
   
 

  
 

  
 

 
 

       
  

 
  

  
  
   
 
 
 

 
  

 
 

  
 

 
   

  
  

  
   

 
 

 
 

 
 

 
  

 
  

 
     

 
   

   
                                                                            

MINUTES OF THE SPECIAL MEETING OF THE
 
BOARD OF TRUSTEES OF THE
 
UNIVERSITY OF LOUISVILLE
 

June 28, 2017
 

In Open Session
 

Members of the University of Louisville Board of Trustees met at 1:02 p.m. on June 28, 2017, in 
the Jefferson Room of Grawemeyer Hall, with members present and absent as follows: 

Present:	 Mr. David Grissom, Chairman Pro Tempore 
Mr. William Armstrong 
Ms. Bonita Black (via videoconference) 
Mr. Brian Cromer (arrived at 1:17 p.m.) 
Ms. Sandra Frazier 
Ms. Diane Medley 
Mr. James Rogers 
Mr. Nitin Sahney 
Mr. John Schnatter (via videoconference) 
Prof. Enid Trucios-Haynes 
Mr. Aaron Vance 
Dr. Ron Wright (arrived at 1:05 p.m.) 

From the 
University:	 Dr. Greg Postel, Interim President and Interim Exec. VP for Health Affairs 

Dr. Dale Billingsley, Acting Executive Vice President and University Provost 
Ms. Leslie Strohm, Vice President for Strategy and General Counsel 
Mr. Tom Jurich, Athletic Director and VP for Athletics 
Mr. Keith Inman, Vice President for University Advancement 
Ms. Susan Howarth, Interim CFO 
Mr. Lee Smith, Interim COO (arrived at 12:16 p.m.) 
Dr. Toni Ganzel, Dean, School of Medicine 
Mr. Kevin Miller, Assoc. Athletic Director 
Dr. Michael Mardis, Dean of Students 
Mr. Kenny Klein, Associate Athletic Directors 
Ms. Ingrid Gentry, Interim Controller 
Mr. John Drees, Interim Sr. Assoc. VP for Communications and Marketing 
Mr. John Karman, Director of Media Relations 
Mr. Rick Pitino, Head Coach of Men’s Basketball Team (arrived at 1:12 p.m.) 
Mr. Vishnu Tirumala, SGA President-elect 
Mr. Jake Beamer, Boards Liaison and Assistant Secretary 

Outside 
Counsel: Mr. Sam Hinkle, Stoll Keenon Ogden, PLLC 



  
 

   
   

 
 

 
       
   

 
  

 
    

    

 
 

  
 

   
 

   
   

    
  

 
 

 
    

  

 
 

  
 

   
 

  
  

  

   
  

 
 

I. Call to Order 

Mr. Beamer read the roll.  Having determined a quorum present, Chairman Grissom 
called the meeting to order at 1:02 p.m. 

Approval of Minutes, 6-15-2017 

Mr. Rogers made a motion, which Ms. Frazier seconded, to approve the minutes of the 
June 15, 2017 meeting.  The motion passed. 

II. Action Items:  UofL Hospital 

Interim President Postel briefed the Board on the Academic and Affiliation and Lease 
Agreements between the University and UMC regarding the transition of UofL Hospital 
management, noting these were the last legal documents necessary to complete the 
process.   

Per the Executive Summary accompanying the recommendations, the Academic 
Affiliation Agreement is a two year term with three one-year renewal options; maintains 
the designation of University of Louisville Hospital as the University’s principal adult 
teaching hospital; grandfathers the University’s existing clinical and academic programs 
with its other teaching hospitals; maintains the current financial commitments to the 
University for (i) salary and benefits for 242.7 FTE residents, (ii) Health Sciences Center 
academic mission support, (iii) clinical and other services provided by the University or 
its clinical faculty to the University of Louisville Hospital; and limits UMC from taking 
certain actions without prior University approval (e.g., sale or lease of substantially all of 
the assets; merger or consolidation; reduction of services lines or programs at ULH if 
doing so may jeopardize School of Medicine accreditations). 

The Lease between UofL and UMC shortens the length of the term to make it 
coterminous with the Academic Affiliation Agreement; is an initial two year term with 
three one-year renewal options; and requires a $7 million annual lease payment to the 
University. 

Academic Affiliation Agreement with UMC 

Mr. Sahney made a motion, which Prof. Trucios-Haynes seconded, to approve the 

Interim President’s recommendation that the Board of Trustees authorize 
him to sign, on the University’s behalf: (i) an Amended and Restated 
Academic Affiliation Agreement with University Medical Center, Inc., in 
substantially the same form provided, subject to any necessary 
authorizations or approvals being granted by the Commonwealth of 
Kentucky. 

The motion passed. 



 
  

 
     

 
  

  
   

 
  

 
 
  
 

  
 

 
 

  

 
    

   
 

 
 

 
  

 
 

 
   

 
 

    
  

   
  

  
 

 
   

   
 

Lease Agreement with UMC 

Mr. Rogers made a motion, which Dr. Wright seconded, to approve the 

Interim President’s recommendation that the Board of Trustees authorize 
him to sign, on the University’s behalf: (ii) an Amended and Restated Lease 
Agreement with University Medical Center, Inc. for the lease of University of 
Louisville Hospital; in substantially the same form provided, subject to any 
necessary authorizations or approvals being granted by the Commonwealth 
of Kentucky. 

The motion passed. 

III. Update on Presidential Search Committee 

Search Committee Composition 

Chairman Grissom requested the Board consider a resolution to have the entire Board of 
Trustees lead the presidential search, and also dissolve the previously appointed 
subcommittees to Select and Retain an Executive Search Firm, and to Develop a 
Leadership Profile.  He noted the resolution also authorizes him to issue an RFP for a 
search firm to assist in identifying and recruiting outstanding candidates for the position 
of President of UofL.  The Board will interview the top 2 or 3 firms identified in the RFP 
process.  

Additionally, the Chairman stated the resolution commits the Board to design and 
implement a plan of outreach for seeking broad perspectives and input on the search 
process, including from the Faculty Advisory Committee, faculty members, students, 
staff, alumni, current/former trustees, donors, related foundations and associations, the 
Board of Overseers, and citizens and leaders of the Commonwealth and local community. 

