENT OF COSTS 

3.01. Lessor's Costs. Lessor shall pay the Tenant Improvements Price up to, but not 
exceeding, the Tenant Improvement Allowance. Lessor shall disburse the Tenant Improvement 
Allowance and ai1y amounts deposited by Lessee with Lessor for payment of Lessee's Costs to pay 
the Tenant Improvements Price, as and when the same become due and payable. Lessor shall be 
entitled to rely on the accuracy of all invoices and fee statements for labor perfonned or materials 
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furnished in connection with the Tenant Improvements and to rely on any certification as to the 
Tenant Improvements Price submitted by Lessor's Contractor or the Architect. 

3.02. Lessee's Costs. In connection with Lessee's obligations under Subsection 7(g) of 
the Lease, Lessee shall pay Lessee's Costs as follows: 

(a) 50% of the amount of Lessee's Costs reasonably estimated by Lessor
shall be paid to Lessor prior to the commencement of construction and installation of the 
Tenant Improvements; 

(b) 25% of the amount of Lessee's Costs shall be paid within 60 days
following the commencement of construction of the Tenant Improvements; and 

(c) 25% of the amount of Lessee's Costs shall be paid within 120 days
following the commencement of construction of the Tenant Improvements. 

3.03. Failure to Pay Lessee's Costs. Failure by Lessee to pay Lessee's Costs in 
accordance with this Work Letter will constitute a failure by Lessee to pay Rent when due under the 
Lease and shall therefore constitute an event of default by Lessee under the Lease, and Lessor shall 
have all of the remedies available to it under this Lease for nonpayment of Rent. 

3.04 Other Costs Incurred by Lessee. Architect and engineering fees, as well as 
interior design services shall be payable from the Tenant Improvement Allowance. 

WORK BY LESSEE 

4.01. Lessee's Work. All work in or about the Premises which is not within the scope 
of the work necessary to construct and install the Tenant Improvements and all work necessaiy to 
install Lessee's medical equipment and other personal property ( collectively, "Lessee Responsible 
Work"), shall be furnished and installed by Lessee at Lessee's cost and expense, unless otherwise 
provided for herein. Lessee shall adopt a schedule for perfonning such Lessee Responsible Work 
consistent with the schedule of Lessor's Contractor and shall see that such Lessee Responsible 
Work is conducted in such a manner as to maintain harmonious labor relations and as not to 
interfere unreasonably with or to delay the work of constructing or installing the Tenant 
Improvements. Lessor shall give access and entry to the Premises to Lessee and its contractors 
performing such Lessee Responsible Work and shall give reasonable opportunity and time to enable 
Lessee and such contractors to perform and complete such Lessee Responsible Work. All such 
Lessee Responsible Work and Lessee's use of the Premises for such purposes shall be performed in 
accordance with the Lease. 
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BASE BUILDING WORK 

5.01. Base Building Improvements. Lessor shall construct, at Lessor's sole expense, 
the following improvements (the "Base Building Improvements"): 

(a) Base Building Core and Shell Areas. Lessor shall construct all base
building core and shell areas, including, but not limited to, base building mechanical, 

electrical, plumbing, heating, ventilation, air conditioning and life safety systems, as 
installed, including those required to obtain a certificate of substantial completion for the 
shell of the Building. 

(b) Life Safety System. Lessor shall provide the following for the common
areas of each floor of the Building; exit signs at stairways, emergency lights, smoke 
detectors, fire extinguishers and fire hom as required by applicable codes. Lessee shall bear 
the cost of any of the above required within the Premises or in such areas as a corridor 
extended for Lessee's use. 

(c) Telephone. Lessor shall provide Lessee with access to Lessor's telephone
equipment room so that Lessee's contractors can install conduit or telephone cable and 
associated connections to the Premises. The cost of Lessee's telephones, telephone 
equipment and service and communications systems, and installation of conduit and 
telephone cable from the telephone equipment room to the Premises shall be borne by 
Lessee. Lessee shall not install or erect any antennae, aerial wires or other equipment 
inside or outside the Building without obtaining prior written approval from Lessor. If 
Lessee desires additional telegraphic or telephonic connections, or the installation of any 
other electrical wiring, Lessor will, upon receiving a written request from Lessee, direct 
the electricians as to where and how the wires are to be introduced and run, and without 
such directions no boring, cutting or installation of wires will be permitted. 
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(d) Finishes. Lessor shall furnish and install the following finish items:

I. Window-wall heads and sills shall be insulated and covered with 
gypsum board taped, bedded and finished. 

2. Core wall surfaces, elevator lobby walls and public corridor wall 
surfaces shall be framed and covered with gypsum board, taped, bedded, sanded 
and finished with vinyl wall covering. 

3. Base building toilet rooms shall be fully finished including the
installation of all ceramic tile and all painting and wall covering. 

4. Base building mechanical rooms, telephone and electrical closets
shall be covered with gypsum board, taped, bedded and sanded. 
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(e) Miscellaneous. Lessor shall also provide (i) public stairs and fire escapes
to meet all applicable codes; (ii) base building elevators; and (iii) the Building lobby, 
elevator lobbies and public corridors finished with Building standard decor. 

5.02 Lessee's Base Building Improvements. Lessor shall construct or install, at 
Lessee's sole expense (provided, however, Lessee shall have the right to apply a portion of the 
Tenant Improvement Allowance to any or all of such expense), the following Base Building 
Improvements with respect to the Premises: 

(a) Heating, Ventilation and Air Conditioning. Lessor shall equip the 
Premises with heating, ventilation and air conditioning designed to service the entire first 
floor. 

(c) Electrical. Lessor shall provide electrical bus connectors, transformers,
panels, circuit breakers and light fixtures. 

(d) Plumbing. Lessor shall provide all restrooms and all plumbing systems
on the first floor. 

PUNCH LIST ITEMS 

6.01 Punch List Work. Notwithstanding any provisions to the contra1y contained in 
this Lease, within thirty (30) days following to CO Issue Date, Lessee shall submit to Lessor a 
written itemization (the "Punch List") of items of construction that were not properly completed. 
Upon receipt of the Punch List, Lessor shall expeditiously (but not later than thirty (30) days 
thereafter) cause such items to be conected or completed. If the nature of such Punch List item is 
such that it cannot reasonably be completed within such thirty (30) day period, Lessor shall 
commence to repair or complete such item within the thirty (30) day period and shall diligently 
prosecute such Punch List work to completion. 

DEFECTIVE WORK 

7.01 Defective Work. Lessor warrants to Lessee that (i) the Base Building 
Improvements and the Tenant Improvements will be constructed in accordance with the Plans and 
the Drawings and Specifications, (ii) all materials and equipment furnished will be new, unless 
otherwise specified, (iii) the Base Building Improvements and the Tenant Improvements will be of 
good quality, free from faults and defects, and (iv) the Base Building Improvements and the Tenant 
Improvements shall be in full compliance with all applicable laws, codes and regulations, 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, if within one (1) year after 

the date of substantial completion of all of the Base Building Improvements and the Tenant 
Improvements, or within such longer period of time as may be prescribed by law or the terms of any 
applicable warranty required by the Plans and the Drawings and Specifications, the Base Building 
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Improvements, the Tenant Improvements or any part or element of either is found to be defective or 
not in accordance with the Plans and the Drawings and Specifications, Lessor shall correct the same 
within thirty (30) days after receipt of written notice from Lessee to do so or a longer reasonable 

period if such correction cannot reasonably be completed within a thirty (30) day period, unless 
Lessee has previously given Lessor a written acceptance of such condition. Unless such condition is 
specifically referred to and accepted in a written instrument delivered to Lessor, Lessee's 
acceptance of the Tenant Improvements pursuant to the Lease shall not be deemed to be written 

acceptance of any such condition. 
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IN WITNESS WHEREOF, the parties hereto have caused this instrument to be executed as 
of December 19, 2008. 
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LESSOR: 

WEST TENNESSEE INVESTORS, LLC, 
a Tennessee limited liability company 

By: Cogdell Spencer Advisors LLC, 

a Delaware limited liability company, 
its Manager 

By: 
Name: ___________ _ 
Title: 

LESSEE: 

JACKSON-MADISON COUNTY GENERAL HOSPITAL 
DISTRICT, a Tennessee governmental instrumentality 

By: 
Name: 

------------

Title: 

By: 
Name: 

------------

Title: 

B-8

Supplemental 1 
July 23, 2020 



EXHIBITC 

RULES AND REGULATIONS 

1. The sidewalks, halls, passages, exits, entrances, elevators and stairways of the
Building shall not be obstructed by any of the tenants or used by them for any purpose other than 
for ingress to and egress from their respective premises. The halls, passages, exits, entrances, 
elevators, and stairways are not for the general public, and Lessor shall in all cases have the right 
to control and prevent access thereto of all persons whose presence in the judgment of Lessor 
would be prejudicial to the safety, character, reputation and interests of the Building and its 
tenants, provided that nothing herein contained shall be construed to prevent such access to 
persons with whom any tenant normally deals in the ordinary course of its business, unless such 
persons are engaged in illegal activities. No tenant and no employee or invitees of any tenant 
shall go on the roof of the Building without the prior written consent of Lessor. 

2. No sign, placard, picture, name, advertisement or notice, visible from the exterior 
of any tenant's premises shall be inscribed, painted, affixed or otherwise displayed by any tenant 
on any part of the Building without the prior written consent of Lessor. Lessor will adopt and 
furnish to tenant general guidelines relating to signs inside the Building on the office floors. 
Lessee agrees to conform to such guidelines, but may request approval of Lessor for 
modifications, which approval will not be unreasonably withheld. All approved signs or lettering 
on doors shall be printed, painted, affixed or inscribed at the expense of the tenant by a person 
approved by Lessor, which approval will not be unreasonably withheld. Material visible from 
outside the Building will not be pennitted. 

3. Lessee shall not allow a fire or bankruptcy sale or any auction to be held on the
premises or allow the premises to be used for the storage of merchandise held for sale to the 
general public. 

4. No tenant shall allow the premises to be used for lodging, nor shall cooking be 
done or permitted by any tenant on the premises, except the use by the tenant of Unde1writers' 
Laboratory approved microwaves and equipment for brewing coffee, tea, hot chocolate and 
similar beverages shall be permitted, provided that such use is in accordance with all applicable 
federal, state and city laws, codes ordinances, rules and regulations. 

5. No tenant shall employ any person or persons other than the janitor of Lessor for
the purpose of cleaning the premises, unless otherwise agreed to by Lessor in writing. Except 
with the written consent of Lessor, no person or persons other than those approved by Lessor 
shall be pennitted to enter the Premises for the purpose of cleaning the same. No tenant shall 
cause any unnecessary labor by reason of such tenant's carelessness or indifference in the 
preservation of good order and cleanliness. Janitor services will not be provided on nights when 
offices are occupied after 9:30 p.m. unless by agreement in writing, service is extended to a later 
hour for specifically designated rooms. 
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6. Lessor will provide Lessee, free of charge, two keys to each door lock in the 
Premises. Upon request by Lessee, Lessor shall provide additional keys but, at Lessor's option, 
may charge a reasonable amount therefor. Lessee shall not have any keys made without Lessor's 
consent. Lessee shall not alter any lock or install a new or additional lock or any bolt on any door 
of the Premises without the prior written consent of Lessor. Lessee shall in each case furnish 
Lessor with a key for any such lock. Upon the termination of its tenancy, Lessee shall deliver to 
Lessor all keys to doors in the Building that have been furnished to Lessee. 

7. Lessor shall designate how and when all office equipment, furniture, appliances

and other large objects or property ("Equipment") shall be moved in and/or out of the Building. 
The persons employed to move such Equipment in or out of the Building must be acceptable to 
Lessor. Lessor shall have the right to prescribe limitations on the weight, size and position of all 
Equipment brought into the Building. Heavy objects shall, if considered necessary by Lessor, 
stand on wood strips of such thickness as is necessary to properly distribute the weight. Lessor 
will not be responsible for loss or damage to any such Equipment from any cause, and all damage 
done to the Premises, the Building or the property on which the Building is located by moving or 
maintaining such Equipment shall be repaired by tenant, or, at Lessor's option, tenant shall 
reimburse Lessor for the cost of such repairs. 

8. 
· 

No tenant shall use or keep in its premises any kerosene, gasoline or inflammable 
or combustible fluid or material other than limited quantities thereofreasonably necessary for the 
operation and maintenance of office equipment, or, without Lessor's prior written approval, use 
any method of heating or air conditioning other than that supplied by Lessor. 

9. No tenant shall use, keep or permit to be used or kept any foul or obnoxious gas or
substance in its premises, or permit or suffer the premises to be occupied or used in a manner 
offensive or objectionable to Lessor or to other occupants of the Building by reason of noise, 
odors or vibrations, or interfere in any way with other tenants or those having business therein. 

10. Lessor shall have the right, exercisable without notice and without liability of
Lessor to any tenant, to change the name and street address of the Building. 

11. The nonnal business hours of the Building (other than the Premises) are from 7:00
a.m. to 6:00 p.m., Monday through Friday, and from 8:00 a.m. to I :00 p.m. on Saturdays,
exclusive of legal holidays. The nonnal business hours of the Premises are from 7:00 a.m. to
9:00 p.m., Monday through Friday, and from 8:00 a.m. to I :00 p.m. on Saturdays, exclusive of 
legal holidays. Lessor reserves the right to exclude from the Building (other than the Premises)
between the hours of 6:00 p.m. and 7:00 a.m., Monday through Friday, and on Saturdays after
I :00 p.m., and at all hours on Sundays and legal holidays, any person who, in Lessor's sole 
opinion, has no legitimate business in the Building (other than the Premises). Lessor reserves the 
right to exclude from the Premises between the hours of 9:00 p.m. and 7:00 a.m., Monday
through Friday, and on Saturdays after 1 :00 p.m., and at all hours on Sundays and legal holidays,

any person who, in Lessor's reasonable opinion, has no legitimate business in the Premises.
Lessor shall in no case be liable for damages for any error with regard to the admission to or
exclusion from the Building or Premises of any person. In the case of invasion, mob, riot, public
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excitement, act of terrorism or other circumstances rendering such action advisable in Lessor's 
opinion, Lessor reserves the right to prevent access to the Building and the Premises during the 
continuance of the same by such action as Lessor may deem appropriate, including closing and 
locking of doors. 

12. The directory of the Building will be provided for the display of the name and 
location of tenants. Any additional name which tenant shall desire to place upon said directory 
must first be approved by Lessor in writing and, if so approved, a charge will be made therefore. 

13. No curtains, draperies, blinds, shutters, shades, screens or other coverings,
hangings or decorations shall be attached to, hung or placed in, or used in connection with any 
window of the Building without the prior written consent of Lessor, and such items, if pennitted, 
shall be installed as instructed by Lessor. 

14. Lessee may use and contract for ice, water, food, beverage, towel and other 
similar services in the Premises, subject to such reasonable regulations as may be established by 
Lessor. 

15. Each tenant shall see that the doors of its premises arc closed and locked and that
all water faucets, water apparatus and utilities are shut off before any tenant or its tenant's 
employees leave the premises, so as to prevent waste or damage, and for any default or 
carelessness in this regard the tenant shall make good all injuries sustained by Lessor, other 
tenants or occupants of the Building. All tenants shall keep the exterior doors to the Building 
closed at all times except for ingress and egress. 

16. The toilet rooms, toilets, urinals, wash basins and other apparatus shall not be
used for any purpose other than that for which they were constructed, no foreign substance of any 
kind whatsoever shall be thrown therein and the expense of any breakage, stoppage or damage 
resulting from the violation of this rule shall be borne by the tenant who, or whose employees or 
invitees, shall have caused it. 

17. Except with the prior written consent of Lessor, no tenant shall sell, or pennit the 
sale at retail, of newspapers, magazines, periodicals, theater tickets or any other goods or 
merchandise to the general public in or on the premises, nor shall the premises of any tenant be 
used for manufacturing of any kind, or any business or activity other than that specifically 
provided for in such tenant's lease, if any. 

18. No tenant shall install any radio or television antenna, loudspeaker, satellite dish,
or other device on the roof or exterior walls of the Building without Lessor's prior written 
consent. 