Ms. Frazier made a motion, which Mr. Armstrong seconded, to approve the following 
resolution: 

The Board of Trustees resolves that, to enhance the efficiency of the search 
process and ensure that all members of the Board of Trustees receive timely 
and complete information throughout the process, the search will now be led 
by the Board of Trustees as a body, rather than by a separately appointed 
Search Committee; 

The Subcommittee to Select and Retain an Executive Search Firm and the 
Subcommittee to Develop a Leadership Profile, together with the previously 
appointed Presidential Search Committee, shall be dissolved; 



 
   

   
   

    
 

 
   

  
  

 
 

    
  

 
 

 
 

  
 

 
 

    
 

 
 

  
 

 
    

 
  

 
  

 
 

 
 

  
 

   
      

 
 

 
 

The Board of Trustees authorizes the Chair of the Board of Trustees to issue 
an RFP for an executive search firm to assist in identifying and recruiting 
outstanding candidates for the position of President of the University of 
Louisville, with the expectation that the top two or three search firms 
identified in the RFP process will interview with the full Board; and 

The Board of Trustees commits itself to designing and implementing a plan 
of outreach for seeking broad perspectives and input on the search process 
from the diverse community served by the University, including the Faculty 
Advisory Committee composed according to the Redbook, faculty members, 
students, staff, alumni, current and former trustees, donors, related 
foundations and associations, the Board of Overseers, and citizens and 
leaders of the Commonwealth and local community. To ensure full 
participation, these outreach opportunities are expected to commence at the 
start of the Fall semester. 

The motion passed. 

IV. Report of the Ad Hoc Committee on Board Governance 

Action Item:  Approval of MOU with ULF 

Ms. Black presented the Memorandum of Understanding between the University and the 
Foundation. 

The Chairman and Dr. Postel thanked Ms. Black and her committee for their work, 
noting it represents the best interest of the University and accurately states the 
relationship and mechanism between the two boards.  

Ms. Black made a motion, which Prof. Trucios-Haynes seconded, to approve the 

Chair of the Ad Hoc Committee on Board Governance’s recommendation 
that the Board of Trustees approve the Memorandum of Understanding 
between the University of Louisville and the University of Louisville 
Foundation, Inc., in the form attached. 

The motion passed. 

V. Executive Session 

Prof. Trucios-Haynes made a motion, which Dr. Wright seconded, to go into Executive 
Session at 1:12 p.m. to discuss litigation and personnel matters pursuant to KRS 
61.810(1)(c) and (f). 

The motion passed. 
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Assistant Secretary 
Signature on File

Mr. Pitino departed the meeting at 1:47 p.m.  


Mr. Vance departed the meeting at 2:22 p.m. 


VI.	 Open Meeting Reconvenes 

The open meeting reconvened at 2:35 p.m.  Chairman Grissom reported the board 
discussed litigation and personnel matters. 

Mr. Cromer made a motion, which Prof. Trucios-Haynes seconded, to approve the 
following resolution: 

RESOLVED, the Board of Trustees endorses the President’s 
recommendation that the University appeal two elements of the NCAA 
Committee on Infraction’s decision in NCAA Matter 527: 

1.	 The financial penalties consisting of all revenues received through 
conference revenue sharing in the 2012-2015 men’s basketball 
tournaments; 

2.	 The vacation of all regular season and conference tournament 
wins in which ineligible student athletes competed. 

The motion passed. 

Appointment of Audit Committee 

Chairman Grissom appointed the Audit Committee as follows:  Diane Medley, Chair, and 
members William Armstrong, Bonita Black, and James Rogers. 

VII.	 Adjournment 

Dr. Wright made a motion, which Ms. Frazier seconded, to adjourn.  

The motion passed and the meeting adjourned at 2:38 p.m. 

Approved by: 


	rec UofL Hospital, UMC Academic Affiliation and Lease Agreements 6-28-2017.pdf
	UL-UMC Academic Affiliation Agreement July 1 2017 - Final.pdf
	1 DEFINITIONS
	2 VISION FOR INTEGRATED ACADEMIC HEALTH SYSTEM
	2.1 Scope and Overview of Affiliation.  Contemporaneously with the execution and delivery of this Agreement, Commonwealth and University as “lessor” have agreed to lease ULH to UMC on the terms and conditions of the Lease.  The Parties specifically af...
	2.2 Purposes of Affiliation.
	(a) To promote collaboration to improve the health of the population in the Commonwealth and achieve regional and national recognition as an outstanding academic health system;
	(b) To sustain and enhance the University’s clinical, teaching, training and research programs in medicine, dentistry, nursing, and public health;
	(c) To provide a stable mechanism for providing quality patient care to patients, regardless of ability to pay;
	(d) To provide resources and support to help ensure that the University Facilities can be sustained and enhanced as state-of-the-art facilities providing high-quality healthcare to patients; and
	(e) To advance University’s academic, education and research missions in the ways described herein.

	2.3 Academic Partnership.  The Parties agree that University and the Health Science Center Schools shall be the exclusive academic partners of UMC during the Term of this Agreement.  UMC may only enter into an academic affiliation or program agreement...
	2.4 Clinical Partnership.  University Faculty will be the exclusive providers of all professional medical services at the University Facilities.  Notwithstanding the foregoing, UMC acknowledges and agrees as follows:
	(a) University and/or University Departments may enter into new residency rotation agreements with hospitals, health systems and other providers, and may continue any such agreements which are in effect as of the Effective Date.
	(b) Following the Effective Date, University has the right to continue to honor, sustain and support University relationships with healthcare facilities unaffiliated with UMC for all current University Programs, including but not limited to (1) pediat...

	2.5 Academic Partnership Council.  UMC and University shall establish a council comprised of an equal number of representatives appointed by UMC and University (the “Academic Partnership Council”) to help of advance the missions of UMC and University ...
	2.6 Physician Leadership.
	(a) Committee Participation.  The Parties agree to use Best Efforts to ensure that University Faculty are appointed to serve on key UMC committees which make decisions regarding University Facilities.
	(b) Clinical Unit Leadership.  Physician leaders of clinical units at the University Facilities will be jointly appointed by the UMC CEO and the University EVPHA.

	2.7 Clinical Departments of Medical Staff.
	(a) Clinical Departments of Medical Staff.  The Parties agree that the UMC medical staff will be organized into Clinical Departments which track the departments of the University School of Medicine.
	(b) Chiefs of Service.  A chief of service will oversee each Clinical Department at the University Facilities.  The chiefs of service for each Clinical Department at UMC will be the applicable Clinical Department chair of the University School of Medi...

	2.8 Matters Requiring University Approval.  The Parties agree that UMC cannot take any of the following actions without first obtaining the approval of University EVPHA:
	(a) Sale or lease of all or substantially all of the assets of UMC or any of its subsidiaries;
	(b) Merger or consolidation of UMC or any of its subsidiaries with or into a third party, the grant of a membership interest in UMC to a third party or the grant of any voting rights or governance rights with respect to UMC to any third party;
	(c) Any action to liquidate or dissolve UMC;
	(d) Reduction or elimination of any Required Service Lines or any Programs at University Facilities if doing so may jeopardize the ability of the School of Medicine to maintain full accreditation with the LCME and ACGME;
	(e) Opening of the medical staff of the University Facilities to non-University Faculty physicians;
	(f) Any academic affiliation with another institution of higher education engaged in the education of healthcare providers, including a medical school, university or college; or
	(g) Any amendment to UMC’s Bylaws or Articles of Incorporation.

	2.9 License Agreement.  The Parties have executed a License Agreement as of the Effective Date of this Agreement (the “License Agreement”) which governs the terms by which UMC may use certain names and trademarks of the University.

	3 EDUCATION MISSION
	3.1 Availability of Clinical Sites for Training.
	(a) The Parties agree that the University Facilities shall serve as the University’s Principal Adult Teaching Hospital, and shall be available for teaching, research and clinical care Programs of the Health Science Center Schools.  UMC and University ...
	(b) UMC shall not interfere with any training Programs or rotations located at the University Facilities without the prior written consent of University.

	3.2 Development of New Academic Programs.  UMC and University will each use their collective Best Efforts to develop and implement new academic, clinical and research Programs at the University Facilities and pursuant to any strategic plan developed i...
	(a) Protection of University’s Academic Interests.  Matters affecting University teaching, training, research, and clinical Programs are reserved solely to the University.  All Faculty, residency, fellowship and student related issues shall be solely ...

	3.3 Educational Commitments.
	(a) Seminars and Continuing Medical Education.  UMC will regularly sponsor University Continuing Medical Education and other healthcare education programs within the University Facilities, featuring University Faculty and Programs, to the extent reaso...
	(b) Patient and Community Education and Outreach.  UMC will work with Faculty to develop, deliver, and market wellness and health prevention programs to the public.


	4 CLINICAL MISSION
	4.1 Maintenance of Service Lines.  During the Term, UMC will maintain clinical service lines at University Facilities as necessary for the School of Medicine to maintain all accreditations with the LCME and ACGME (the “Required Service Lines”).  In ad...
	4.2 Medical Staff.  UMC will use its Best Efforts to commit administrative and financial resources to support recruitment of physicians to the Louisville Metro to serve as University Faculty. University will use its Best Efforts to recruit qualified p...
	4.3 Payor Contracts and Networks.  The Parties shall use Best Efforts to ensure that the University Facilities and University Faculty (or the University’s Faculty Practice Plan, University of Louisville Physicians, Inc.) are each under contract as a p...
	4.4 Faculty Agreements.  University shall have the right of prior written approval, not to be unreasonably withheld, of all direct agreements between any full time member or members of the Faculty and UMC.
	4.5 Patient Policies.  All patients admitted to the University Facilities shall be considered medical teaching patients, unless the patient affirmatively states his/her unwillingness to become a teaching patient.

	5 RESEARCH MISSION
	5.1 Generally. The University Facilities will be the principal adult clinical research affiliate of the University.  All aspects related to Research in the University Facilities shall be managed through the offices of the University EVPHA, the Univers...
	5.2 Research Support.  UMC will support the research mission of University in the following manner:
	(a) To direct financial support, UMC will allocate sufficient space and equipment at the University Facilities so that individuals involved in supporting University and Faculty clinical research, such as research coordinators, may effectively carry ou...
	(b) UMC shall use University’s IRB and grants/contract office, and shall equitably reimburse University for expenses of these entities related to research at the University Facilities.


	6 FINANCIAL MATTERS
	6.1 Aggregate Funding Commitment .  During the Term of this Agreement, UMC will provide, in the aggregate, no less than Seventy-Seven Million Six Hundred Thirty-Nine Thousand Five Hundred Eleven and 56/100 Dollars ($77,639,511.56) per annum (the “Aggr...
	(a) Annual funding (i.e. salary, benefits, malpractice coverage, and a pro-rata portion of the University’s cost for the GME program director) of at least Eighteen Million Two Hundred Ninety Thousand Four Hundred Seventy-Three and 69/100 Dollars ($18,...
	(b) An annual academic mission support payment to the University Health Sciences Center of no less than Twelve Million Five-Hundred Thousand Dollars ($12,500,000.00);
	(c) In the aggregate, no less than Thirty-Nine Million Three Hundred Eighteen Thousand One Hundred Thirty-Two and 19/100 Dollars ($39,318,132.19) per annum for departmental support, and clinical, administrative, and other services provided by Universi...
	(d) An aggregate annual amount of Seven Million Five Hundred Thirty Thousand Nine Hundred Five and 68/100 Dollars ($7,530,905.68), as required under the terms of the leases identified on Schedule 6.1(d) attached hereto.

	6.2 Repayment from UMC to University.  Pursuant to that certain Memorandum of Understanding dated December 14, 2016 between UMC and University (the “MOU”), and as consideration for the financial benefit received by UMC for the Waived Termination Payme...

	7 STANDARDS OF PERFORMANCE
	7.1 UMC Compliance with Law and Standards.  In performing all services required by this Agreement, UMC represents and warrants it will (i) comply in all material respects with all applicable Laws; (ii) provide such services in accordance with generall...
	7.2 University Compliance with Law and Standards. University acknowledges that UMC’s ability to provide certain services to the standard set forth in Section 7.1 is, in part, dependent on the University’s operation of a medical school, and University ...
	7.3 Licensure and Accreditation.  UMC and University shall cooperate to keep all Programs at the University Facilities fully licensed and accredited by hospital licensing and accreditation agencies, obtain and maintain such accreditation such that the...
	7.4 Insurance.
	(a) UMC shall maintain in full force and effect at all times during the Term of this Agreement (i) hospital professional liability insurance coverage with limits of not less than Two Million Five Hundred Thousand Dollars ($2,500,000) per occurrence an...
	(b) University shall maintain in full force and effect at all times during the Term of this Agreement professional liability insurance for University’s residents, with limits of not less than Two Hundred Fifty Thousand Dollars ($250,000) per occurrenc...


	8 REPRESENTATIONS AND WARRANTIES
	8.1 Representations and Warranties of UMC.  UMC represents and warrants to University as follows:
	(a) UMC is a Kentucky nonprofit corporation which has the authority, acting through the Board of Directors, to execute and deliver this Agreement and to carry out the transactions contemplated hereby, including all power and authority necessary or app...
	(b) The execution, delivery and performance by UMC of this Agreement, the fulfillment of and the compliance with its terms and provisions, and the consummation by UMC of the transactions contemplated hereby have been duly authorized by the UMC Board o...
	(c) This Agreement and all other documents to be executed by UMC will constitute valid and binding obligations of UMC enforceable in accordance their respective terms upon execution.