19. Hand trucks shall not be used in any space or public halls of the Building, either
by any tenant or others, except those equipped with rubber tires and side guards or such other 
material-handling equipment as Lessor may approve. No other vehicles of any kind shall be 
brought by any tenant into the Building or kept in or about the premises. 
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20. Tenants shall coordinate all moving activity of office equipment and furniture in
and out of the Building with Lessor or Lessor's agent, and to use the services of an insured 
professional moving company. Lessee shall be responsible for providing written proof of such 
insurance in advance of any moving activity. Lessee acknowledges that any attempt to bring in or 
take out any office equipment or furniture from the Building without the prior written approval of 
Lessor or Lessor's agent may be prevented by Lessor. 

21. Each tenant shall store all its trash and garbage within its premises. No material
shall be placed in the trash boxes, receptacles or common areas if such material is of such nature 
that it may not be disposed of in the ordinary and customary manner of removing and disposing 
of trash and garbage in the designated area, without being in violation of any law or ordinance 
governing such disposal. All garbage and refuse disposal shall be made only through entryways 
and elevators provided for such purposes and at such times as Lessor shall designate. 

22. Canvassing, soliciting, peddling and distribution of handbills or any other written
material in the Building are prohibited, and each tenant shall cooperate to prevent the same. 

23. Lessee agrees to abide by all governmental rules and regulations pertaining to
thennostatic control of the temperature in the Building. Air conditioning services shall be 
provided pursuant to the Lease. HV AC will be provided to the Building and the Premises during 
regular business hours as provided in Paragraph 11 of these Rules and Regulations. During the 
evenings (i.e., after regular business hours), Saturdays after I :00 p.m. and on Sundays and 
Holidays, HV AC will be available at the tenants' request; however, tenants shall be charged 
accordingly. 

24. Lessee agrees not to allow or keep any animals or pets of any kind on the
premises, except those seeing-eye dogs, which are for the direct purpose of aiding and assisting 
the visually impaired. 

25. Lessee shall observe and obey all parking and traffic regulations imposed on 
parking areas associated with the Building. Lessor reserves the right to designate no-parking 
zones, traffic rights-of-way and general parking area procedures, including the right to designate 
special parking areas for employees of Lessor, Lessee and other tenants of the Building. Upon the 
expiration or earlier termination of the Lease, Lessee, its agents and employees shall return all 
parking cards or permits which may have been issued to them. 

26. The Building shall be a "no smoking" building.

27. The requirements of tenants will be attended to only upon application by 
telephone or in person at the office of Lessor. Employees of Lessor shall not perform any work or 
do anything outside of their regular duties unless under special instructions from Lessor. 

28. Lessor may waive any one or more of these Rules and Regulations for the benefit
of any particular tenant or tenants, but no such waiver by Lessor shall be construed as a waiver of 
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such Rules and Regulations in favor of any other tenant or tenants, nor prevent Lessor from 
thereafter enforcing any such Rules and Regulations against any or all of the tenants of the 
Building. 

29. These Rules and Regulations are in addition to, and shall not be construed to in
any way modify or amend, in whole or in part, the terms, covenants, agreements and conditions 
of any lea,;e of premises in the Building. 

30. Lessor reserves the right to make such other reasonable rules and regulations as in
its judgment may from time to time be needed for the safety, care or cleanliness of the Building 
or the Property, and for the preservation of good order therein. 
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EXHIBITD 

DECLARATION OF 

RENT ABLE SQUARE FOOTAGE AND RENT COMMENCEMENT DATE 

This DECLARATION is attached to and made a part of that certain Tenant Lease 
Agreement (Medical Center Physicians Tower) dated the 19th day of December, 2008 (the 
"Lease") by and between WEST TENNESSEE INVESTORS, LLC ("Lessor") and JACKSON­
MADISON COUNTY GENERAL HOSPITAL DISTRICT ("Lessee"). 

Lessor and Lessee are parties to the Lease. All capitalized terms used herein shall have 
the same meaning as are ascribed to such tenns in the Lease, unless otherwise indicated. 

Lessor and Lessee do hereby declare that (a) the Premises is agreed to contain 
__________ ( ) rentable '------ ( ) usable) square feet, 
(b) the Rent Commencement Date is established to be ______ , 20_; and (c) the
Lease Term shall expire on ______ , 20_, unless the Lease Term is extended or
earlier terminated as may be provided therein.

[Signature Page Follows] 
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IN WITNESS WHEREOF, Lessor and Lessee have executed this Declaration as of the 
_ day of ______ , 20_. 

5139262-8 

ASC Lease 

LESSOR: 

WEST TENNESSEE INVESTORS, LLC, 
a Tennessee limited liability company 

By: Cogdell Spencer Advisors LLC, 
a Delaware limited liability company, 
its Manager 

By: 
Name: 

------------

Title: 

LESSEE: 

JACKSON-MADISON COUNTY GENERAL HOSPITAL 
DISTRICT, a Tennessee governmental instrumentality 

By: 
Name: 

------------

Tit 1 e: 

By: 
Name: 

------------

Tit le: 
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P8rcel Detail 

State of Tennessee � Comptroller of the Treasury 
Rea I Estate Assessment Data 

,---H-o_m_e_.--_A_b_ou_t_.--_N_ e_w_S_ea-rc_h_-rl-R-e-tu-rn_l_o_L_is-t -,I 

County Number: 057 

Property Owner and Mailing Address 

Jan 1 Owner: 
WEST TENN HEALTHCARE INC 
620 SKYLINE DR 
JACKSON, TN 38301 

Property Location 

Addres&: W FOREST AVE 700 

County Name: MADISON 

Map: 066M Grp: G Ctrl Map: 066M Pal'<:el: 024.00 Pl: S/1: 000 

Value Information 

Reappraisal Year: 2018 

Land Mkt Value: $219,400 

Improvement Value: $12,032,100 

Total Market Appraisal: $12,251,500 

Assessment o/.: 

Assessment: 

General Information 

Class: 

City#: 

SSD1: 

District: 

#Bldgs: 

0 

$0 

01 -COUNTY 

359 City: 

000 SSD2: 

05 MktArea: 

o # Mobile Homes: 

Utilities • Water I Sewer: 01 - PUBLIC I PUBLIC Utilities - Electr!clty: 

Utilities - Gas/ Gas Type: 01 - PUBLIC -NATURAL GAS Zoning: 

Subdivision Data 

Subdivision: MEDICAL OFC CTR 

Plat Bk: 10 Plat Pg: 639 Block: 1 

Additional Description 

Building Information 

Building# 1 

Improvement Type: 32 -MEDICAL OFFICE 

Uving/Business Sq. Ft.: 115,012 

Exterior Wall: 

Act Yr Built: 

Building Areas: 

16 • PRECAST PANEL 

2010 

Area: SPR Sq Ft: 115,012 
Area: PEL Sq Ft: 85,000 
Area: 32 Sq Ft: 35,092 

Lot: 1A 

Stories: 5 

Quality: 01-AVERAGE 

Condition: A - AVERAGE 

https://www.assessment.cot.tn.gov/RE _ Assessment/ParcelDetailIMP ACT.aspx 

Page 1 of:� 

Tax Year: 2020 

JACKSON 

000 

J48 

0 

01-PUBLIC 

81 
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Parcel Detail 

Area: 32 

Area; CPY 

Area: CPY 

Sq Fl: 19,980 

Sq Ft: 1,521 

Sq Ft: 1,130 

Extra Features 

Bldg/Card# Type 

CANOPY 

Sale Information 

Sale Date Price Book 

l0/08/1996 so 567 

09/11/1961 $0 200 

Land Information 

Deed Acres: 0.93 Cale Acres: 0.00 

Land Type: 10 - COMMERCIAL Soil Class: 

New Search 

Glossary of Terms 

Division or Pr9e,rty As,utss.menla 

tjome-Page 

Page 

832 

205 

Description 

Vac/lmp 

Total Land Units: 0.93 

Units; 0.93 

Units 

1.995 

Type Instrument Qualification 

Return to List View GIS Map for this Parcel 

How to Search Fact Sheet 

Comptroller of th! Treasury 

Home Pag9: 

State of Tenno,:i;.ee 

https ://www.assessment.cot.tn.gov/RE _ Assessment/ParcelDetailIMP ACT. aspx 

Page 2 of 2 

7/20/2020 
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7/20/2020 Parcel Detail 

State of Tennessee a Comptroller of the Treasury 

Rea I Estate Assessment Data 
,---H

-o_m_e_.---A-bo-u-,t---,r--N-ew-S-ea-,c-h--.-1-r.-,e-tu_rn_t_c_l._ist�I 

County Number: 057 County Name: MADISON 

Property Owner and Mailing Address 

Jan 1 Owner: 
WEST T N  INVESTORS LLC 
%ALTUS G ROUP US I NC # 6642 
21001 N TATUM BLVD STE 1630-1630 
PHOE NIX, AZ 85050 

Property Location 

Address: W FOREST AVE 700 

Map: 066M Grp: G Ctr1 Map: 066M Parcel: 024.00 Pl: L S/1: 000 

Value Information 

Reappraisal Year: 2018 

Land Mkt Value: 

Improvement Value: 

$0 

$1 2,032,100 

Total Market Appraisal: $12,032,100 

Assessment%: 

Assessment: 

General Information 

Class: 

City#: 

SSO1: 

District: 

# Bldgs: 

Utilttles • Water I Sewer: 

40 

$4,812,840 

OB• COM MERCIAL 

359 

000 

05 

01 ·PUBLIC/ PUBLIC 

Utilities • Gas I Gas Type: 01 - PUBLIC· NAT U RAL GAS 

Subdivision Data 

Subdivision: MEDICAL OFC CT R 

Plat Bk: 10 Plat Pg: 639

Additional Description 

Building Information 

Extra Features 

Bldg/Card# 

1 

Sale Information 

Type 
LEASEHOLD 

Block: 1 Lot; 1A 

Land Information 

https://assessment.cot.ln.gov/RE_Assessment'ParcelDetailiMPACT.aspx 

City: 

SSD2: 

Mkt Area: 

# Mobile Homes: 

Utilities • Electricity: 

Zoning; 

Description Units 
1 

Tax Year: 2020 

JACKSON 

000 

J48 

0 

01 - PUBLIC 

B1 

1/2 
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i'/20/2020 Parcel Detail 

Deed Acres; Cale Acres: Total Land Units: 

https://assessment.cot.tn.gov/RE_Assessment/ParcelDetaillMPACT.aspx 2/2 
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BK D567 PG 832 

THIS INSTRUMENT PREPARED BY 
RAINEY, KIZER, BUTLER, REVIERE & 
BELL, P.L.C. 

PROPERTY OWNER 
& ADDRESS: 

PERSON OR ENT!TY RESPONSIBLE 
FOR THE PAYMENT OF REAL 
PROPERTY TAXES & ADDRESS: 

Attorneys at Law (cce) 'J,1o.:>-i� 
105 S. Highland Avenue 
Jackson, Tennessee 38301 

\1�s�T�nt't<'S€S:§'. ��tl:i�c�a-J�a-P�m=c.,.=--------

���.,....._) 
---

Without survey 

SUBSCRIBED AND SWORN TO BEFORE ME THIS THE 

COMMISSION EXPIRATION:�/ ·/! -00()
/ I 

Map 66M Group G Parcel 24.00 

WARRANTY DEED 

KNOW ALL MEN BY THESE PRESENTS: That we, SWAN BURRUS, Jll. and BYRON F. 

BURRUS, for and in consideration of the sum of One Hundred ($100.00) Dollars, cash 

in hand paid, and other good and satisfactory consideration, receipt of all of which 

is hereby acknowledged, have this day bllrgained and sold, and do hereby alien, 

transfer, and convey unto WEST TENNESSEE HEALTHCARE, INC., a Tennessee Nonprofit 

corporation and a governmental instrumentality of the Jackson-Madison County General 

Hospital District, that certain lot or parcel of real estate lying and being in the 

Fourth Ward of the City of Jackson, Madise� County, Tennessee, and more particularly 

bounded and described as follows, to-wit: 

BEGINNING at a stake in the south margin of West Forest Avenue, formerly Omar 
Lane, at the northwest corner of property now or formerly belonging to Paul 
Hinton; and runs thence South with Hinton's west line 307 feet to the north 
margin of a new street called Walnut Avenue Extended; runs thence West 78-1/2 
feet to a stake; runs thence North 307 feet to the south margin of West 
Forest Avenue; and runs thence East 78-1/2 feet to the point of beginning. 

Being the same property conveyed to Swan Burrus, Jr., as to a 1/2 undivided 
interest, by deed appearing of record in Deed Book 200, page 205, and to Swan 
nurrus, as to a 1/2 undivided interest by deeds of record in Deed Book 156, 
page 166; Deed Book 158, page 389; Deed Book 166, page 388 and Deed Book 166, 
page 390, all in the Register's Office of Madison County, Tennessee. Swan 
Burrus died testate on July 5, 1980, and in his will of record in Will Book 
"V", page 3, ho devised his property in trust for the benefit of his wife, 
Helen K. Burrus for so long as she might live. Helen K. Burrus died testate 
on January 28, 1981, and in her will of record in Will Book "V' page 263, she 
devised her property to her children, Swan Burrus, Jr. and Byron F. Burrus. 

TO HAVE AND TO HOLD the above-described real estate, together with all 

easements and appurtenances thereunto belonging, unto the said WEST TENNESSEE 

HEALTHCARE, INC., its successors and assigns forever. 

The Granters covenant that we are lawfully seized and possessed of the above 

property: that we have full right to sell and convey the same as aforesaid; that 

��\!l!l .. 
,�

.E
ty \e/Jree of all liens and encumbrances with the exception of the 1996

,,, 
�y., ·a�.o�� valorem real property taxes which shall be prorated and paid at

�.,.Pi.·: -

�

closfrf; 'i:·o· �\�hlhis conveyance is made subject. With such exception Grantors

f r(,t/J./1'.
7,

.
f

'. .� 
__ .. . · f.'j/iwMhCP,k

. 
-
.
�

.
�_ht and defend the title to said property unto the Grantee, its 

- t;S. c ssor�- �nd,.j!l,9il\iB:Jns, again<Jt the la.wful claims of all persons whomsoever .

..---··-: ;f/J• _ :: .. �- ,;;,,;.ssoR 

-:Jij/.� ;;,.;;: ,.., ,,.·,ii,:i<Ni� DEED 
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BK D567 PG 833 

_!N WITNESS mF � 
J

e Grantors have hereunto subscribed their names on this 
the Jl!!:aay of itf� , 1996. 

STATE OF TENNESSEE 
COUNTY OF . M ..,,J ,)•.,,..

Personally appeared before me swan Burrus, Jr., with whom I Ml personally 
acquainted, and who acknowledged that he/she executed the within instrument for the 
purposes therein contained. 

My commission expires:_�t�,�-_._l�j·_._q...._q.,__ 

STATE OF 

T'1l!l���, I COUNTY OF · .'!fa,.Jff.Ji 

Personally appeared before me 
acquainted, and who acknowledged that 
purposes therein contained. 

WI'l'NESS 

Byron F. Burrus with whom I am personally 
he/she execute

:�: 
within instrument for the 

day of uJ�) 1996. 

State of Tem1essee, Countl' at MDlSlltl 
Receil'ed tor record th!! 18 day ot 
OCTOBER 1996 at 2:25 PK. (RECH 17093) 
Recor<Jed in Book D567 11ms 832- 833 
State Tax i .Oil Clerks Fee $ .00, 
Recordin1 l 8,00, Tohl $ 8.00, 
Register of Deeds CURTIS WHITE 
lle!>UtY Register UllDA ilAll\011 
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ncrs INSTR1m!rnT Plll!PAAED ll¥ ! 

SPRAOINS, BA!UrBT':, COBB Ii l!UTLBR, PLC 

P. 0, Box l004 

J•ckeo.a., TN 38302-2004 

WARRANTY DEED 

BK D593 PG 448 

P•:r•on. Ot' a.ge.ocy re■po.naiblo 
far -payrr.ac.t o!' ta.x•a 1 

.fdd__�O!l<"SSC\:. H:,t/J.. cr.,e,Ioc 

ZO'I td r=;,.-1 A..,. 