	8.2 Representations and Warranties of University.  University represents and warrants to UMC as follows:
	(a) University is a public institution of higher learning and an agency of the Commonwealth, which has the authority acting through its Board of Trustees, to execute and deliver this Agreement and to carry out the transactions contemplated hereby, inc...
	(b) The execution, delivery and performance by University of this Agreement, the fulfillment of and the compliance with its terms and provisions, and the consummation by University of the transactions contemplated hereby have been duly authorized by i...
	(c) This Agreement and all other documents to be executed by University will constitute valid and binding obligations of University enforceable in accordance with their respective terms upon execution.


	9 TERM AND TERMINATION
	9.1 Term.  The term of this Agreement shall be for a period of two (2) years commencing on the Effective Date (the “Initial Term”), and continuing through June 30, 2019.  At the end of the Initial Term, this Agreement shall automatically renew for suc...
	9.2 Termination.  This Agreement shall terminate at the end of a Term upon written notice of intent not to renew in accordance with Section 9.1 above, or otherwise as mutually agreed by the Parties in writing.
	9.3 Termination For Cause.  Either Party may terminate this Agreement immediately upon written notice to the other Party stating the effective date of termination in the event the other Party commits a material breach of any obligation or covenant und...
	9.4 Termination by the University for Convenience.  The University may terminate this Agreement for convenience in accordance with the provisions of 200 KAR 5:312.
	9.5 Cross Default.  This Agreement shall terminate immediately upon any termination of the Lease or the License Agreement.
	9.6 Effect of Termination.
	(a) Transition Period.  Following the termination or expiration of this Agreement, UMC and University shall cooperate to develop a transition plan, reasonably acceptable to the Parties, to effectuate the orderly termination of this Agreement and trans...
	(b) Return of Proprietary and Confidential Information.  Upon expiration or other termination of this Agreement, for any reason, each Party shall promptly return all Proprietary and Confidential Information to the owner of such Proprietary and Confide...


	10 PROPRIETARY AND CONFIDENTIAL INFORMATION
	10.1 Proprietary and Confidential Information.  UMC and University Proprietary and Confidential Information and all copies and modifications thereof are the property of UMC and University respectively.  Each Party acknowledges that the Proprietary and...
	10.2 Non-Disclosure and Maintenance of Confidentiality.  During the Term, and at all times thereafter, each Party agrees that, except as required by Law or order of court:
	(a) It will hold the Proprietary and Confidential Information of the other Party in strict confidence with at least the same degree of care as it uses for its own Proprietary and Confidential Information;
	(b) It will not, and will instruct its employees and agents not to, directly or indirectly, voluntarily or involuntarily, use, sell, lease, assign, transfer, disclose or otherwise make available any part of the Proprietary and Confidential Information...
	(c) It will not copy or duplicate by any means, in whole or in part, any Proprietary and Confidential Information of the other Party, except with the express written consent of the Party owning such Proprietary and Confidential Information;
	(d) Except with respect to third Parties approved in advance in writing by the owner of any Proprietary and Confidential Information (which approval shall not be unreasonably withheld or delayed), each Party will limit access to the other Party’s Prop...


	11 MISCELLANEOUS PROVISIONS
	11.1 Assignment; Change of Control.  During the Term, no Party may sell, transfer, or assign its interest in this Agreement to any third party without the prior written consent of the other Party.
	11.2 Entire Agreement; Amendment.  This Agreement, including all Exhibits hereto which are incorporated herein by reference, contains the entire agreement between the Parties relating to the subject matter herein and all prior proposals, discussions a...
	11.3 Waiver.  No delay or failure on the part of any Party hereto in exercising any right, power or privilege under this Agreement shall impair any such right, power or privilege or be construed as a waiver of any event of default hereunder or any acq...
	11.4 Severability.  If either (a) a court of competent jurisdiction holds that a particular provision or requirement of this Agreement is in violation of any applicable Law, or (b) the Parties are definitively advised by a government agency which has ...
	11.5 Governing Law.  This Agreement is deemed to have been entered into in the Commonwealth and its interpretation, construction, and the remedies for its enforcement or breach are to be applied pursuant to and in accordance with the laws of the Commo...
	11.6 Notices and Consents.  All notices, consents, demands, requests, or other communications desired or required to be given hereunder by one Party to any other Party or Parties shall be in writing, and shall be hand delivered (including delivery by ...
	11.7 Additional Actions and Documents.  Each of the Parties hereto hereby agrees to take or cause to be taken such further actions to execute, deliver and file or cause to the executed, delivered and filed such further documents, and to use Best Effor...
	11.8 Binding Effect.  This Agreement shall be binding upon and inure to the benefit of the Parties hereto, their successors and assigns.
	11.9 Survival.  Neither the expiration nor other termination of this Agreement shall terminate those obligations and rights of the Parties that have arisen from performance during the period in which this Agreement was in effect, or that by their expr...
	11.10 Benefit of Agreement.  It is the explicit intention of the Parties hereto that no person or entity other than the Parties hereto is or shall be entitled to bring any action to enforce any provision of this Agreement against any of the Parties he...
	11.11 Construction.  Each Party hereto hereby acknowledges that it was represented by counsel and participated equally in the drafting and negotiation of this Agreement and that, accordingly, no court construing this Agreement shall construe it more s...
	11.12 Execution in Counterparts.  To facilitate execution, this Agreement may be executed in as many counterparts as may be required.  All counterparts shall collectively constitute a single agreement.  It shall not be necessary in making proof of thi...


	UMC UofL Lease Final 2017.pdf
	A. The parties hereto previously entered into that certain Lease Agreement (the “Original Lease”) dated February 7, 1996, pursuant to which the Lessee leased from Lessor the real property described therein, and all buildings and improvements construct...
	B. In connection with a Joint Operating Agreement (“JOA”) between UMC and KentuckyOne Health, Inc. (“KentuckyOne”), the parties amended and restated the Original Lease effective November 13, 2012 (“2012 Lease”).  The JOA between KentuckyOne and UMC te...
	1. LEASED PREMISES
	2. POSSESSION
	3. TERM
	A. The “Amended Term” of this Lease shall commence on July 1, 2017 (the “Amendment Date”) and shall end on June 30, 2019 (the “Amended Term Initial Expiration Date”).
	B. This Lease shall automatically renew, after the Amended Term, for up three (3) successive, one (1) year periods (each, a “Renewal Term”), provided Lessee is not then in material default hereunder, unless either party provides written notice to the ...