J,,,h..n --r;., JyJoS 

PROPl?R'l'lr OWNRR AN'lJ AJJl)l\ESS, 

KNOW ALL MEN BY TIIESE PRESENTS: That for and in consideration of the sum of 

Ten Dollars ($10. 00) cash in hand paid, and other good and valuable considerations, the receipt of 

all of which is hereby acknowledged, MEDICAL CLINIC OF JACKSON, a Tennessee general 

partnership, hereinafter called Grantor, has this day bargained and sold and do by these presents sell, 

alien, transfer and convey to WEST TENNESSEE HEALTHCARE, INC., a Tennessee non-profit 

corporation and a governmental instrumentality of the JACKSON-MADISON COUNTY GENERAL 

HOSPITAL DISTRICT, hereinafter called Grantee, that certain lot or parcel of real estate lying and 

being in the City of Jackson, Madison County, Tenr.essee, and being more particularly described as 

follows, to-wit: 

PARCEL ONE: Beginning at a stake in the south margin of West Forest Avenue 
(formerly called Omar Lane), being the northwest corner of the parcel of real estate 
aescribed of record in Deed Book 156 at page 166 in the Register's Office of 
Madison County, Tennessee, of which this is a part; runs thence East 78 ½ feet to a 
stake; thence south 307 feet to a stake in the north margin of Walnut Avenue 
Extended; thence West 78 ½ feet to a stake; thence North 307 feet to the point of 
beginning. 

PARCEL TWO: Beginning at a stake where the east margin of the north terminus 
of Wilshire Drive intersects the south margin of Dr. Mclver's lot; runs thence East 
with the south margin of Dr. Mclver's Medical Clinic and Doctors Clinic 179.5 feet 
to a point in the west line of property belonging to The Doctors Clinic Building, Inc.; 
runs thence South 04° West with the Deeters Clinic Building, Inc., 75. 7 feet to a 
point in the north line of Lot 17 of the Omar Subdivision, a plat of which appears of 
record in the Register's Office of Madison County, Tennessee, in Plat Book No. 2, 
page 34; runs thence West with the north line of the said Lot 17, l 78 feet to the 
northwest corner of Lot 17 and the east margin of Wilshire Drive; runs thence North 
with the east margin of Wilshire Drive 75 feet to the point ofbegmning; being a part 
of Lot 18 of the Omar Subdivision. 

Being the same propcny conveyed to the grantor herein by Quitclaim Deed of record 
in Deed Book .S:s.L Page ..J..{;§___, in the Register's Office of Madison County, 
Tennessee. 

MAP-"-� GROUP_G_ PARCEL JS.oo 

TO HA VE Al\'D TO HOLD said above descrited real estate together with all improvements 

thereon and appurtenances thereunto belonging to the said WEST TENNESSEE HEALTHCARE, 

INC., a Tennessee non-profit corporation and a governmental instrumentality of the JACKSON­

MADISON COUNTY GENERAL HOSPITAL DISTRlCT, its heirs and assigns forever. 

The Granter covenants with the Grantee that it is lawfully seized and possessed of said real 

estate and have a good and perfect right to sell and convey the same; that it is free and unencumbered 

-----
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BK D593 PG 449
with the exception of the 1999 property ta"<es which are to be pro-rated and assumed by the Grantee.
With the foregoing exceptions, the Grantor will forever warrant and defend the title thereto against
the l awful claims of all persons whomsoever.

I f./2. IN WITNESS WHEREOF, the Granter has hereunto set its hand this the _:::-_· _ day of
JA-,vt..,4{L7 , 1999.

ST A TE OF TENNESSEE
COUNTY OF MADISON

MEDICAL CLINIC OF JACKSON

Personally appeared before me, the undersigned, a Notary Public, and for said State andCounty, ROBERT H. DUNNEBACK.£, with whom lam personall)' acquainted, and who, upon oath, acknowledged himself to be the General Partner ofl\1EDICAL CLINIC OF JACKSON, and that he as such General Partner, being authorized so to do, executed the within instrument for the purposestherein contained. 
WITNESS MY HAND and Official Seal, at Office, on this the,;)_ 7 �day of �'-'1:n1999.

My Commission Expires:�tJ.9---

... , .,· 

State of Tenntissee, County of HADISO/iReceived tor r�cord the 17 d1Y of FtBRUMY ms at 10100 Ali. (RECN WlRt:corded in Book t693 P�m 448- 449 State T�x $ ,00 Clerks Fee $ ,00,Recordin, � 10,00, Total $ 10,00, 
Resister of �ds CURTIS WHITE 

Deputy RegJ ster LINDA WAI.OOH 

Supplemental 1 
July 23, 2020 



F-K D567 PG 747 

THIS INSTRUMENT PREPARED BY 
RAINEY, KIZER, BUTLER, REVIERE &
BELL, P.L.C. 
Attorneys at Law (cce-36277)
105 S. Highland Avenue 
Jackson, Tennessee 38301

PROPERTY OWNER
& ADDRESS: 

PERSON OR ENTITY RESPONSIBLE 
FOR THE PAYMENT OF REAL 
PROPERTY TAXES & ADDRESS: 

Without Survey 

I, OR WE, HEREBY SWEAR OR AFFIRM THAT THE ACTUAL CONSIDERATION FOR THIS TRANSFER 
OR VALUE OF THE PROPERTY TRANSFERRED, (WHICHEVER IS GREATER) rs $ 3/0, 000.fiO 

%,,--ftl,l)Jri �/ 
IANT 

SUBSCRIBED AND SWORN TO BEFORE ME THIS THE 

COMMISSION EXPIRATION: lQ• J f • q1

Map 66M Group G Parcel 26, 00 

WARRANTY DEED 

KNOW ALL MEN BY THESE PRESENTS: That I, HAROLD T, MoIVER, for and in 

consideration of the sum of One Hundred (S100.00) Dollars, cash in hand paid, and 

other good and satisfactory consideration, receipt of all of which is hereby 

acknowledged, have this day bargained and sold, and do hereby alien, transfer, and 

convey unto WEST TENNESSEE HEALTHCARE, INC. a Tennessee non profit corporation and 

a governmental instrumentality of the Jackson Madison County General Hospital 

District, that certain lot or parcel of real estate lying and being in the Fourth 

Ward of the City of Jackson, Madison County, Tennessee, and more particularly 

bounded and described as follows, to-wit: 

BEGINNING on a stake in the south margin of West Forest Avenue at the
northea:st corner of a tract of land formerly owned by Peter Telfer, 
now owned by Mrs. Florence P. Patton, said beginning point being the
northwest corner of the tract of la�d conveyed to J. ll. Omar by R. B. 
Hicks and wife by deed appearing o: record in the Register's Office 
of Madison County, Tennessee, in Deed Book 65, page 583; and runs
thence South 307 feet to the north margin of Wilshire Drive (formerly
known -��,.WaJ,nut Avenue Extended); runs thence East with the north 

gin o!·wt1shire Drive 75 feet to a stake; thence North 307 feet to 
N!AlllS0

-
11 CO s

�
u

� 
margin of West Forest Avenue; thence West with the south 

l'AP _tt;)j')�?�•s W 
West Forest Avenue 75 feet to the point of beginning. 

«-
c, .. ;.-•:T[ .-, 1,<IJ3'e.tnf}the same property conveyed to Harold T. Mclver and wife, Peggy -iLO iif'J Taylor ,]M�er, by deed appearing of record in Deed Book 172, page 

_...,,;. --/,U,:v.:'-�;.;.;.j�
-
-""tne e Register's Office of Madison County, Tennessee. Peggy

/,/J f r;, J J_/.,.i:fl.'f'.�'l>f i-M��er conveyed her interest in this property to Harold T . 
.Li�.JLJt.-llr.,, Mc.Iver, b_x quitclaim deed of record in Deed Book 234, page 283, in

_______... saicl,'Reg'lilt.ter' s Office, 

if�u��� ro HOW Ure •b•"•-d�odbod '°ol ese.,o, Oogoeho. w1'h oll 

easements and appurtenances thereunto belonging, unto the said West Tennessee 

Healthcare, Inc., its successors and assigns forever. 

The Granter covenants that I am lawfully seized and possessed of the above 

property; that I full right to sell and convey the same as aforesaid; that said 

property is free of all liens and encumbrances with the exception of the ad valorem 

city and county real property taxes for the year 1996 which ahall be prorated and 

paid at closing, to which this conveyance is made subject. With such exception 
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Granter will forever warrant and defend the title to said property unto the Grantee, 

its successors and assigns, against the lawful claims of all persons whomsoever. 

IN WITNESS WHEREOF, the Grantor has hereunto subscribed his name on this the 

Harold T. Mciver 

STATE OF TENNESSEE 
COUNTY OF MADISON 

1996. 

Personally appeared before me Harold T. Mciver, with whom I am personally 
acquainted, and who acknowledged that he/she executed the within instrument for the 
purposes therein contained. 

Witness my hand, at office, this /S/-4 day of October, 1996. 

My commission expires:_L/�b_·�/
c..:;.f_"_'f�f __ 

State of Tennessee, County of MlHSOtl 
Re,eived ttJr record the 16 daY at 
OCTOBER 1996 at t0:43 AK, (RfCU 16930) 
Recorded in Book U567 Pa3es 747· 748 
State T.ax $ .00 Clerks Fee f .oo, 

Recording $ !l.OQ, Total i 8.00, 
RegisU!r of Deeds OJRTIS llHITE 
Dmty Resister LINDA IIALDOII 
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THIS lNSTRUMENT PREPARED BY: 
RAJNEY. KIZER, REVIERE & BELL, PLC 
A Homeys at Law (WCB-36 73 7) 
I 05 South Highland Avenue 
Jackson, TN 38305 

MEMORANDUM OF LEASE 

This MEMORANDUM OF LEASE is executed this the 19th day of December, 2008, by 
and between WEST TENNESSEE HEAL TH CARE, INC., a Tennessee non profit corporation 
and governmental instrumentality of Jackson-Madison County General Hospital District 
("Landlord") and WEST TENNESSEE INVESTORS, LLC, a Tennessee limited liability 
company ("Tenant"). 

1. Leased Premises. The parties have executed a Ground Lease dated December
19, 2008, whereby Landlord has agreed to lease certain real property to Tenant, which property 
is more particularly described on Exhibit A to this Memorandum of Lease and on which Tenant 
will construct improvements (the "Building"). 

2. Term. The term of the Ground Lease shall be for a period of fifty (50) years
beginning January 19, 2009, and tenninating at midnight on January 31, 2059, 

3. Option Terms. The Ground Lease provides for three (3) consecutive ten (I 0)
year option terms in favor of the Tenant. 

4, 
Ground Lease. 

Leasehold Financing. Rights of Leasehold Mortgagees are set forth in the 

S. Building Tenants. Building Tenants must be: (i) Physicians who are private
practicing physician members on the active or associate medical staff of Jackson-Madison 
County General Hospital (the "Hospital") as set froth in the Bylaws of the Medical Staff of the 
Hospital ("Staff Members"); or (ii) partnerships, professional associations, or other business 
entities in which at least 70% of physicians practicing at the respective premises are Staff 
Members of the Hospital; or (iii) West Tennessee Healthcare, Inc.; or (iv) the Hospital; or (v) 
any other person or entity approved by Landlord in its sole and absolute discretion. 

Without p1ior written consent of the Hospital (which consent may be withheld in the 
Hospital's sole discretion) no principal, member, manager, shareholder, partner, director, nor 
officer of Tenant nor any enterprise comprising Tenant shall at any time during the tenn of the 
Ground Lease or Option Tenn obtain an ownership interest in a general or specialty acute care 
hospital facility located in Madison County, Tennessee. 

Without Landlord's prior written consent (which consent may be withheld at Landlord's 
sole discretion), occupants of the Building shall not provide any commercial or proprietary 
healthcare or medical services or facilities (including, but not by way of limitation, central labs, 
optical dispensaries, surgery suites, imaging facilities, cardiac catheterization or other cardiac 

5))3121-1 

Book T1849 Page 316 
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facilities, x-rays and audiology facilities, phannacy, physical therapy, commercial biological 
laboratory, surgical, radiological or pathological facilities, or any other services for which a 
Certificate of Need is required by the State of Tennessee) which are or in the future may be 
operated in competition with the Hospital or any affiliate of the Hospital, except with respect of 
facilities and services which are for the individual, exclusive benefit of the patients of the 
occupant's professional practice. 

6. Landlord's Right of First Refusal. The Ground Lease provides for the Landlord
to have a right of first refusal to purchase the Building. Such terms are set forth in the Ground 
Lease. 

7. Tenant's Right of First Refusal. The Ground Lease provides for the Tenant to
have a right of first refusal to purchase the Leased Premises. Such tenns are set forth in the 
Ground Lease. 

8. � All notices and communications hereunder shall be writing and shall be
deemed given: (a) on the date of delivery if delivered in person; (b) on the date placed with a 
nationally recognized overnight delivery services, such as FedEx or UPS; (c) on the date 
deposited in the Unite.d States mail if sent by registered or certified mail, postage prepaid; or (d) 
on the date sent by electronically-confirmed facsimile transmission. All such notices and 
communications shall be properly addressed as follows: 

Tenant: 

With a copy to: 

Landlord: 

:IJJ)l'll- i 

West Tennessee Investors, LLC 
c/o Cogdell Spencer Inc. 
4401 Barclay Downs Drive, Suite 300 
Charlotte, North Carolina 28209 
Attn: ChiefFinancial Officer 
Telephone: (704) 940-2900 
Facsimile: (704) 940-2959 

Bryan Cave LLP 
One Wachovia Center 
301 South College Street, Suite 3700 
Charlotte, North Carolina 28202 
Attn: Bryan P. Durrett, Esq. 
Telephone: (704) 749-8938 
Facsimile: (704) 749-8990 

West Tennessee Healthcare, Inc. 
c/o Jackson-Madison County General Hospital 
620 Skyline Drive 
Jackson, Tennessee 38301 
Attn: Chief Financial Officer and General Counsel 
Telephone: (731) 425-5000 (ChiefFinancial Officer) 
Telephone: (731) 660-8717 (General Counsel) 
Facsimile: {731) 425--6802 (Chief Financial Officer) 
Facsimile: (731) 660-8714 (General Counsel) 
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With a copy to: Rainey, Kizer, Reviere & Bell, PLC 
I 05 South Highland Avenue 
Jackson, TN 38301 
Attn: Will Bell, Esq. 
Telephone: (731) 426-8113 
Facsimile: (731) 426-8156 

If sent by one of the herein-described means, notices shall be deemed received: (w) on 
the date delivered if given by personal delivery; (x) one (1) business day after being placed with 
a nationally recognized overnight delivery service; (y) two (2) business days after being 
deposited in the United States mail service; or (z) on the following business day if sent by 
electronically-confirmed facsimile transmission. Either party may at any time change its Notice 
Address {including its facsimile number) by sending a written notice to that effect by one of the 
above-described means to the other party stating the change and setting forth the new address or 
number. 

This Memorandum of Lease is being recorded to provide public notice of certain lease 
terms between Landlord and Tenant and the terms of the Ground Lease controlling in the event 
of any discrepancy between the Ground Lease and this Memorandum. 

IN WITNESS WHEREOF, the parties have executed this Memorandum of Lease on this 
the l 91h day of December, 2008. 

SEPARATE SIGNATURE PAGES 

SHll21-I 3 
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STATE OF TENNESSEECOUNTY OF MADISON

SIGNATURE PAGE 1 OF2
LANDLORD: 

WEST TENNESSEE HEALTHCARE, INC. 