	4. RENTAL PAYMENTS
	A. Lessee shall make monthly rental payments to Lessor, in advance, on or before the first day of each month (each as “Monthly Rent”or Rent) in the amount of $583,333.33 during the Amended Term.  During each Renewal Term, the Monthly Rent shall be inc...
	B. The Rent shall be paid to University as representative of Lessor for the collection of Rent and performance of the ministerial acts required to effect this Lease.
	C. Rent for any partial month shall be prorated based upon the actual number of days in such month.
	D. Lessee covenants to pay and discharge when the same shall become due, subject to any good faith contest thereof and any payment grace period, as additional rent, all other amounts, liabilities and obligations which Lessee assumes or agrees to pay o...
	E. This is a net lease and Rent and all other sums payable hereunder by Lessee shall be paid without notice (except as specifically provided herein) or demand, and, except as specifically provided herein, without set-off, counterclaim, abatement, susp...
	F. If any installment of Rent is not paid within ten (10) after the due date thereof, or any amount of other rent, expenses, or reimbursements payable to Lessor is not paid within ten (10) days after the due date thereof (subject to good faith contest...

	5. SHORT FORM LEASE
	6. TITLE AND QUIET ENJOYMENT
	A. Lessor represents, warrants and covenants that it has good and marketable fee simple title to the Leased Premises, free and clear of any and all material mortgages, pledges, security interests, liens, charges, claims, restrictions, and other encumb...
	B. Lessor covenants and agrees that during the Term, Lessee shall, upon paying the Rent and performing the covenants of this Lease on its part to be performed, peaceably and quietly have, hold and enjoy the Leased Premises and Fixtures and Personalty ...

	7. USES OF PREMISES
	A. The Leased Premises shall be used solely for the conduct and operation of an acute-care teaching hospital and related medical facilities as set forth in the Affiliation Agreement.  No other uses are permitted without the prior written consent of Un...
	B. During the Term, Lessee shall, in all material respects, comply with and conform to all legal requirements concerning the use, occupancy and condition of the Leased Premises and all machinery, equipment, furnishings, fixtures and improvements there...
	C. The Leased Premises shall be operated under the name “University of Louisville Hospital” and “James Graham Brown Cancer Center” and no other name shall be permitted to be used in lieu of or in addition to such name without the prior written consent...

	8. CONDITION OF LEASED PREMISES; FIXTURES AND EQUIPMENT; REPAIRS
	A. Lessee shall make and pay for all normal repairs, replacements and maintenance (in a good and workmanlike manner) which are necessary for normal operation of the Leased Premises and to comply, in all material respects, with applicable law, includin...
	(a) all repairs or replacements, structural or otherwise, to the elevators, HVAC, plumbing, electrical wiring and cabling and life safety systems;
	(b) all repairs or replacements to the exterior of the buildings located on the Leased Premises including the roof, windows, gutters, downspouts, walls and foundations thereof and the curbs, sidewalks and parking areas in and about the Leased Premises...
	(c) all repairs, structural or otherwise, to the interior of said buildings.

	B. Lessee, at its expense, shall perform all necessary maintenance, replacements and repairs to the Fixtures and Personalty.
	C. Except as provided in Paragraph 14, at the expiration or earlier termination of this Lease, Lessee shall return the Leased Premises and the Fixtures and Personalty in as good a condition as originally received, except for normal wear and tear, and ...
	D. Lessor and University, their engineers and other agents, shall have the right to enter the Leased Premises for the purpose of inspection and may request Lessee to undertake necessary repairs and maintenance.

	9. REMODELING OF LEASED PREMISES
	10. FIXTURES AND PERSONALITY
	A. Lessee may, at its own expense, from time-to-time during the term of this Lease, install, replace and operate in the Leased Premises such removable equipment and personal property, both tangible and intangible (collectively, the “Lessee’s Personalt...
	B. Upon termination of this Lease, Lessor shall, (i) assume post assumption obligations under the leases for any Lessee’s Personalty in the Leased Premises entered into in the ordinary course of business at then fair value rentals, and (ii) purchase a...

	11. UTILITIES AND TAXES
	12. ENVIRONMENTAL MATTERS
	A. As used in herein, the following items shall have meanings set forth below:
	(a) “CAA” shall mean the Clean Air Act, codified at 42 U.S.C. §§7401, et seq., as amended.
	(b) “CERCLA” shall mean the Comprehensive Environmental Response, Compensation, and Liability Act of 1980, codified at 42 U.S.C. §§9601 et seq., as amended.
	(c) “CWA” shall mean the Clean Water Act, codified at 33 U.S.C. §§1251, et seq., as amended.
	(d) “Environmental Laws” shall mean CERCLA, HMTA, RCRA, CAA, CWA, TSCA, RHA and the Right-to-Know Act and all other federal, local and municipal laws, statutes, ordinances and codes relating to health, safety, sanitation, and the protection of the env...
	(e) “Environmental Permits” shall mean all permits, licenses, approvals, authorizations, consents or registrations required by any applicable Environmental Laws, on either an individual or group basis, in connection with the ownership, use or operatio...
	(f) “Hazardous Materials” shall mean, without limitation, flammables, explosives, radioactive materials, asbestos, urea formaldehyde foam insulation, polychlorinated byphenyls, petroleum or petroleum based or related substances, hydrocarbons or like s...
	(g) “HMTA” shall mean the Hazardous Materials Transportation Act, codified at 49 U.S.C. §§1801, et seq., as amended.
	(h) “RCRA” shall mean the Resource Conservation and Recovery Act of 1976, codified at 42 U.S.C. §§6901, et seq., as amended.
	(i) “Release” shall have the same meaning as given to that term in CERCLA, as amended, and the regulations promulgated thereunder.
	(j) “RHA” shall mean the Rivers and Harbors Appropriation Act, codified at 33 U.S.C. §§401, et seq., as amended.
	(k) Right-To-Know Act” shall mean the Emergency Planning and Community Right-To-Know Act, codified at 42 U.S.C. §§11001, et seq.
	(l) “TSCA” shall mean the Toxic Substances Control Act, codified at 15 U.S.C. §§2601, et seq., as amended.

	B. Lessee shall comply at all times and in all material respects with the provisions of all Environmental Laws and Environmental Permits, and shall not commit any actions or omissions that result in the incurrence of any material liability under such ...
	C. Lessee hereby agrees to indemnify, hold harmless and defend Lessor from and against any and all claims, losses, damages, liabilities, penalties, costs, assessments, expenses, demands or fines in any way relating to or arising out of the violation b...