BY:_��r ���-""""---
Title: C,eo 

BY:� �I 
{J"'-fI?i'e:_7?Jl�v,-�'+-"--'cr<7 _______ _

Before me, the u�der}_i_gned authority, a Notary Public in and for the State and County aforesaid, personallyappeared 2� r� , with whom I am personally acquainted, and who, upon oath, acknowledged himself or herself to be the C t!f't!? of WEST TENNESSEE HEALTHCARE, INC. a Tennessee nonprofit corporation and governmental instrumentality of Jackson-Madison County General Hospital District, the withinnamed bargainor. a corporation, and that he or she, as such officer, being authorized so to do, executed the foregoinginsti'Ument for the purposes therein contained, by signing the name of the corporation by himself or herself as such officer.Witness my hand and official seal at office this / \"!'Pay of December, 2008. 
�#. � ,,11111llllllll11,,,, �c:; ��''0'rt11 c. af< ,/,,,._, 

My Commission Exp1r�,: ____ r,_f��-V_P'f __ _
Notary Public /-�-,..-STAT'e····.< v,°'1;. ��- ·-s>� 

:5: :' OF \. � 
� ! TENNESSEE '. E

STATE OF TENNESSEECOUNTY OF MADISON

:a \ NOT.A qy : :: 
%�·-.PUBLIC.-·� l
� ····� .... •· e-'.�� '�,,/, OF MP-O ,,,,,� 

,,, 111,111111\\\\ 

Ikfore me, the undersigned authority, a Notary Public in and for the State and County aforesaid, personally�ppearcd �!y ,4-m,.tJ , with whom I am personally acquainted, and who, upon oath, acknowledgedhimself or herself to he the 11)/?ft? of WEST TENNESSEE HEALTHCARE, INC. a Tennessee nonprofit corporation and governmental instrumentality of Jackson-Madison County General Hospital District, the withinnamed barguinor, a corporation, and that he or she, as such officer, being authorized so to do, executed the foregoing instrnmenl for the purposes therein contained, by signing the name of the corporation by hrmself or herself as such officer.Witness my hand and official seal at office this --1:!_ft.,Jay of December, 2008. 
' 

_fa'��-
lvly Commission Expires: ___ 8'l�1�r

=
q�dl ____ _ 

Notary Public

4
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STATE OF�lliWJ!t COUNTY OF ttECJ<UPSU!lu 

SIGNATURE PAGE 2 OF 2 

TENAI\T: 

WEST TENNESSEE INVESTORS, LLC 
By: Cogdell Spencer Advisors, LLC, its Manager 

BY: � 'YL,_,� Title: MAA aq 

Before me, the undersigned authority, a Notary Public in and for the State and County aforesaid, personally appeared o. with whom I am personally acquainted, and who, upon oath, acknowledged himself or herself to be the --.1�..g,�c_- of Cogdell Spencer Advisors, LLC, which is the manager of WEST TENNESSEE INVESTORS, LLC, the ithin named bargainor, a limited liability company, and that he or she, as such officer, being authorized so to do, executed the foregoing instrument for the purposes therein contained, by signing the name of the manager by himself or herself as such officer. 
'ti. Witness my hand and official seal at office this .J!L::. day of December, 2008. 

My Commission Expires: __.._H
-11
io.urc.seh&>..._.J,."""t

+-
, x.�"'Q""/,_,I __ _ 
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EXHIBIT A 

LEGAL DESCRIPTION 

Lying and being located in the City of Jackson, Madison County, Tennessee and more 
particularly described as follows: 

Being within the boundaries of the West Tennessee Health Care, [nc. properties as conveyed by 
Warranty Deeds of record in Deed Book 567, Page 832; Deed Book 593, Page 448; and Deed 
Book 567, Page 747, as recorded in the Register's Office of Madison County, Tennessee, and 
described as follows: 

Commence at a set ½-inch iron rod with aluminum identification cap stamped "PLS INC" and 
being located in the proposed south right-of-way line of Forest Avenue (45 feet from centerline, 
at a right angle), said iron rod being set in the east line of the West Tennessee Health Care, Inc. 
property (Deed Book 555, Page 721} and having a Northing of 486,147.62 feet and an Easting of 
1,127,023.30 feet in the Tennessee Coordinate System of 1983; thence, with said proposed south 
right-of-way line of Forest Avenue and the grid of said coordinate system, South 86 degrees 46 
minutes 48 seconds East, 15.94 feet, to a 86 degrees 46 minutes 48 seconds East, 207.01 feet, to 
a point; thence, South point; thence, leaving said proposed south right-of-way line, South 03 
degrees 13 minutes 12 seconds West, 15.00 feet, to the point of beginning; thence, South 03 
degrees 13 minutes 12 seconds West, 53.35 feet, to a point; thence, South 86 degrees 46 minutes 
48 seconds East, 19.42 feet, to a point; thence, South 03 degrees 13 minutes 12 seconds West, 
54.31 feet, to a point; thence, North 86 degrees 46 minutes 48 seconds West, 19.42 feet, to a 
point; thence, South 03 degrees 13 minutes 12 seconds West, 83.01 feet, to a point; thence, North 
86 degrees 46 minutes 48 seconds West, 207.01 feet, to a point; thence, North 03 degrees 13 
minutes 12 seconds East, 190.67 feet, to the point of beginning and containing 0.93 acres, within 
these bounds, as surveyed by PLS, Inc. on October l 7, 2008. 

Being all of the property shown as "Lot l" on the plat entitled "Final Plat of Lot l Medical 
Office Center Forest Avenue" prepared by Professional Land Services Inc. dated October 17, 
2008 and recorded in Plat Book 10, Page 639 in the Register's Office of Madison County, 
Tennessee. 

Together with (i) the non-exclusive right to utilize, subject to reasonable controls and restrictions 
imposed by landlord from time to time for safety and traffic control, all sidewalks, walkways, 
driveways, roads and streets located from time lo time on a portion of the campus located to the 
south of West Forest Avenue, which are reasonably necessary for the development, construction, 
and operation of the building as shown on the recorded plat in Plat Book l 0, Page 639; and (ii) 
the non-exclusive right of ingress and egress for pedestrian traffic to and from the Building over 
all sideways and walkways located between and/or connecting the Hospital facilities and 
buildings on the campus to the Building. BK/PG:Tl849/316-32l 

� 
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THIS JNSTRUMENT PREPARED BY: 
RAINEY, KIZER, REVIERE & BELL, PLC 
Attorneys at Law (WCB-36737) 
105 South Highland Avenue 
Jackson, TN 38305 

AMENDMENT 1 TO MEMORANDUM OF LEASE 

TI gsz p:3zo

This AMENDMENT I TO MEMORANDUM OF LEASE (this "Amendment") 
made and executed this the �� day of February, 2009, by and between WEST

TENNESSEE HEALTHCARE, INC., a Tennessee non profit corporation and 
governmental instrumentality of Jackson-Madison County General Hospital District 
("Landlord") and WEST TENNESSEE INVESTORS, LLC, a Tennessee limited liability 
company ("Tenant"). 

R E CITALS: 

A. Landlord and Tenant are parties to that certain Ground Lease dated as of
December 19, 2009 pursuant to which Landlord leased to Tenant certain real property 
fronting on West Forest Avenue in Jackson, Madison County, Tennessee (the "Leased 
Premises"). 

B. Landlord and Tenant executed a memorandum of the Ground Lease dated
December 19, 2008 (the "Memorandum of Lease"). The Memorandum of Lease is 
recorded in Book Tl849, page 316, in the Register's Office of Madison County, 
Tennessee. 

C. Landlord and Tenant have discovered that the legal description of the
Leased Premises attached as Exhibit A to the Memorandum of Lease contains 
typographical errors, and Landlord and Tenant now desire to enter into this Amendment 
correct such errors. 

NOW, THEREFORE, in consideration of the recitals herein and the mutual 
covenants of the parties, it is agreed as follows: 

Amendment To Memorandum of Lease. The legal description of the Leased 
Premises is hereby amended by deleting Exhibit A attached to the Memorandum of Lease 
and replacing it with the Exhibit A attached to this Amendment, such that Exhibit A

attached hereto is the correct legal description for the Leased Premises. 

IN WITNESS WHEREOF, the parties have executed this Amendment as of the day 
and date written above. 

-1-
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ST A TE OF TENNESSEE 
COUNTY OF MADISON 

SIGNATURE PAGE I OF 2 

LANDLORD: 

Be�re me, the u�dersigned authority, a Notary Public in and for the State and County aforesaid, personally
appeared ·K,� P� , with whom I am personally acquainted, and who, upon oath, acknowledged 
himself or herself to be the Ci!!D of WEST TENNESSEE HEALTHCARE, INC. a 
Tennessee non profit corporation and governmental instrumentality of Jackson-Madison County General Hospital 
District, the within named bargainor, a corporation, and that he or she, as such officer, being authorized so to do, 
executed the foregoing instrument for the purposes therein contained, by signing the name of the corporation by 
himself or herself as such officer. 

Witness my hand and official seal at office this �day of February, 2009. 

My Commission Expires: __ �_1/1_1!'.���0�7�---

ST ATE OF TENNESSEE 
COUNTY OF MADJSON 

Befo� �7 the UJldersigned authority, a Notary Public in and for the State and County aforesaid, personally 
appeared .P=!"'( Pr?c!4{_ , with whom I am personally acquainted, and who, upon oath, acknowledged 
himself or herself to be the (t po of WEST TENNESSEE HEAL TH CARE, INC. a 
Tennessee non profit corporation and governmental instrumentality of Jackson-Madison County General Hospital 
District, the within named bargainor, a corporation, and that he or she, as such officer, being authorized so to do, 
executed the foregoing instrument for the purposes therein contained, by signing the name of the corporation by 
himself or herself as such officer. 1,,111111,,, 

Witness my hand and official seal at office this �day ofFebruary, 2009. ,,,'',\. C. 8�1.'',,,, 

My Commission Expires: _ ___,$_..,_(_gJ .... �_'ZI_T ____ _ 

...
...

.... �"''•.. .. ( ,,, ') ! O'�: / .: ' • • • • � .... 
�v, .. "· s.,.,...-c: • v-:.

-�--------�����-��•-�-�,,n.,w •�� 
: :;,,:: oF ••. : Notary Public 

-2-

r .... : TENNESSEE : . :
; •• NOTARY : �: 
';. � •. PUBLIC • • i::' f 

.... -?.() •• •• -' , ," 
.. , jl',S' •••• �'\' •' ,,,,,, ON CO'u ,,,,,' 
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STA TE OF TENNESSEE 
COUNTY OF MECKLENBURG 

SIGNATURE PAGE 2 OF 2 

TENANT: 

WEST TENNESSEE INVESTORS, LLC 

BY: Cogdell Spencer Advisors Management, LLC, 
Its Manager 

Before me, the undersigned authority, a Notary Public in and for the State and County aforesaid, personally 
appeared Charles M. Handy, with whom I am personally acquainted, and who, upon oath, acknowledged himself or 
herself to be a manager of Cogdell Spencer Advisors Management, LLC, a Delaware limited liability company, the 
Manager of West Tennessee Investors, LLC, a Tennessee limited liability company, the within named bargainor, 
and that he or she, as such officer, being authorized so to do, executed the foregoing instrument for the purposes 
therein contained, by signing the name of the limited liability company by himself on behalf of the Manager as 
manager. 

Witness my band and official seal at office this pc� day of February, 2009. 

My Commission Expires: __ M.__o. .... tt.1..-"-' ........ P::B: ....... , .... iO-"'-..... u __

-3-
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EXHIBIT A 

LEGAL DESCRIPTION 

Lying and being located in the City of Jackson, Madison County, Tennessee and more 
particularly described as follows: 

Being within the boundaries of the West Tennessee Health Care, Inc. properties as 
conveyed by Warranty Deeds of record in Deed Book 567, Page 832; Deed Book 593, 
Page 448; and Deed Book 567, Page 747, as recorded in the Register's Office of Madison 
County, Tennessee, and being more particularly described as follows: 

Commence at a set ½-inch iron rod with aluminum identification cap stamped "PLS INC" 
and being located in the proposed south right-of-way line of Forest Avenue (45 feet from 
centerline, at a right angle), said iron rod being set in the east line of the West Tennessee 
Health Care, Inc. property (Deed Book 555, Page 721) and having a Northing of 
486,147.62 feet and an Easting of 1,127,023.30 feet in the Tennessee Coordinate System 
of 1983; thence, with said proposed south right-of-way line of Forest Avenue and the grid 
of said coordinate system, South 86 degrees 46 minutes 48 seconds East, 15.94 feet, to a 
point; thence, leaving said proposed south right-of-way line, South 03 degrees 13 minutes 
12 seconds West, 15 .00 feet, to the point of beginning; thence, South 86 degrees 46 
minutes 48 seconds East, 207.01 feet, to a point; thence, South 03 degrees 13 minutes 12 
seconds West, 53.35 feet, to a point; thence, South 86 degrees 46 minutes 48 seconds East, 
19 .42 feet, to a point; thence, South 03 degrees 13 minutes 12 seconds West, 54.31 feet, to 
a point; thence, North 86 degrees 46 minutes 48 seconds West, 19.42 feet, to a point; 
thence, South 03 degrees 13 minutes 12 seconds West, 83.01 feet, to a point; thence, North 
86 degrees 46 minutes 48 seconds West, 207.01 feet, to a point; thence, North 03 degrees 
13 minutes 12 seconds East, 190.67 feet, to the point of beginning and containing 0.93 
acres, within these bounds, as surveyed by PLS, Inc. on October I 7, 2008. 

Being all of the property shown as "Lot IA" on the plat entitled "Final Plat of Lot 1 
Medical Office Center Forest Avenue" prepared by Professional Land Services, Inc. dated 
October 17, 2008 and recorded in Plat Book 10, Page 639 in the Register's Office of 
Madison County, Tennessee. 

Together with (i) the non-exclusive right to utilize, subject to reasonable controls and 
restrictions imposed by landlord from time to time for safety and traffic control, all 
sidewalks, walkways, driveways, roads and streets located from time to time on a portion 
of the campus located to the south of West Forest Avenue, which are reasonably necessary 
for the development, construction, and operation of the building as shown on the recorded 
plat in Plat Book I 0, Page 639; and (ii) the non-exclusive right of ingress and egress for 
pedestrian traffic to and from the Building over all sideways and walkways located 
between and/or connecting the Hospital facilities and buildings on the campus to the 
Building. BK/PG:Tl852/320-323 

-4-
Book T1852 Page 323 

= 
09002482 

- 4 ,OS.� .. � ... _Lf!_AS_ll ____ _ 
-- SIUW.& !'""_ca_,_12_s_2, ____ _ 

== 021n1100, • o,_
,o_o _

M ___ _ 
==�---· _____ o.oo 
liiiiiilia _,_ ux o.oo 

runrn. T.U 0,00 

lillilf ucCIRJlr■c: ru: �-- _· ___ _..;;c20
;;.c_

.o
.;..;.
o 

-- "'ru i.oo 
WWW UOIST&R'S RI 0.00 

........, TOTAL ANDC1a"f 2%.00 

Sf AJ'C ot Tsmsst&, MAIJISOII CO'OW'fT 

r.nma wu.nn11

Supplemental 1 
July 23, 2020 



II 
'I 

I' 
I 

c:atMCAlE Of" N'l"ROY� r7 WA'T!R SlSTDI PROPERTY Q'M-IERSHIP 

�� =� ��nj◄;AkE·-� � 
'lfC;'T ttNHCSStf: H(At.nt C� ff-IC. 
OEEO 800;( 59.l. PACE ◄43, TRACf 1 
Vl£ST l[NH£$5t'£ HD.LTK CARE. tHC. 
O£El> BOOK 567. PAC£ 8J2 

z l,. P � 

f_;JC:;c, Vic· 
,, 'll{ • 
'r., ·" 

CD:MCA.Tt Of ltttOGNtTION or D1S1lNG snu:rr.s: AN!) RIC1i'l'S-Of'-WAY 
I HOltB'f cnm,y 'TIUT 1'Mt S'lllttTS OI JHc � FUT � lfOWlt NIE. IXISTMI A1Cl>tt::iDc'fAN)NOCCW$11QZ'BU€JCIJDID. 

$,,,=� 

I IGlmYaJmn' lMAT M .,_rtlf $1Sl9I MTNJ.£1) Ql � J'tlJl- fl$tMUlQt 
l'W,.T 1«ETS ff "5IJIIDIOfn 

� 
IN:tGfM I� .liLl'lt«llrTT. 