	13. INSURANCE
	A. During the Term, Lessee shall maintain, at its sole expense, (i) property insurance (either through third party insurers or through self-insurance reasonably acceptable to University) covering the improvements on the Leased Premises and all Fixture...
	B. Any requirement that Lessor and University be named as additional insureds under the liability insurance required hereunder or in the Affiliation Agreement shall in no way constitute a waiver of the protection afforded Lessor and University under t...

	14. DAMAGE TO LEASED PREMISES
	15. EMINENT DOMAIN
	A. If Lessor shall, through exercise of its power of eminent domain, change the use of the Leased Premises from that of not less than a four hundred four (404) bed acute-care hospital and related uses as set forth in Paragraph 7 with adequate parking ...
	B. If the entire Leased Premises, or such part thereof as renders the remaining portion unsuitable for use as not less than a four hundred four (404) bed acute care hospital and related uses as set forth in Paragraph 7 with adequate parking area and v...
	C. In the event such acquisition or change of use by eminent domain does not leave the remaining portion of the Leased Premises in a condition unsuitable for use as a four hundred four (404) bed acute care hospital and related uses as set forth in Par...

	16. ASSIGNING, MORTGAGING OR SUBLETTING
	A. Except as provided herein, Lessee shall not assign, mortgage, pledge or encumber this Lease or sublet the Leased Premises without first obtaining the written consent of Lessor and University.
	B. Except as provided herein, Lessee shall not permit a lien or encumbrance to be placed upon the Leased Premises or Fixtures and Personalty; provided, however, that Lessee reserves the right to contest any asserted or alleged lien or encumbrance in a...
	C. Lessee shall not have the right to mortgage or otherwise encumber this Lease and/or Lessee’s interest in the Leased Premises to provide financing for any improvement to, or expansion of, the Leased Premises, or for any financing, required or permit...
	D. In the event Lessor desires to subordinate this Lease to any future mortgage, Lessee shall use good faith efforts to accomplish the same provided that the Lessor uses good faith efforts to obtain a standard non-disturbance agreement in favor of Les...

	17. LESSEE’S RIGHT TO CURE LESSOR’S DEFAULTS
	18. REMEDIES OF UNIVERSITY AND LESSOR IN EVENT OF DEFAULT BY LESSEE
	A. Any of the following occurrences or acts shall constitute an “Event of Default” under this Lease:
	(a) Subject to Lessee’s set-off rights under Section 17 hereof, Lessee fails to pay, on the date on which the same is due and payable, any installment of Rent, within ten (10) days after Lessor notifies that such payment is overdue and due and owing.
	(b) Lessee fails to observe or perform any other provision hereof for thirty (30) days after Lessor shall have delivered to Lessee notice of such failure (provided that in the case of any default referred to in this clause (b) which cannot with dilige...
	(c) The filing of a petition in bankruptcy under Title 11 of the United States Code, as amended, or the commencement of a proceeding under any other applicable law concerning insolvency, reorganization or bankruptcy, by or against Lessee as debtor, or...
	(d) The Leased Premises shall have been abandoned.
	(e) The estate or interest of Lessee in the Leased Premises or any part shall be levied upon or attached in any proceeding and such process shall not be vacated or discharged within ninety (90) days after such levy or attachment.
	(f) Lessee is in default under the Affiliation Agreement and all applicable cure periods have expired.

	B. Upon the occurrence of an Event of Default, Lessor and University shall have the right, at its option, to:
	(a) enter upon and take possession of the Leased Premises as Lessee’s agent, and, without terminating this Lease, sublease the premises at the best price obtainable by reasonable efforts without advertisement and by private negotiations and for any te...
	(b) forthwith cancel and terminate this Lease by written notice to Lessee; and, if such notice shall be given, all rights of Lessee to the use and occupancy of the Leased Premises shall terminate as of the date set forth in such notice, and Lessee sha...


	19. LIMITATION ON LIABILITY OF LESSOR AND UNIVERSITY
	20. ADDITIONAL RIGHTS OF LESSOR AND LESSEE
	A. No right of remedy herein conferred upon or reserved to Lessor or Lessee is intended to be exclusive of any other right or remedy given hereunder or now or hereafter existing at law or in equity.  The failure of either party to insist at any time u...
	B. In the event either Lessor or Lessee shall be in default in the performance of any of its obligations under this Lease, and an action shall be brought for the enforcement thereof in which it shall be determined that such defaulting party was in def...
	C. In the event a default of a material provision of this Lease has occurred and is continuing, Lessor may, but shall not be obligated to, make any payment or perform any act required hereunder to be made or performed by Lessee which has not been perf...

	21. INTENTIONALLY OMITTED
	22. ESTOPPEL CERTIFICATE
	23. OTHER MATTERS
	A. Intentionally Omitted.
	B. Government Approvals. If applicable, Lessee shall have received all required governmental approvals for its leasing of the Leased Premises and the Fixtures and Personalty on the terms herein provided prior to the Amendment Date hereof.
	C. Licenses and Permits. Lessee shall have obtained all licenses and permits or written commitments for delivery of same prior to or at the Amendment Date hereof, as may be required by any government or agency thereof in order for Lessee to operate th...
	D. Intentionally Omitted.
	E. Delivery of Certificates Upon Execution. Lessee shall have been furnished with all such certificates of officials of Lessor, in form satisfactory to Lessee, as Lessee shall reasonably request, to evidence the compliance by Lessor as of the date of ...
	F. Intentionally Omitted.
	G. The Affiliation Agreement. The Affiliation Agreement shall have been executed and delivered by the parties thereto.

	24. WARRANTIES AND COVENANTS OF LESSEE
	A. Lessee is a nonprofit corporation duly organized, validly existing and in good standing under the laws of Kentucky and is not prohibited by its Articles of Incorporation from operating an acute-care hospital.
	B. The execution of this Lease by Lessee, and its delivery to Lessor, have been duly authorized by the Board of Directors of Lessee, and no further corporate action will be necessary on the part of Lessee to make this Agreement valid and binding upon ...
	C. Lessee shall obtain and maintain, at its cost and expense, all licenses and other governmental approvals necessary for the operation of Leased Premises, and shall maintain accreditation for Leased Premises by the Joint Commission on Accreditation o...