� -�E,.,J�=,,......--
'NEST TOINE:.'.S(( HtALTH CARE, INC. 
O(tt> eeoi< 570. PA<Z lft" .l� 1.. """ 
'EST TOJN£$St'E MEALlH CARE. INC. 
OE.ID 900K 'SSl. f>.M£ """8. ffl.Ael :t f ,;.:"'-'

�9 

,_ 

0riDrt:1Mt1Jt 

a.u �OfOOZ'(Nn:,any 

�·��--�� 

-
- - -- - ---- ----FllREST AYfNUE -

----r � ----------(5o·.,., • N 

-

-
-

- - - - -
-

- - -
-

truTtR CFPA�--
� 

� S O'tlWm's PAruM; 
:ll"IAn;Of� ....,.,.,......,. 
l"DIStl'(.l!UTAll'PCNtmlllf01Q'.WC, nl[�ICl'Wl'£Pd.Jellfl.lt>,ot 

----
Hort!'! 486141,Ai._ 
[c:,t \127023,30 ----..., 

S,e6·u·•�s-£: 
15.94" 1HE S1A'¢ MID l:!WtTY � 'IIQT l'Of-m::t IOl.'l'WCM!I. nc,. M WT;-9< 

� INmNd � 'lfQ I M, POISCfflUY ,t,(;,QUA/Nl!D hO -.W AOOt� 
'M4T H( Dtal1Q) TM&:� NC A1TA00 l'HS1J:IM)ff ftlR '11C � ,..,.,. ......... ...:..���:-- i� ;;,c:;:vv?q, ..!.5' ,C4 UTlUT'r Oso«EN:r '2o' 

�,.,...-✓,✓- --:::::...--------- ' 
;'.;. -··�/}-i / "./'/" ..,._,. � UN£ 

-
,-=--:.:1--

U1JIOS.,,. MAM> »c NOR«t .-A" � mom, �Hou 
nn �"�� ;.o.;�y/!�.,.;;:.:-.,, �*�'�:.�--�,,,�¾<,.,., 

�-;,,;, f �"f-"s��re\� \ 
i \��SEE} i
\ �--!;Ul!uc.. :d' ,l 

mtJflCATt g: OM'fl:P9ffl' e,NO p� 
IHl]IIOTOCRT!Nll-lATIAM'!Hl!:CMtO!:f1'ffCf'tlCIIIPl1'f�N«ltlDCRltiO) 
fOlO'I ---�llf oaDeoo'I 6,0, l"Nil[ llS3, Do:li)80t:l("Sn), !"At{�, 
CEUI ll0[J( a'l'O,. tl'AQE � Nta DOD 80QIC IG,. PN.IE l,tOI, .. 1MC orna: <F 
S€'1:tlSTOIU'III.OISDrco.tn"Y.�Nf0'1tUtHIJID'l'MIOi'TMSft.AN 
fS�WlHWfn«£01:Jt!En'.Ett"'10Vf1tt:MNlt,JJI(�� 
lHS AliO DtlJ'CAlt Ail. $TlflttTS. 1iUErS. 1IWJt5. f'N'ICt NIO CfflD OPUf IIPA,C2$ 1'0 
J\9JCWCRTOJIINV,i;ff:UXAS� 

'"""'"' 
--

r.QlnACAl£ OF m-µ::T NAME ANO �8ERtl__!;. 
I HDIPT UJnFT lMAf "rt< ne;T MMe Nd>��'< ll:DI 
�ffKDtl� 

,!/{fat ,t.!n,,;;/IJ/g,'mliffli,,.-

���ALJ!r.,��CO:WLorm 
ltfl&U.AllOttlU.1.'l'wa:r..N; 

�m,;
�••utUOM"I', 

... u.�J�.'l-- ,,_,, �..,-
C£R1'1A,t:ATE c, Mia.l'tAC'I' or 9JINE"r 

... p 
::: i , �� A�7///0J{!. r 

, . , 3� Rodus•l5.oo' i:-� 
-:: vo /kc. lqth•

3

5.9♦'J:::?.-. 

-����--a'D--�-.- f
: 
e: 
fj 

N02'SJ"l6"t 
19.(55'\ 

IH�t��\,\ 

Q ,. 

t: =
4,Q,525� ft. 

0.9J Ae,11, 

7(}::) ='or�A._t'I 

.' 1 11 Qur..'l•N48'21'4't't n., 

I 
sic:w-i

_
a·,S"t .,:,..:,. 111 :H.J. i 

, • .,. ✓ 

///,1' /'1/.'.'.l 
I so,,,.,,.. 

�//// ��,:;,.; ,,, 

54.Jl' , ,,,1 ';i</:? f 
'wss·••·••·• · 1/1'.��/

i;l 
':/ 

, 19,42' 
HJ.qt'#; /'°? �/ 

"t"-••

35

00' y ✓/ /,�:>�:;: 

Arc ltt--�U.•.H 'l1' '-•�· /,; // I 
01tt�t'.;4.L'(:�t.�} 

< //.., :� 
I 

,. 

/,w / :/, 
«..ott1-.., 2;11.01· , \ ; h;: / h ...i . . ---3 , "'· �. i r1J, / i::;::? r--------- /� � /:-

::'"t::�,.,o· R�t;,,)0;7- Ntle��'8:;- 7 
0t�u·1•·c --- 20" 8\.JlDING Ne �tti .. .0:$4" :'.$.00' 

<;;:&a,:,1 __ ,r___ SE1tU.Q( UNE' O'!ord•N.3

5

�%'31"\ll' 
---· 

.
'\ _,.,.....� 

37.8,&' 
J 

- - - :'� : / I I I \lttt.SHJR£ n.1>11-
'"46· 'fil ,,...J"Ui'48"[ 

(50' -v� 49.5$' ,, ' t.Stl' PROPOS(D PA.IOONC 0€:Ck 
-- R__/WJ __ IN�i��ESS- �/

r !�·z,·w f 

I �/r E"� NM'�7'J9"W Rot1...-,o.od 

½ 

.,_ l Ni 0.85 NC l«tqth""ol'l9' 

- - - - - 7 
; }, L )1

1:;
Roesw-!d.rxt OiorO•S80"54;._Tvf 

� -, ".:- '• !UA19Ue.i.Q,"T1' 4.lti 
-< f ,: Chcrc'•S2S-:2:•'32"W. - - - - _ _J 

I 
Q,, � 39.79' - - - - -
!!s: J ' n•· 

I � 15 •• EA '-.._ tllatl8' 

,>; / um.HY '-. 20' eu11nv..c 
O' csu·r S£TBACK uNt: 

P 2 ') (7 ,.:J, ;:·• 

L!U.1 
140.42' Sq. Fl =-

Nao lnclvO. lngn,a/£e;i,_ 
-

646 f'o,i,t A...iue 

rM���,._ --�,_-

--=-�i�-----Nllr-

w":.�-­_.._•-• 

_M ___ _ 

uir�s.:��--

I l-i8ld't CQfWl ff ru,ac llT SU4. Ml) SCXANII( Qf nts P\A1 ,.,.,_T tr W.S M."'IIAQ) IN 
� Wnt "JC �tots AN) lltZIJltOIDffll 1F 'K JM>t!lQl,I ta.NCPllil lllllOW. 
f'VolMC�NG1MATMN;OJIW:,Tbf'"'!Mt&.Mlil'tlPalflt!DlfTG 
�1111$l11C..:U.'fltDtOd'SCFMSTN«WC'ISfiFf'ttAa:tl«.MCO 

I I I 
1-.. --j 

I 
I ----

<r 1lfl SfA'Tt: OI � taNIJ a C1M10S rM LNCJ � nit 

Lmfilill 
O - 1/r Rtf,I ROD ¥t114 m.atlt,.'UU IOENJJlCATKJf 

r»STAWPmt'l.SlofCJAOCSalnt'SO 
@ - 1/r RCl4 Rt.o fUM ..... _ 

\ 
?' 

$ 

BKfPG: Ptat63f..G.lt 
09000151 

• - AHQ.E PQHT(NO WtNJWOIT SET) == ,,;�=',;.;'�,;;';;,"!"= 

..,. - llllffl-0'-WAY m!il]- SJRm """"'5 � �� 

------FROF1Jl'IY ��--..ili 
-

- - - - Nl,JJINMC UNE aiiii.= �-stffHM �·� 
PO!FE!ffY UNE - � 

HJ: 

L-=====--•-=--=--=--=--=--""-1tJI_IJIIE ___ _j � += ··_ � 
-

::;;:;::::: .:,____-- �� 
r,,._rr,,,,,.,._.�_,._.1"' 

azxllf. __ _ 
-�":,,_��

\UI 

I-'"'·, 
I I I 

tlOl£s, 

1. 11tNtM:S AAO CU'll1!JOIAltS HDU'.CN Nit Rll.,\TM' TO ff€ 
� c::oclllWAT[ STSfal f¥ \tin 

2. MS SIMll£Y � "'8"NIDI \llr'lkUJT 1'Ht IO«llT 0- A Trn.x 
ow,mTIQlf OI Nn'11UCT C1F lln£. 

:S. ms PV.l DOC5 H'lf ,.TIDiPT TO ltiCAlt OR sttOI' MY 
�UltJ!iU 

-4. bC$ Pfl0l'£RTT OQf:s NOT UC ""'41 A 100 � f'LOCI) 
HAlAAD 10Ht AS D[fWla) fl'( M R!l0C) �Aid: AA'I'( WI> 
OI ll£ O'tT fJF �so...,, NO. oll11x:v'JM ti, m. DAm 
JNfUNt;r Z1. IWl!L 

tl. nts�tssue,m:rn.,•UJJN1'0Wl'Q:A01Q:11Dnf7 
""""""'""'"""

Cii? 

.... W? 

I..,,,.,.� __ I 
I na_:,:._,_.w (-���- -,�--

u.��-.::::,.\,1,tO ; 
,, 

---
10· 8l:l.DtlC 

Approved by Jackson 
Municipal Regional 
Planning Commission 

Dale I 
ts1•� /cc

.
p f��J 

unuTY EASWENT 

. 

= -::. :=-_:·�: 

... ..c.l:"·1 15' -:- - , "� • - - - - T 
T ---- - -crntn; oi: PA\tllEtn➔ 

-- �� _____ J 

� 

l) 
!i: 
n. 

l! 

�� 

��og 

:il 

� ¥ �i'l� ��a 
1!1!1� 

ilt 
� I 

� 
.I; .I; 
C .. 
j J ,,

_,,m � = 
;�i 
<lo-

H�•". " ··-
���"'•!
=]-
]! 

�:g 
l:i I= � 
���� :s" 
� c.J g 

�2;� 

J 

' 

� ,)l 
,., � !§ �I 
<:, t..i;.,;�� 
!,., .

.
. tJ � r,, "' 

::s !,., :s -.; " I:, 

"-<:>� !;, ts � '-1 <:, :il '.58
� � !i! ��

!C:i ;,; � Si � ,.

''-·====�r 
Job f:071:zg 

OM;A-.f: 
01129 R£\,1S£0.0WC 

Scole.:t•-50" 

SHT. 1 Of 1 

Supplemental 1 
July 23, 2020 



4. Need and Economic Efficiencies. An applicant must document the potential impact that the proposed
new ASTC would have upon the existing service providers and their referral patterns. A CON
application to establish an ASTC or to expand existing services of an ASTC should not be approved
unless the existing ambulatory surgical services that provide comparable services regarding the types of 
Cases performed, if those services are know and relevant, within the applicant's proposed Service Area or 
within the applicant's facility are demonstrated to be currently utilized at 70% or above.

RESPONSE: The 18 county service area has six existing ambulatory surgical treatment centers. 
(Joint Annual Reports) Four of the six are single specialty, endoscopy and ophthalmology. Two are 
multi-specialty. In 2019, the only facility not utilizing operating rooms at 70 percent or above is the 
Union City Surgery Center. Cape Surgery Center is utilizing its procedure room at 69 percent. 
Physician Surgery Center and Union City Surgery Center are not meeting 70 percent in their 
procedure rooms. 

Name 2019 2018 2017 
Cape Surgery Center (Dyer County) 3,261 2,931 2,649 
Van Dyck ASC LLC (Henry County) 1,631 2,546 3 

DOC Surgery Center (Madison County) 3,520 4,452 6,668 
Physicians Surgery Center (Madison County) 4,354 5,210 5,286 

Summit Endoscopy Center (Obion County) 3,159 3,710 3,061 
Union City Surgery Center (Obion County) 320 301 19 

Unduplicated cases 

Detail provided below. 
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· E. Identify the clinical applications to be provided that apply to the project. Not Applicable

F. If the equipment has been approved by the FDA within the last five years provide documentation

of the same. Not Applicable

SECTION B: GENERAL CRITERIA FOR CERTIFICATE OF NEED 

In accordance with T.C.A. § 68-11-1609(b), "no Certificate of Need shall be granted unless the action 
proposed in the application for such Certificate is necessary to provide needed health care in the area to 
be served, can be economically accomplished and maintained, will provide health care that meets 
appropriate quality standards, and will contribute to the orderly development of health care." In making 
determinations, the Agency uses as guidelines the goals, objectives, criteria, and standards provided in 
the State Health Plan. 
Additional criteria for review are prescribed in Chapter 11 of the Agency's Rules, Tennessee Rules and 
Regulations 01730-11. 

The following questions are listed according to the four criteria: (1) Need, (2) Economic Feasibility, (3) 
Quality Standards, and (4) Contribution to the Orderly Development of Health Care. Please respond to 
each question and provide underlying assumptions, data sources, and methodologies when appropriate. 

QUESTIONS 
NEED 

The responses to this section of the application will help determine whether the project will 
provide needed health care facilities or services in the area to be served. 

1. Provide a response to the applicable criteria and standards for the type of institution or service

requested. https://wvvvv. tn .gov/hsda/hsda-criteria-and-stanclarcls. html

State Health Plan 

Certificate of Need Standards and Criteria 

Ambulatory Surgical Treatment Centers 

Assumptions in Determination of Need 

The need for an ambulatory surgical treatment center shall be based upon the following assumptions: 
1. Operating Rooms

a. An operating room is available 250 days per year, 8 hours per day.

RESPONSE: Operating rooms are available 250 days per year, 8 hours per day. 

b. The estimated average time per Case in and Operating Room is 65 minutes.

RESPONSE: Based on historical data, the estimated time per case is: 

General Surgery 
Ophthalmology 
Plastic Surgery 
Gynecology 
ENT 
Urology 
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Average for All 59 minutes 

c. The average time for clean-up and preparation between Operating Room Cases is 30
minutes.

RESPONSE: Based on historical data, the average turnaround time is: 

General Surgery 
Ophthalmology 
Plastic Surgery 
ENT 
Gynecology 
Urology 

Average for All 

14 minutes 
12 minutes 
13 minutes 

6 minutes 
12 minutes 
13 minutes 

12 minutes 

d. The optimum utilization of a dedicated, outpatient, general-purpose Operating Room is 70%
of full capacity. 70% x 250 days/year x 8 hours/day divided by 95 minutes = 884 Cases per
year.

2. Procedure Rooms

RESPONSE: These questions are not applicable as the facility does not have any procedure rooms. 

a. A procedure room is available 250 days per year, 8 hours per day.
b. The estimated average time per outpatient Case in a procedure room is 30 minutes.
c. The average time for clean up and preparation between Procedure Room Cases is 15

minutes.
d. The optimum utilization of a dedicated, outpatient, general-purpose outpatient Procedure

Room is 70% of full capacity. 70% x 250 days/year x 8 hours/day divided by 45 minutes =
1867 Cases per year.

Determination of Need 

1. Need. The minimum numbers of 884 Cases per Operating Room and 1867 Cases per Procedure
Room are to be considered as baseline numbers for purposes of determining Need.2 An applicant
should demonstrate the ability to perform a minimum of 884 Cases per Operating Room and/or 1867
Cases per Procedure Room per year, except that an applicant may provide information on its
projected case types and its assumptions of estimated average time and clean up and preparation
time per Case if this information differs significantly from the above-stated assumptions. It is
recognized that an ASTC may provide a variety of services/Cases and that as a result the estimated
average time and clean up and preparation time for such services/Cases may not meet the minimum
numbers set forth herein. It is also recognized that an applicant applying for an ASTC Operating
Room(s) may apply for a Procedure Room, although the anticipated utilization of that Procedure
Room may not meet the base guidelines contained here. Specific reasoning and explanation for the
inclusion in a CON application of such a Procedure Room must be provided. An applicant that desires
to limit its Cases to a specific type or types should apply for a Specialty ASTC.

RESPONSE: This project will convert an existing hospital-based ambulatory surgical center to a 
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frElestanding ambulatory surgical center. The number of OR's in the proposed service area will 
remain the same. Thus, the Jackson Madison Surgery Center will have 10 operating rooms. 

Year One YearTwo 
Ophthalmoloqy 865 1,322 
General Surqerv 972 1,488 
Uroloqy 692 1,061 
Gynecology 686 1,051 
Otolaryngology 262 401 
Pain Manac::iement 56 86 
Spine 48 73 
Plastic Surgery 104 159 

Total 3,685 5,641 
Number of Rooms 4.17 6.38 

The Applicant conservatively estimate surgery cases during 2022 (3,685) as operations are 
transitioned from a hospital-based facility to a freestanding facility. Decrease in volume is 
because the Jackson Madison Surgery Center will be a new business with new electronic 
medical record, new administration, new management company, new policies and procedures, 
and the like. The Year Two surgery cases is anticipated to be 75 percent of Full Capacity. 
Near Full Capacity will be reached by the third year of operation. 

2 Need and Economic Efficiencies. An applicant must estimate the projected surgical hours to 
be utilized per year for two years based on the types of surgeries to be performed, including the 
preparation time between surgeries. Detailed support for estimates must be provided. 

RESPONSE: See table below. 

Actual room duration per case is calculated based on Jackson-Madison County General Hospital 
average OR minutes per case for ASC eligible cases by Service Category for dates of service July 1, 
2018 to June 30, 2019. 

Estimated turnover time per case based on ECG ASC Industry operations experience. 
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Catego[Y Year1 Year2 Actual Estimate Room Turnover Total Total Total Total 
Room !!.. Durati Time {hrs} Projected Projected Projected Projected 

Duratio Turnover 2!!.. Surgical Surgical Surgical Surgical 

n.J!fil:.. Time 12er {hrs} Time Time{Min} Time {Hrs} Time (Hrs} 
case case (Min} Year Year2 Year1 Year 2 

(min}' (min}2 

1 

Ophthalmology 
865 1,322 46 10 0.77 0.17 48,440 74,032 807 1,234 

General Surgery 
972 1,488 78 20 1.30 0.33 95,256 145,824 1,588 2,430 

Urology 
692 1,061 56 20 0.93 0.33 52,592 80,636 877 1,344 

Gynecology 
686 1,051 96 20 1.60 0.33 79,576 121,916 1,326 2,032 

Otolaryngology 
262 401 81 15 1.35 0.25 25,152 38,496 419 642 

Pain 
Management 56 86 104 10 1.73 0.17 6,384 9,804 106 163 
Spine 

48 73 114 30 1.90 0.50 6,912 10,512 115 175 
Plastic Surgery 

104 159 82 20 1.37 0.33 10,608 16,218 177 270 

Total 

3,685 5,641 324,920 497,438 5,415 8,291 

3. Need; Economic Efficiencies: Access. To determine current utilization and need, an applicant should
take into account both the availability and utilization of either: a) all existing outpatient Operating
Rooms and Procedure Rooms in a Service Area, including physician office based surgery rooms
(when those data are officially reported and available3) OR b) all existing comparable outpatient
Operating Rooms and Procedure Rooms based on the type of Cases to be performed. Additionally,
applications should provide similar information on the availability of nearby out-of-state existing
outpatient Operating Rooms and Procedure Rooms, if that data are available, and provide the source
of that data. Unstaffed dedicated outpatient Operating Rooms and unstaffed dedicated outpatient
Procedure Rooms are considered available for ambulatory surgery and are to be included in the
inventory and in the measure of capacity.

RESPONSE: The 18 county service area has six existing ambulatory surgical treatment centers. 
(Joint Annual Reports) Four of the six are single specialty (endoscopy and ophthalmology). Two are 
multi-specialty. This project will not add a new ambulatory surgical treatment center to the 18 county 
service area. It will simply convert a hospital-based ambulatory surgical center to a freestanding 
sur ical center in order to assist with im rovements in atient care and cost savin s. 

Name 2019 2018 2017 

Unduplicated cases 
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Detail provided below. 

2019 

#ORs #ProcRooms Total 

Cape Surgery Center 2 1 3 

Ophthalmology 1,996 1,285 3,261 

Van DyckASC 2 1 3 

Ophthalmology 1,631 - 1,631 

DOC Surgery Center - 2 2 

Endoscopy - 3,520 3,520 

Physicians Surgery Center 6 1 7 

Cosmetic Surgery 37 - 37 

Oral Surgery 2 - 2 

Ophthalmology 1,604 564 2,168 

Orthopedics 2,021 - 2,021 

Pain Management 112 - 112 

Podiatry 4 - 4 

Radiation Oncology Treatmt 7 - 7 

Urology 3 - 3 

Summit Endoscopy Center - 2 2 

Endoscopy - 3,159 3,159 

Union City Surgery Center 2 1 3 

General Surgery 1 - 1 

Orthopedics 214 - 214 

Pain Management 206 - 206 

Podiatry 21 - 21 
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2018 
. ·, 

#ORs #ProcRooms Total 

Cape Surgery Center 2 1 3 

Ophthalmology 1,876 1,055 2,931 

Van DyckASC 2 1 3 

Ophthalmology 2,546 - 2,546 

DDC Surgery Center - 3 3 

Endoscopy - 4,452 4,452 

Physicians Surgery Center 4 1 5 

Cosmetic Surgery 9 - 9 

Oral Surgery - - -

Ophthalmology 2,244 838 3,082 

Orthopedics 1,920 - 1,920 

Pain Management 178 - 178 

Podiatry 21 - 21 

Radiation Oncology Treatmt - - -

Urology - - -

Summit Endoscopy Center - 2 2 

Endoscopy - 3,710 3,710 

Union City Surgery Center 2 1 3 

General Surgery - - -

Orthopedics 256 - 256 

Pain Management 45 - 45 

Podiatry - - -

2017 

#ORs #Proc Rooms Total 

Cape Surgery Center 2 1 3 

Ophthalmology 1,876 1,055 2,931 

Van DyckASC 2 1 3 

Ophthalmology 2,546 - 2,546 

DDC Surgery Center - 3 3 

Endoscopy - 4,452 4,452 

Physicians Surgery Center 4 1 5 

Cosmetic Surgery 9 - 9 

Oral Surgery - - -

Ophthalmology 2,244 838 3,082 

Orthopedics 1,920 - 1,920 

Pain Management 178 - 178 

Podiatry 21 - 21 

Radiation Oncology Treatmt - - -

Urology - - -

Summit Endoscopy Center - 2 2 

Endoscopy - 3,710 3,710 

Union City Surgery Center 2 1 3 

General Surgery - - -

Orthopedics 256 - 256 

Pain Management 45 - 45 

Podiatry - - -
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4. Need and Economic Efficiencies. An applicant must document the potential impact that the proposed
new ASTC would have upon the existing service providers and their referral patterns. A CON
application to establish an ASTC or to expand existing services of an ASTC should not be approved
unless the existing ambulatory surgical services that provide comparable services regarding the types of
Cases performed, if those services are know and relevant, within the applicant's proposed Service Area or
within the applicant's facility are demonstrated to be currently utilized at 70% or above.

RESPONSE: The 18 county service area has six existing ambulatory surgical treatment centers. 
(Joint Annual Reports) Four of the six are single specialty, endoscopy and ophthalmology. Two are 
multi-specialty. In 2019, the only facility not utilizing operating rooms at 70 percent or above is the 
Union City Surgery Center. Cape Surgery Center is utilizing its procedure room at 69 percent. 
Physician Surgery Center and Union City Surgery Center are not meeting 70 percent in their 
procedure rooms. 

Name 2019 2018 2017 
Cape Surqery Center (Dyer County) 3,261 2,931 2,649 

Van Dyck ASC LLC (Henry County) 1,631 2,546 3 

DOC Surqery Center (Madison County) 3,520 4,452 6,668 

Physicians Surqery Center (Madison County) 4,354 5,210 5,286 

Summit Endoscopy Center (Obion County) 3,159 3,710 3,061 

Union City Surgery Center (Obion County) 320 301 19 

Unduplicated cases 

Detail provided below. 
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2019 

#ORs #ProcRooms Total 

Cape Surgery Center 2 1 3 

Ophthalmology 1,996 1,285 3,261 

Van DyckASC 2 1 3 

Ophthalmology 1,631 - 1,631 

DDC Surgery Center - 2 2 

Endoscopy - 3,520 3,520 

Physicians Surgery Center 6 1 7 

Cosmetic Surgery 37 - 37 

Oral Surgery 2 - 2 

Ophthalmology 1,604 564 2,168 

Orthopedics 2,021 - 2,021 

Pain Management 112 - 112 

Podiatry 4 - 4 

Radiation Oncology Treatmt 7 - 7 

Urology 3 - 3 

Summit Endoscopy Center - 2 2 

Endoscopy - 3,159 3,159 

Union City Surgery Center 2 1 3 

General Surgery 1 - 1 

Orthopedics 214 - 214 

Pain Management 206 - 206 

Podiatry 21 - 21 
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2018 

#ORs #Proc Rooms Total 

Cape Surgery Center 2 1 3 

Ophthalmology 1,876 1,055 2,931 

Van DyckASC 2 1 3 

Ophthalmology 2,546 - 2,546 

DDC Surgery Center - 3 3 

Endoscopy - 4,452 4,452 

Physicians Surgery Center 4 1 5 

Cosmetic Surgery 9 - 9 

Oral Surgery - - -

Ophthalmology 2,244 838 3,082 

Orthopedics 1,920 - 1,920 

Pain Management 178 - 178 

Podiatry 21 - 21 

Radiation Oncology Treatmt - - -

Urology - - -

Summit Endoscopy Center - 2 2 

Endoscopy - 3,710 3,710 

Union City Surgery Center 2 1 3 

General Surgery - - -

Orthopedics 256 - 256 

Pain Management 45 - 45 

Podiatry - - -

2017 

#ORs #ProcRooms Total 

Cape Surgery Center 2 1 3 

Ophthalmology 1,876 1,055 2,931 

Van DyckASC 2 1 3 

Ophthalmology 2,546 - 2,546 

DDC Surgery Center - 3 3 

Endoscopy - 4,452 4,452 

Physicians Surgery Center 4 1 5 

Cosmetic Surgery 9 - 9 

Oral Surgery - - -

Ophthalmology 2,244 838 3,082 

Orthopedics 1,920 - 1,920 

Pain Management 178 - 178 

Podiatry 21 - 21 

Radiation Oncology Treatmt - - -

Urology - - -

Summit Endoscopy Center - 2 2 

Endoscopy - 3,710 3,710 

Union City Surgery Center 2 1 3 

General Surgery - - -

Orthopedics 256 - 256 

Pain Management 45 - 45 

Podiatry - - -
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5. Need and Economic Efficiencies. An application for a Specialty ASTC should present its projections for
the total number of cases based on its own calculations for the projected length of time per type of
case, and shall provide any local, regional, or national data in support of its methodology. An applicant
for a Specialty ASTC should provide its own definitions of the surgeries and/or procedures that will be
performed and whether the Surgical Cases will be performed in an Operating Room or a Procedure
Room. An applicant for a Specialty ASTC must document the potential impact that the proposed new
ASTC would have upon the existing service providers and their referral patterns. A CON proposal to
establish a Specialty ASTC or to expand existing services of a Specialty ASTC shall not be approved
unless the existing ambulatory surgical services that provide comparable services regarding the types
of Cases performed within the applicant's proposed Service Area or within the applicant's facility are
demonstrated to be currently utilized at 70% or above. An applicant that is granted a CON for a
Specialty ASTC shall have the specialty or limitation placed on the CON.

RESPONSE: The Applicant conservatively estimate surgery cases during Year One (3,685) 
as operations are transitioned from a hospital-based facility to a freestanding facility. This is 
because the Jackson Madison Surgery Center will have new electronic medical record, new 
administration, new management company, new policies and procedures, and the like. The 
Year Two surgery cases (5,641) is anticipated to be 75 percent of Full Capacity. Near Full 
Capacity will be reached by the third year of operation. The 18 county service area has six 
existing ambulatory surgical treatment centers. (Joint Annual Reports) Four of the six are 
single specialty, endoscopy and ophthalmology. Two are multi-specialty. In 2019, the only 
facility not utilizing operating rooms at 70 percent or above is the Union City Surgery Center. 
Cape Surgery Center is utilizing its procedure room at 69 percent. Physician Surgery Center 
and Union City Surgery Center are not meeting 70 percent in their procedure rooms. 

Other Standards and Criteria 

6. Access to ASTCs. The majority of the population in a Service Area should reside within 60 minutes
average driving time to the facility.

RESPONSE: The majority of the population in the service area reside within 60 minutes. Residents 
living in Weakly, Obion, Lauderdale, Henry, Benton, Decatur, Lake and Hardin reside within 75 minutes. 

7. Access to ASTCs. An applicant should provide information regarding the relationship of an existing or
proposed ASTC site to public transportation routes if that information is available.

RESPONSE: The Jackson Madison Surgery Center is located close to U.S. Highway 412, U.S. 
Highway 45, and Interstate 40. In addition, the Jackson Transit Authority has a bus stop across the 
street from the facility. 

8. Access to ASTCs. An application to establish an ambulatory surgical treatment center or to expand
existing services of an ambulatory surgical treatment center must project the origin of potential patients
by percentage and county of residence and, if such data are readily available, by zip code, and must
note where they are currently being served. Demographics of the Service Area should be included,
including the anticipated provision of services to out-of-state patients, as well as the identity of other
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service providets both in and out of state and the source of out-of-state data. Applicants shall document 
all other provider alternatives available in the Service Area. All assumptions, including the specific 
methodology by which utilization is projected, must be clearly stated. 

RESPONSE: Data are provided from the existing West Tennessee Surgery Center for FY2019. These 
f h Id b bl Iqures s ou e compara e. 

Service Area Historical Utilization-County Residents % of total □ procedures
Counties - Most Recent Year (YEAR =Fy2019) cases patients 

West Tennessee Surgery Center □Other
Benton 65 .9 

Carroll 297 4.5 

Chester 256 3.9 

Crockett 280 4.2 

uecatur 153 2.3 

Dyer 308 4.7 

Gibson 1082 16.4 
Hardeman 263 4.5 

Hardin 227 3.4 
Haywood 195 2.9 

Henderson 382 6.8 
Henry 74 1.9 
Lake 41 .6 
Lauderdale 166 .2 
Madison 1952 29.4 
McNairy 367 5.5 

Obion 155 2.3 
Weakley 156 2.4 
Other TN
Counties 

124 1.9 

Other States 89 1.3 
Total 6632 100% 

9. Access and Economic Efficiencies. An application to establish an ambulatory surgical treatment center
or to expand existing services of an ambulatory surgical treatment center must project patient utilization
for each of the first eight quarters following completion of the project. All assumptions, including the
specific methodology by which utilization is projected, must be clearly stated.

RESPONSE: The Applicant conservatively estimate surgery cases during Year One as 
operations are transitioned from a hospital-based facility to a freestanding facility. Surgery 
cases during Year One are expected to be to be 50 percent of Full Capacity. This is because 
the Jackson Madison Surgery Center will have new electronic medical record, new 
administration, new management company, new policies and procedures, and the like. The 
Year Two surgery cases is anticipated to be 75 percent of full capacity. Near full capacity will 
be reached by the third year of operation. 
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10. 