	25. ASSIGNMENT OF WARRANTIES
	26. NOTICES
	27. NO OTHER AGREEMENTS; AMENDMENTS
	This Lease and the Affiliation Agreement constitute the entire agreement by the parties with respect to the subject matter hereof and no prior understandings, representations, inducements, promises or agreements, oral or otherwise, of the parties he...

	28. GOVERNING LAW
	29. PARAGRAPH HEADINGS
	30. SEVERABILITY
	31. NON-DISCRIMINATION
	A. Lessee will not discriminate against any employee or applicant for employment because of race, religion, color, national origin, sex or age and will not discriminate against otherwise qualified handicapped individuals; however, the filing of any su...
	B. Lessee shall provide care to patients at the Leased Premises in compliance with the Title VI of the Civil Rights Act of 1964, and Section 504 of the Rehabilitation Act of 1973, as amended.

	32. SIGNAGE ON LEASED PREMISES
	33. UNIVERSITY SPACE
	The Commonwealth shall retain for the use and benefit of the University  approximately 108,213 square feet of cumulative leasable space in the buildings known as the James Graham Brown Cancer Center, Ambulatory Care Building and the Concentrated Car...
	34. INDEPENDENT CONTRACTOR
	35. NO MERGER
	There shall be no merger of this Lease or any interest in this Lease nor of the leasehold estate created by this Lease with the fee estate or any other leasehold estate in the Leased Premises, by reason of the fact that this Lease or such interest i...
	36. COUNTERPARTS
	37. TIME IS OF THE ESSENCE
	38. LESSOR AND UNIVERSITY
	Whenever under this Lease a consent, approval, or instrument is required to be obtained from Lessor, the parties agree that University shall act as the representative of Lessor with respect thereto and such consent, approval, or instrument shall not...


	rec MOU with ULF 6-28-2017.pdf
	I. Foundation Name, Seal and Logotype
	II. University Governance
	III. The Foundation’s Relationship to the University
	IV. The University’s Relationship to the Foundation
	V. Foundation Responsibilities
	VII. Terms of the Memorandum of Understanding
	A. Either party may terminate this Agreement, upon the affirmative vote of not less than 75% of the members of its governing body and 180 days prior written notice to the chief executive officer and Board Chair of the other party. The party initiating...
	B. If, after the meeting described in the preceding paragraph, differences remain, the parties shall mutually select a neutral mediator to facilitate a dispute resolution process.  Both parties, as represented by their top executives and board chairs,...
	C. Notwithstanding the foregoing, either party may terminate this Agreement upon the affirmative vote of not less than 75% of its governing body in the event the other party materially defaults in the performance of its obligations and fails to cure t...
	D. Notwithstanding the foregoing, both parties recognize that, whether this Agreement has been terminated or remains in full force and effect, the Foundation has a fiduciary duty to fulfill its responsibilities to donors under the terms of the gifts i...
	E. The Foundation agrees to comply with all state and federal laws applicable to it and to maintain its tax-exempt status at all times.  Consistent with provisions appearing in the Foundation’s Articles of Incorporation, should the Foundation cease to...
	F. The parties’ obligations under paragraphs I, III.B, III.C, III.F, V.B, V.C, V.D.1, V.D.6, V.D.7, V.D.11, VII.D., and VII.E shall survive the termination of this Agreement.
	G. This Memorandum of Understanding supersedes and replaces all prior Agency Agreements between the University and the Foundation, including the Agency Agreements entered into in 1985, 1996, and 2001.  Such Agency Agreements shall be void and of no fu...
	H. This Memorandum of Understanding may be executed in one or more counterparts, each of which will be deemed to be an original copy of this Agreement and all of which, when taken together, will be deemed to constitute one and the same agreement.  The...
	[SIGNATURE PAGE FOLLOWS]
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	UL-UMC Academic Affiliation Agreement July 1 2017 - Final.pdf
	1 DEFINITIONS
	2 VISION FOR INTEGRATED ACADEMIC HEALTH SYSTEM
	2.1 Scope and Overview of Affiliation.  Contemporaneously with the execution and delivery of this Agreement, Commonwealth and University as “lessor” have agreed to lease ULH to UMC on the terms and conditions of the Lease.  The Parties specifically af...
	2.2 Purposes of Affiliation.
	(a) To promote collaboration to improve the health of the population in the Commonwealth and achieve regional and national recognition as an outstanding academic health system;
	(b) To sustain and enhance the University’s clinical, teaching, training and research programs in medicine, dentistry, nursing, and public health;
	(c) To provide a stable mechanism for providing quality patient care to patients, regardless of ability to pay;
	(d) To provide resources and support to help ensure that the University Facilities can be sustained and enhanced as state-of-the-art facilities providing high-quality healthcare to patients; and
	(e) To advance University’s academic, education and research missions in the ways described herein.

	2.3 Academic Partnership.  The Parties agree that University and the Health Science Center Schools shall be the exclusive academic partners of UMC during the Term of this Agreement.  UMC may only enter into an academic affiliation or program agreement...
	2.4 Clinical Partnership.  University Faculty will be the exclusive providers of all professional medical services at the University Facilities.  Notwithstanding the foregoing, UMC acknowledges and agrees as follows:
	(a) University and/or University Departments may enter into new residency rotation agreements with hospitals, health systems and other providers, and may continue any such agreements which are in effect as of the Effective Date.
	(b) Following the Effective Date, University has the right to continue to honor, sustain and support University relationships with healthcare facilities unaffiliated with UMC for all current University Programs, including but not limited to (1) pediat...

	2.5 Academic Partnership Council.  UMC and University shall establish a council comprised of an equal number of representatives appointed by UMC and University (the “Academic Partnership Council”) to help of advance the missions of UMC and University ...
	2.6 Physician Leadership.
	(a) Committee Participation.  The Parties agree to use Best Efforts to ensure that University Faculty are appointed to serve on key UMC committees which make decisions regarding University Facilities.
	(b) Clinical Unit Leadership.  Physician leaders of clinical units at the University Facilities will be jointly appointed by the UMC CEO and the University EVPHA.

	2.7 Clinical Departments of Medical Staff.
	(a) Clinical Departments of Medical Staff.  The Parties agree that the UMC medical staff will be organized into Clinical Departments which track the departments of the University School of Medicine.
	(b) Chiefs of Service.  A chief of service will oversee each Clinical Department at the University Facilities.  The chiefs of service for each Clinical Department at UMC will be the applicable Clinical Department chair of the University School of Medi...