Category Q1 Q2 Q3 Q4 

Gastroenterology 

Ophthalmology 72 234 270 288 865 307 322 339 353 1,322 

General Surgery 81 263 304 324 972 346 363 382 398 1,488 

Urology 58 187 216 231 692 247 259 272 283 1,061 

Gynecology 57 185 214 229 686 244 256 269 281 1,051 

Otolaryngology 22 71 82 87 262 93 98 103 107 401 

Pain Management 5 15 18 19 56 20 21 22 23 86 

Spine 4 13 15 16 48 17 18 19 20 73 

Plastic Surgery 9 28 33 35 104 37 39 41 42 159 

Total 308 996 1,152 1,229 3,685 1,311 1,376 1,447 1,507 5,641 

Patient Safety and Quality of Care; Health Care Workforce. 

a An applicant should be or agree to become accredited by any accrediting organization approved by 
the Centers for Medicare and Medicaid Services, such as the Joint Commission, the Accreditation 
Association of Ambulatory Health Care, the American Association for Accreditation of Ambulatory 
Surgical Facilities, or other nationally recognized accrediting organization.4 

RESPONSE: The Applicant will seek accreditation from the American Association for Accreditation 
of Ambulatory Surgery Facilities (AAASF). 

h An applicant should estimate the number of physicians by specialty that are expected to utilize the 
facility and the criteria to be used by the facility in extending surgical and anesthesia privileges to 
medical personnel. An applicant should provide documentation on the availability of appropriate 
and qualified staff that will provide ancillary support services, whether on- or off-site. 

RESPONSE: Based on recent data from the West Tennessee Surgery Center, the Jackson 
Madison Surgery Center expects the following number of physician specialties to utilize the facility. 

ENT 3 
General Surgery 7 
Neurosurgery 1 
OB/GYN 22 
Ophthalmology 8 
Plastic Surgery 1 
Podiatry 6 
Urology 8 

11. Access to ASTCs. In light of Rule 0720-11.01, which lists the factors concerning need on which an
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application may be �valuated, and Principle No. 2 in the State Health Plan, (<Every citizen should have 
reasonable access to health care," the HSDA may decide to give special consideration to an applicant: 

a Who is offering the service in a medically underserved area as designated by the United States 
Health Resources and Services Administration; 

RESPONSE: The service area of Jackson Madison Surgery Center includes 18 counties in rural 
West Tennessee. All counties are either partially medically underserved areas, totally medically 
underserved areas, or have medically underserved populations. 

h Who is a "safety net hospital" or a "children's hospital" as defined by the Bureau of TennCare 
Essential Access Hospital payment program; 

RESPONSE: The applicant is not a safety net or children's hospital. 

c. Who provides a written commitment of intention to contract with at least one TennCare MCO and,
if providing adult services, to participate in the Medicare program; or

RESPONSE: The Applicant will contract will all TennCare providers and will participate in the
Medicare Program.

d Who is proposing to use the ASTC for patients that typically require longer preparation and scanning 
times. The applicant shall provide in its application information supporting the additional time 
required per Case and the impact on the need standard. 

RESPONSE: The estimated average time per case in the Jackson Madison Surgery Center will be 
59 minutes based on recent data from the West Tennessee Surgery Center. 

NEED 

2. Describe how this project relates to existing facilities or services operated by the applicant
including previously approved Certificate of Need projects and future long-range development

plans. 
RESPONSE: : This purpose of this certificate of need request is to convert the hospital­
based outpatient surgery center located at 700 West Forest Avenue Suite 100 (CN0808-055), 
Jackson, Tennessee, to a freestanding ambulatory surgical treatment center that will continue 
to serve residents of rural West Tennessee at the same location. This CON initiates and 
establishes the Jackson Madison Surgery Center located at 700 West Forest Avenue, Suite 
100, Jackson, Tennessee. The proposed conversion ot a freestanding facility will assist with 
cost savings and improvements to patient care. This CON initiates and establishes the 
Jackson Madison Surgery Center located at 700 West Forest Avenue Suite 100. The facility 
is located on the first floor of a Medical Office Building across the street from the Jackson­
Madison County General Hospital in 31,543 square feet. The Surgery Center has 10 
operating rooms, 30 bed pre-and post-anesthesia care unit (PACU), nurses station, staff 
offices, medical records, admitting area, lobby, and waiting area. 

3. Identify the proposed service area and provide justification for its reasonableness. Submit a
county level map for the Tennessee portion of the service area using the map on the following
page, clearly marked and shaded to reflect the service area as it relates to meeting the
requirements for CON criteria and standards that may apply to the project. Please include a
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discussion of the inclusion of counties in the border states, if applicable. Attachment Section B 
- Need-3.

RESPONSE: The primary service area of the Jackson Madison Surgery Center defined by Madison,
Gibson, Carroll, Henderson, Hardeman, Haywood, Crockett, and Chester counties. The secondary 
service area is composed of McNairy, Hardin, Lake, Decatur, Henry, Weakley, Benton, Dyer, Obion, 
and Lauderdale counties. These counties will provide 96.8 percent of the projected cases. 

Complete the following utilization tables for each county in the service area, if applicable: 
Outpatients Only 

Service Area Historical Utilization-County Residents % of total □ procedures 
Counties - Most Recent Year (YEAR =Fy2019) cases patients 

West Tennessee SurQerv Center □Other
Benton 65 .9 

Carroll 297 4.5 

Chester 256 3.9 

Crockett 280 4.2 

Decatur 153 2.3 

Dyer 308 4.7 

Gibson 1082 16.4 

Hardeman 263 4.5 

Hardin 227 3.4 

Haywood 195 2.9 

Henderson 382 6.8 

Henry 74 1.9 

Lake 41 .6 

Lauderdale 166 .2 

Madison 1952 29.4 

McNairy 367 5.5 

Obion 155 2.3 

Weakley 156 2.4 

Other TN 124 1.9 
Counties 
other States 89 1.3 

Total 6632 100% 
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Service Area Projected Utilization-County Residents- % of total □ procedures 
Counties Year 1 (YEAR= Fy2022) cases □ patients 

Jackson Madison Suraerv Center □Other
Benton 33 .9 

Carroll 166 4.5 

Chester 144 3.9 

Crockett 155 4.2 

Decatur 85 2.3 

Dyer 174 4.7 

Gibson 604 16.4 
Hardeman 165 4.5 

Hardin 126 3.4 
Haywood 107 2.9 
Henderson 250 6.8 
Henry 70 1.9 
Lake 22 .6 
Lauderdale 8 .2 
Madison 1083 29.4 
McNairy 202 5.5 

Obion 85 2.3 
Weakley 88 2.4 
Other TN 70 1.9 
Counties 
Other States 48 1.3 
Total 3685 100% 
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4.A.1 � Describe the demographics of the population, to be served by the proposal.
' ' 

2) Provide the following data for each county in the service area using current and projected
population data from the Department of Health
(h ttps :/ /www. tn. qov /con ten tltn/h ealth/hea lth-oroa ram-areas/statisti cs/h ea Ith-data/ con. htm I
}, the most recent enrollee data from the Division of TennCare
(https://wvvw. tn. gov/tenncare/infonnation-statistics/en rollment-data. htm I ), and US
Census Bureau demographic information (:
http:/ /factfi nder. census.gov /faces/nav /isf /paaes/i ndex. xhtm I ), .

TennCare Enrollment Data: httos://www.tn.aov/tenncare/information-statistics/enrollment-data.html 

Census Bureau Fact Finder: htto://factfinder.census.aov/faces/nav/isf/oaqes/index.xhtrnl 

Department of Health/Health Statistics Census Bureau TennCare 
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Benton 
15,887 15,71 15,887 15,719 -1.1% 100.0% 47.4 $33,125 3,050 19.2'¾ 4,104 25.8% 

9 1.1% 

Carroll 
27,742 27,35 27,742 27,357 1.4% 100.0% 42.9 $40,810 5,160 18.6'¾ 7,343 26.5% 

7 1.4% 

Chester 
17,851 18,22 l2.1% 17,851 18,222 2.1% 100.0% 37.5 $45,667 2,838 15.9'¾ 3,847 21.6% 

2 

Crockett 
14,481 14,51 0.3% 14,481 14,519 0.3% 100.0% 40.4 $42,047 2,809 19.4'¾ 3,735 25.8% 

9 

Decatur 
11,742 11,66 11,742 11,662 -0.7% 100.0% 45.8 $40,233 2.137 18.2'¾ 2,932 25.0% 

2 K).7% 

Dyer 
37,833 37,85 kl.!% 37,833 t37,857 0.1% 100.0% 40.1 $43,762 6,961 18.4'¾ 10,351 27.4% 

7 

Gibson 
50,179 50,86 1.4% 50,179 50,864 1.4% 100.0% 40.1 $41,886 8,280 16.5'¾ 12,797 25.5% 

4 

Hardeman 
24,965 24,44 24,965 24,444 2.1% 100.0% 40.5 $46,765 6,752 23.5'¾ 6,723 26.9% 

4 2.1% 

Hardin 
25,615 25,45 25,615 l25,456 0.6% 100.0% 45.3 $39,798 5,200 20.3'¾ 6,828 26.7% 

6 K).6% 

Haywood 
17,331 16,78 - 17,331 16,782 3.2% 100.0% 40.4 $38,362 3,553 20.5'¾ 5,324 30.7% 

2 3.2% 

Henderson 
28,336 28,76 1.5% 28,336 l28, 767 1.5% 100.0% 41.4 $42,430 5,100 18.0'¾ 7,133 25.2% 

7 

Henry 
32,538 32,61 0.2% 32,538 32,616 0.2% 100.0% 45.4 $40,837 6,117 18.8'¾ 7,578 23.3% 

K> 

Lake 
7,639 7,701 0.8% 7,639 7,701 0.8% 100.0% 40.2 $34,966 2,788 36.5'¾ 2,040 26.7% 

Lauderdale 
26,783 �6,71 26,783 26,711 -0.3% 100.0% 38.2 $37,915 6,669 ?4.9'¾ 7,555 28.2% 

I 0.3% 

Madison 
98,801 99,82 1.0% 98,801 99,827 1.0% 100.0% 38.2 $57,647 17,586 17.8'¾ 24,935 25.2% 

7 

McNairy 
26,118 �6,24 0.5% 26,118 �6,249 0.5% 100.0% 42.9 $36,055 4,545 17.4'¾ 6,905 26.4% 

� 

Obion 
30,110 29,55 - 30,1 JO 29,558 -1.8% 100.0% 43.0 $39,866 5,329 17.7'¾ 7,826 26.0% 

8 1.8%

Weakley 
33,052 32,63 33,052 32,639 1.3% 100.0% 38.4 $38,566 5,920 I 9.7'¾ 7,315 22.1% 

9 1.3% 

Service Area Total 
527,003 526,95 -0.01 527,003 526,950 -.01 100.0% $41,152 100,794 19.1% 135,271 25.7% 

Kl 
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State of TN Total 
:, '. .ss3;347 1f:1.n1% • ,883,3477,097,353 .1% 100.0% '8.9 52,375 1,053,1 1 5 .3% 1.432,200 .0.8% 

52 

* Target Population is population that project will primarily serve. For example, nursing home, home health
agency, hospice agency projects typically primarily serve the Age 65+ population; projects for child and
adolescent psychiatric services will serve the Population Ages 0-17. Projected Year is defined in select service­
specific criteria and standards. If Projected Year is not defined, default should be four years from current year,
e.g., if Current Year is 2019, then default Projected Year is 2023.

Be sure to identify the target population, e.g., Age 65+, the current year and projected 
year being used. 

8. Describe the special needs of the service area population, including health disparities, the
accessibility to consumers, particularly the elderly, women, racial and ethnic minorities,
TennCare or Medicaid recipients, and low-income groups. Document how the business
plans of the facility will take into consideration the special needs of the service area
population.

RESPONSE: The median household income, percent enrolled in TennCare for the service 
area are higher than for the State of Tennessee as a whole. The Applicant and proposed 
services contained in this certificate of need will be accessible to all consumers, 
especially women, the elderly, minorities, and low income groups. 

5.Describe the existing and approved but unimplemented services of similar healthcare providers in
the service area. Include utilization and/or occupancy trends for each of the most recent three years
of data available for this type of project. List each provider and its utilization and/or occupancy
individually. Inpatient bed projects must include the following data: Admissions or discharges,
patient days, average length of stay, and occupancy. Other projects should use the most
appropriate measures, e.g., cases, procedures, visits, admissions, etc. This doesn't apply to
projects that are solely relocating a service.

RESPONSE: The 18-county service area has six existing ambulatory surgical treatment centers. 

Name 2019 2018 2017 
Cape Surqery Center (Dyer County) 3,261 2,931 2,649 
Van Dyck ASC LLC (Henry County) 1,631 2,546 3 
DOC Surqery Center (Madison County) 3,520 4,452 6,668 
Physicians Surqery Center (Madison County) 4,354 5,210 5,286 
Summit Endoscopy Center (Obion County) 3,159 3,710 3,061 
Union City Surgery Center (Obion County) 320 301 19 
Unduplicated cases 
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Detail provided below. 
I • . 

I 
-·). 

2019 

#ORs #Proc Rooms Total 

Cape Surgery Center 2 1 3 

Ophthalmology 1,996 1,285 3,261 

Van DyckASC 2 1 3 

Ophthalmology 1,631 - 1,631 

DDC Surgery Center - 2 2 

Endoscopy - 3,520 3,520 

Physicians Surgery Center 6 1 7 

Cosmetic Surgery 37 - 37 

Oral Surgery 2 - 2 

Ophthalmology 1,604 564 2,168 

Orthopedics 2,021 - 2,021 

Pain Management 112 - 112 

Podiatry 4 - 4 

Radiation Oncology Treatmt 7 - 7 

Urology 3 - 3 

Summit Endoscopy Center - 2 2 

Endoscopy - 3,159 3,159 

Union City Surgery Center 2 1 3 

General Surgery 1 - 1 

Orthopedics 214 - 214 

Pain Management 206 - 206 

Podiatry 21 - 21 
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2018 

#ORs #ProcRooms Total 

Cape Surgery Center 2 1 3 

Ophthalmology 1,876 1,055 2,931 

Van DyckASC 2 1 3 

Ophthalmology 2,546 - 2,546 

DDC Surgery Center - 3 3 

Endoscopy - 4,452 4,452 

Physicians Surgery Center 4 1 5 

Cosmetic Surgery 9 - 9 

Oral Surgery - - -

Ophthalmology 2,244 838 3,082 

Orthopedics 1,920 - 1,920 

Pain Management 178 - 178 

Podiatry 21 - 21 

Radiation Oncology Treatmt - - -

Urology - - -

Summit Endoscopy Center - 2 2 

Endoscopy - 3,710 3,710 

Union City Surgery Center 2 1 3 

General Surgery - - -

Orthopedics 256 - 256 

Pain Management 45 - 45 

Podiatry - - -

2017 

#ORs #Proc Rooms Total 

Cape Surgery Center 2 1 3 

Ophthalmology 1,876 1,055 2,931 

Van DyckASC 2 1 3 

Ophthalmology 2,546 - 2,546 

DDC Surgery Center - 3 3 

Endoscopy - 4,452 4,452 

Physicians Surgery Center 4 1 5 

Cosmetic Surgery 9 - 9 

Oral Surgery - - -

Ophthalmology 2,244 838 3,082 

Orthopedics 1,920 - 1,920 

Pain Management 178 - 178 

Podiatry 21 - 21 

Radiation Oncology Treatmt - - -

Urology - - -

Summit Endoscopy Center - 2 2 

Endoscopy - 3,710 3,710 

Union City Surgery Center 2 1 3 

General Surgery - - -

Orthopedics 256 - 256 

Pain Management 45 - 45 

Podiatry - - -
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6.Provide applicable utilization and/or occupancy statistics for your institution services for each of
the past three years and the projected annual utilization for each of the two years following
completion of the project. Additionally, provide the details regarding the methodology used to
project utilization. The methodology must jnciyde detailed calculations or documentation from
referral sources, and identification of all assumptions.

RESPONSE: Data for the past three years (2017, 2018, 2019) is for the existing West 
Tennessee Surgery Center. Projections for 2022 and 2023 are for the Jackson Madison 
Surgery Center. The Applicant conservatively estimate surgery cases during 2022 (3,685) as 
operations are transitioned from a hospital-based facility to a freestanding facility. Surgery 
cases during 2022 are expected to be to be 50 percent of Full Capacity. This is because the 
Jackson Madison Surgery Center will have new electronic medical record, new administration, 
new management company, new policies and procedures, and the like. The 2023 surgery 
cases are anticipated to be 75 percent of Full Capacity. Near full capacity will be reached by 
the third year of operation. 

Year Surgery Cases 

2017 6,553 

2018 6,440 

2019 6,687 

2022 3,685 

2023 5,641 

ECONOMIC FEASIBILITY 

The responses to this section of the application will help determine whether the project can be 
economically accomplished and maintained. 

1. Project Cost Chart Instructions

A. All projects should have a project cost of at least $15,000 (the minimum CON Filing Fee)
(See Application Instructions for Filing Fee)

RESPONSE: Based on project costs of $19,844,873, the maximum filing fee of $95,000 is 
included. 

B. The cost of any lease (building, land, and/or equipment) should be based on fair market
value or the total amount of the lease payments over the initial term of the lease, whichever
is greater. Note: This applies to all equipment leases including by procedure or "per click"
arrangements. The methodology used to determine the total lease cost for a "per click"
arrangement must include, at a minimum, the projected procedures, the "per click" rate and
the term of the lease.

RESPONSE: The lease between Jackson Madison Surgery Center LLC and West Tennessee 
Healthcare, Inc. stipulates $154,823 per month in rent or $1,857,876 per year for a term of 1 O 
years. The total over the ten year period is $18,578,760. 
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5. A. Please identify the project's average gross charge, average deduction from operating revenue,
and average net charge using information from the Projected Data Charts for Year 1 and Year 
2 of the proposed project. Complete Project Only Chart and Total Facility Chart, if applicable. 

Previous Most Year One YearTwo % Change 
Year to Most Recent Year_ Year_ (Current Year 
Recent Year Year Fy2022 Fy2023 to Year 2) 
Year_ Year F 2019 
F 2018 

Gross Charge (Gross Operating $7,952.73 $8,011.45 5,153 $5,257 .02% 

Revenue/Utilization Data 

Deduction from Revenue (Total $5,605.09 $5,698.49 3,430 $3,102 
Deductions/Utilization Data) 

Average Net Charge (Net $2,348.00 $2,313.00 $1,724 $2,155 5.03% 

Operating Revenue/Utilization 
Data 

Years FY2018 and FY2019 from West Tennessee Surgery Center (licensed as a hospital based outpatient 
surgery center) 

Gross Charge (Gross Operating 
Revenue/Utilization Data) 

Deduction from Revenue (Total 
Deductions/Utilization Data) 

Average Net Charge (Net 
Operating Revenue/Utilization 
Data) 

Previous Most Year One Year Two 
Year to Most Recent Year_ Year __ 
Recent Year Year 
Year Year __ 

% Change 
(Current Year 

to Year 2) 

B. Provide the proposed charges for the project and discuss any adjustment to current charges
that will result from the implementation of the proposal. Additionally, describe the anticipated
revenue from the project and the impact on existing patient charges.

RESPONSE: Below is a sample of charges for the Jackson Madison Surgery Center. Also 
provided are the Medicare rates, and for comparison purposes, the average hospital rate and 
variance. Charges at the proposed Jackson Madison Surgery Center are much less than 
corresponding hospital rate, and such cost savings are a key rationale for pursuing this project. 
Such cost savings cannot be achieved with a hospital-based ASTC. Year One gross operating 
revenue is projected $18,990,280 and net operating revenue, $6,351,658. Year Two gross 
operating revenue is expected to be $29,657,022 with net operating revenue being $12,157,203. 
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C. Compare the proposedi charges to those of similar facilities/servi�es in the service
area/adjoining service areas, or to proposed charges of recently approved Certificates of
Need. If applicable, compare the proposed charges of the project to the current Medicare
allowable fee schedule by common procedure terminology (CPT) code(s).

RESPONSE: The service area has six ambulatory surgery treatment centers. Two are multi
specialty. According to the Joint Annual reports, 2019, average charges are as follows

Physicians Surgery Center
Gross Average Charge $9,663
Net Average Charge $1,921

Union City Surgery Center
Gross Average Charge $12,949
Net Average Charge $ 3,186

6. A. Discuss how projected utilization rates will be sufficient to support financial performance.

1) Noting when the project's financial breakeven is expected, and

RESPONSE: The Applicant conservatively estimate surgery cases during 2022 (3,685) as 
operations are transitioned from a hospital-based facility to a freestanding facility. Surgery 
cases during 2022 (3,685) are expected to be to be 50 percent of Full Capacity. This is 
because the Jackson Madison Surgery Center will have new electronic medical record, new 
administration, new management company, new policies and procedures, and the like. The 
2023 surgery cases (5,641) is anticipated to be 75 percent of Full Capacity. Near full capacity 
(7,670) will be reached by the third year of operation. The project will cash flow year two 
($1,034,702) and will have a positive net income in year three ($1,161,797). 

2) Demonstrating the availability of sufficient cash flow until financial viability is achieved.

Provide copies of the balance sheet and income statement from the most recent
reporting period of the institution and the most recent audited financial statements with
accompanying notes, if applicable. For all projects, provide financial information for the
corporation, partnership, or principal parties that will be a source of funding for the
project. Copies must be inserted at the end of the application, in the correct alpha­
numeric order and labeled as Attachment Section 8-Economic Feasibility-GA

RESPONSE: This is a new project and new ownership company and, thus, does not
have historical information available. Alternatively, the West Tennessee Healthcare
and Related Affiliates Financial Statements and Supplementary Information Years
Ended June 30, 2019 and 2018 are provided as Attachment Section B-Economic
Feasibility-6A.

B. Net Operating Margin Ratio: The Net Operating Margin Radio demonstrates how much
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revenue is left over .after all the variable or operating costs have been paid,. The formula for 
this ratio is: (Earnings before interest, Taxes, and Depreciation/Net Operating Revenue). 

Utilizing information from the Historical and Projected Data Charts please report the net 
operating margin ratio trends in the following tables. Complete Project Only Chart and Total 
Facility Chart, if applicable. 

P . t O I Ch roJec nly art 
2nd Previous 1st Previous 

Most Recent Projected Projected 
Year to Most Year to Most 

Year 
Recent Year Recent Year 

Year Year1 Year2 

Year Fv2017 Year Fy2018 Year Fy2019 Year_ Year Fv2023 
Fy2022 

Net 26.34 21.87 23.78 -30.14 8.51 

Operating 
Margin Ratio 

Years FY2017, FY 2018, FY2019 from West Tennessee Surgery Center (licensed as a hospital based 
outpatient s urgery center) 

T t IF Tt Ch rt N t A r bl oa acI I:y a 0 pp Ica e 
2nd Previous 1st Previous 

Most Recent Projected Projected 
Year to Most Year to Most 

Year 
Recent Year Recent Year 

Year Year1 Year2 
Year Year Year Year Year 

Net 
Operating 
Margin Ratio 

C. Capitalization Ratio: The Long-term debt to capitalization ratio measures the proportion of debt
financing in a business's permanent (long-term) financing mix. This ratio best measures a
business's true capital structure because it is not affected by short-term financing decisions.
The formula for this ratio is: ((Long-Term Debt)/Long-Term Debt+ Total Equity
{Net Assets}) X 10 0.

RESPONSE: Not applicable given that no debt will be used to implement this project. 

For self or parent company funded projects, provide the capitalization ratio using the most 
recent year available from the funding entity's audited balance sheet, if applicable. 
Capitalization Ratios are not expected from outside the company lenders that provide funding. 

Ibis question is applicable to all applications regardless of whether or not the project 
is being partially or totally funded by debt financing, 

7. Discuss the project's participation in state and federal revenue programs, including a description
of the extent to which Medicare, TennCare/Medicaid and medically indigent patients will be served
by the project. Report the estimated gross operating revenue dollar amount and percentage of
projected gross operating revenue anticipated by payor classification for the first year of the project
by completing the table below. Complete Project Only Chart and Total Facility Chart, if applicable.
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Once-tonte«t-foundation gave $0 in '18· 
Snyder formed 
Native American 
charity in 2014 
TomS'dt•d 
USA.TOOAY 

In the faco of public pressure to 
chllJlge the name of his NFL team, 
Washington owner Daniel Snyder wrote 
ln a 2014 letter it was time to focus on 
actions, not worda. 

That's why, he wrote, he was an­
nouncing the creation of the \Yashing­
ton Redskins Original Americans Poun­
datlon, a nonprofit that would "provide 
meanlngful and meruiurable resources 
that provide genuine opportunltit!I for 
Tribal communities." 

"f beUeve the Wn.ehlngton Redskins 
community thouJd commit to making a 
real, lastlng, positive Impact on Native 
American quality of llfc - one tribe and 
one person at a time; Snyder wrote. 

More than six yeare latcr, the team la 
undergoing a "thorough .review" of Its 
name amid a new wave of critlclam and 
public statcmenta from key sponeon. 

Daniel Snyder atuttttd th• WROAF In 2014 to "provide meaningful and 
measurable retourat11 that provide genuine opportunities for Tribal 
communltln."0AAOMll.lS/USATOOAYsPORTS 

And after a splashy start, Snyde(s 
once-trumpeted foundation has eff'ec­
tively gonl! dark. 

According ta nn audited financial 
ataternent obl11ined by USA TODAY 
Sports on Tuesday, lhe WROAF distrib­
uted $0 in grants or donations to Native 
American causes during the ftscn.l year 
ending Feb. 28, 2019 the most recent 
year for which records are publicly 
available. 

11te absence of financial giving In the 
2019 fiscal year is part of a steep dedlne 
since the fmmdatlon's inaugural year. 

True records show the WROAF donat­
ed nearly $3.7 million to Native Amer­
ican causes in that first yeru but levs 
Utan half that amount ($16 million) in 
Year 2. The foundaUon subimquently 
donated about $650,000 in Ule 2017 fis­
cal year, $303,000 in the 2018 flscal year 
and SO in the 2019 fiscal year, according 
to tax records. 

M u. result of that decline, the 
WROAP has spent more money main­
taining its own :i.tnffthnn it has directed 
to Native Amerlcan Cl\Uilicsin each of the 
two moat recent years rorwhlch records 
ate publicly avallable. 

ALL C"LASSIFll?O 4Dt 

Brian Mittendorf, an expert In non­
profit ilccountlng, said the organlm.­
tion's finances paint tho picture of R pri­
vate foundation that la: �just klndorhov­
erlng out there.'" 

"They've sh.lf\od away from provid­
ing grants to charities that arc engaged 
ln these areas. They've, In fact, 9hift:e-d 
to a, level orzcro," said Mittendorf, o.n oc­
COWltlng professor at Ohio State. 

"t gue9a the big question you wouJd 
itny Is: What iii it they're doing inll:tend? 
And it's laigely paying salaries. How 
that translates to the charitable out­
comes ill' unclear." 

In 1esponse to questions about the 
WROAF, team spokesperson Sean De­
Barbieri said U1e foundation has direct­
ed more money to Native Amerlcan 
cauaetJ than any other pro sports team 
since it• creation. clllngafiguro of near­
ly $10 million. (He later clnrified that 
only $6.25 mllllon hM been directly dis­
tributed to Native American communi­
ties and that the $10 million figure in­
cludes opemtlonal and overhead co!ta,) 

OeOarbterlalsowrotclnan cmailthat 
the WROAP conducted two football 
camps, facUitated the donation of 160 
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po.lrs of glanea o.nd delivered food and 
supplle-e to various tribes ln South Da­
kota during the 2019 fiscal year, which 
covers the pnrtod from Feb. 28, 2018, to 
Feb. 28, 2019. 

Boyd Goumeau, a leader with the 
Lower Brule Sioux, confirmed hls tribe 
benefited from all Onee activltlee but 
said the gla.Hes were donated in the fall 
uf20J9 wtd the other activities nc:euned 
roughly three or more yearn sgo. He said 
his tribe nevertheleu hruJ n "great" rcln­
tkmshlp with the foundation. �e 
haven"t had. a lot of interaction lately," 
Goumeau said Wednettday morning. 
•nut you know, every tribe la kind of in a 
fight (or survival right now. And when it 
comes, we11 take It. We can sure u� it." 

While the WROAP la still reglatercd 
as an active charitable organization In 
Virginia, according to atatc records, 
there have been few publlc traces of itit 
activity since 2018. The foundation does 
not have active social media accounts, 
and thedomaln name for its website has 
expired, though the aite itself is still ru::­
cese-lble, Promotional materlaJs distrib­
uted by the team focui; on the efforts of 
The Redskins Chaiilabfo Foundation, 11, 
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sepamte nonprofit entity. In his four� 
page letter to fans In 2014, Snyder, who 
has owned the team since 1999, wrote 
that he had visited 26 reservation11 
across 20 states in �n effort to learn 
about the hardships faced by Native 
American communities. He also out­
lined charitable efforts that were al­
ready underway. "Because I'm &o serl· 
oua about the importance ofthi» cause, 
I began our effort.a quietly and respect­
fully, a.way from the spotlight. to learn 
and take direction from the Tribal lead­
en themselves," Snyder wrote. 

In sub11equent years, however, the 
WROAF quickly became a source of ton­
alon in 11ome Native American commu­
nities, with multiple tribe& or reserva­
tions decUnfng to occ:cptgmnta ordona­
tlons from the foundatlon out of fear 
that they would become props in the on­
going fight over the NFL team's name. 

The Qucchan Tribe In Yuma, Arizona, 
for example, sald it turned down a 
�lank check" from the WROAF that 
would have constructed a skate park on 
the Fort Yuma ReservatJon. "'We know 
bribe money when we see it," the Que­
chans said in a statement at the time. 

Others were more open to the foun­
da.tlon's otfer1:1. The Chippewa Cree 
Tribe in Montana allowed the WR OAF to 
finance the construction of a burgundy� 
and-gold playground on the Rocky Boy', 
ReservaUon. According to tax rec<nds, 
the tribe rceeived more than $960,000 
from the foundation In Q three-year 
span beginning with the 2015 fitJCal year. 

Uke other tribes, though, the Chip• 
pcwa Cree saw that money dry up dur­
ing tho 2mo fiscal year. It did not receive 
any grants or contribution» in that time 
period, according to the WROAF's tax 
filing. (A message left with thelribe'.!I fi­
nance department Tuesday waa not lm­
mcdlately returned.) 

Mi\.1cndorf said he found the 
WROAP's recent financial reeord, to be 
both bleak and unusual. He noted that 
the roundation had just $1,000 in cash 
on hand In Februacy 2018, for example, 
and that Its spending on staff'relnttve to 
gnmhf and dona.tlorui wu "pRlty 
skewed• - eupeciaJJy in the 2019 fiscal 
year, when It did not !Hue BnY gmnts or 
donations at all. 

"It's certainly taro for a private foun­
dation to not engage in gmnt-making, 
and not engage In direct charitable ac­
Uvity, either," Mittendorf said. 
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Service Area Operating and Procedure Room ASTC Patient Utilization-2019 

ASTC # Cases Cases/ *%of # Cases Cases %of 
ORs Optimal PRs Optimal 

OR Capacity /PR 
Capacity 

Cape Surgery Center 2 1996 998 113% 1 1265 1265 69% 

Van DyckASC 2 1631 816 92% 1 0 0 0 

DDC Surgery Center 0 0 0 0 2 3520 1760 94% 

Summit Endoscopy Center 0 0 0 0 2 3159 1580 85% 

Single-Specialty Sub-Total 4 3627 907 103% 6 7944 1324 71% 

Physicians Surgery Center 6 3790 632 71% 1 564 564 30% 

Union City Surgery Center 2 442 221 25% 1 0 0 0 

Multi-Specialty Sub-Total 8 4232 529 60% 2 564 282 15%) 

All ASTC TOT AL 12 7859 655 74% 8 8508 1064 57% 
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AFFIDAVIT 

STATE OF TENNESSEE 

COUNTY OF Madison --'-'-------------------------

NAME OF FACILITY: Jackson Madison Surgery Center 

I, VICTORIA S. LAKE, after first being duly sworn, state under oath that I am the 

applicant named in this Certificate of Need application or the lawful agent thereof, that I 

have reviewed all of the supplemental information submitted herewith, and that it is true, 

accurate, and complete. 

Signature/Title 
Director, Community Development 

Sworn to and subscribed before me, a Notary Public, this the 1-8 day of.Ju..\� , 20 W,

witness my hand at office in the County of N\{t(), ·15[fJ'<"i , State of Tennessee. 

My commission expires Ay» V\ \ 'v\

HF-0043 

Revised 7 /02 

NOTARYBLIC( 

,'2JJ 
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