	2.8 Matters Requiring University Approval.  The Parties agree that UMC cannot take any of the following actions without first obtaining the approval of University EVPHA:
	(a) Sale or lease of all or substantially all of the assets of UMC or any of its subsidiaries;
	(b) Merger or consolidation of UMC or any of its subsidiaries with or into a third party, the grant of a membership interest in UMC to a third party or the grant of any voting rights or governance rights with respect to UMC to any third party;
	(c) Any action to liquidate or dissolve UMC;
	(d) Reduction or elimination of any Required Service Lines or any Programs at University Facilities if doing so may jeopardize the ability of the School of Medicine to maintain full accreditation with the LCME and ACGME;
	(e) Opening of the medical staff of the University Facilities to non-University Faculty physicians;
	(f) Any academic affiliation with another institution of higher education engaged in the education of healthcare providers, including a medical school, university or college; or
	(g) Any amendment to UMC’s Bylaws or Articles of Incorporation.

	2.9 License Agreement.  The Parties have executed a License Agreement as of the Effective Date of this Agreement (the “License Agreement”) which governs the terms by which UMC may use certain names and trademarks of the University.

	3 EDUCATION MISSION
	3.1 Availability of Clinical Sites for Training.
	(a) The Parties agree that the University Facilities shall serve as the University’s Principal Adult Teaching Hospital, and shall be available for teaching, research and clinical care Programs of the Health Science Center Schools.  UMC and University ...
	(b) UMC shall not interfere with any training Programs or rotations located at the University Facilities without the prior written consent of University.

	3.2 Development of New Academic Programs.  UMC and University will each use their collective Best Efforts to develop and implement new academic, clinical and research Programs at the University Facilities and pursuant to any strategic plan developed i...
	(a) Protection of University’s Academic Interests.  Matters affecting University teaching, training, research, and clinical Programs are reserved solely to the University.  All Faculty, residency, fellowship and student related issues shall be solely ...

	3.3 Educational Commitments.
	(a) Seminars and Continuing Medical Education.  UMC will regularly sponsor University Continuing Medical Education and other healthcare education programs within the University Facilities, featuring University Faculty and Programs, to the extent reaso...
	(b) Patient and Community Education and Outreach.  UMC will work with Faculty to develop, deliver, and market wellness and health prevention programs to the public.


	4 CLINICAL MISSION
	4.1 Maintenance of Service Lines.  During the Term, UMC will maintain clinical service lines at University Facilities as necessary for the School of Medicine to maintain all accreditations with the LCME and ACGME (the “Required Service Lines”).  In ad...
	4.2 Medical Staff.  UMC will use its Best Efforts to commit administrative and financial resources to support recruitment of physicians to the Louisville Metro to serve as University Faculty. University will use its Best Efforts to recruit qualified p...
	4.3 Payor Contracts and Networks.  The Parties shall use Best Efforts to ensure that the University Facilities and University Faculty (or the University’s Faculty Practice Plan, University of Louisville Physicians, Inc.) are each under contract as a p...
	4.4 Faculty Agreements.  University shall have the right of prior written approval, not to be unreasonably withheld, of all direct agreements between any full time member or members of the Faculty and UMC.
	4.5 Patient Policies.  All patients admitted to the University Facilities shall be considered medical teaching patients, unless the patient affirmatively states his/her unwillingness to become a teaching patient.

	5 RESEARCH MISSION
	5.1 Generally. The University Facilities will be the principal adult clinical research affiliate of the University.  All aspects related to Research in the University Facilities shall be managed through the offices of the University EVPHA, the Univers...
	5.2 Research Support.  UMC will support the research mission of University in the following manner:
	(a) To direct financial support, UMC will allocate sufficient space and equipment at the University Facilities so that individuals involved in supporting University and Faculty clinical research, such as research coordinators, may effectively carry ou...
	(b) UMC shall use University’s IRB and grants/contract office, and shall equitably reimburse University for expenses of these entities related to research at the University Facilities.


	6 FINANCIAL MATTERS
	6.1 Aggregate Funding Commitment .  During the Term of this Agreement, UMC will provide, in the aggregate, no less than Seventy-Seven Million Six Hundred Thirty-Nine Thousand Five Hundred Eleven and 56/100 Dollars ($77,639,511.56) per annum (the “Aggr...
	(a) Annual funding (i.e. salary, benefits, malpractice coverage, and a pro-rata portion of the University’s cost for the GME program director) of at least Eighteen Million Two Hundred Ninety Thousand Four Hundred Seventy-Three and 69/100 Dollars ($18,...
	(b) An annual academic mission support payment to the University Health Sciences Center of no less than Twelve Million Five-Hundred Thousand Dollars ($12,500,000.00);
	(c) In the aggregate, no less than Thirty-Nine Million Three Hundred Eighteen Thousand One Hundred Thirty-Two and 19/100 Dollars ($39,318,132.19) per annum for departmental support, and clinical, administrative, and other services provided by Universi...
	(d) An aggregate annual amount of Seven Million Five Hundred Thirty Thousand Nine Hundred Five and 68/100 Dollars ($7,530,905.68), as required under the terms of the leases identified on Schedule 6.1(d) attached hereto.

	6.2 Repayment from UMC to University.  Pursuant to that certain Memorandum of Understanding dated December 14, 2016 between UMC and University (the “MOU”), and as consideration for the financial benefit received by UMC for the Waived Termination Payme...

	7 STANDARDS OF PERFORMANCE
	7.1 UMC Compliance with Law and Standards.  In performing all services required by this Agreement, UMC represents and warrants it will (i) comply in all material respects with all applicable Laws; (ii) provide such services in accordance with generall...
	7.2 University Compliance with Law and Standards. University acknowledges that UMC’s ability to provide certain services to the standard set forth in Section 7.1 is, in part, dependent on the University’s operation of a medical school, and University ...
	7.3 Licensure and Accreditation.  UMC and University shall cooperate to keep all Programs at the University Facilities fully licensed and accredited by hospital licensing and accreditation agencies, obtain and maintain such accreditation such that the...
	7.4 Insurance.
	(a) UMC shall maintain in full force and effect at all times during the Term of this Agreement (i) hospital professional liability insurance coverage with limits of not less than Two Million Five Hundred Thousand Dollars ($2,500,000) per occurrence an...
	(b) University shall maintain in full force and effect at all times during the Term of this Agreement professional liability insurance for University’s residents, with limits of not less than Two Hundred Fifty Thousand Dollars ($250,000) per occurrenc...


	8 REPRESENTATIONS AND WARRANTIES
	8.1 Representations and Warranties of UMC.  UMC represents and warrants to University as follows:
	(a) UMC is a Kentucky nonprofit corporation which has the authority, acting through the Board of Directors, to execute and deliver this Agreement and to carry out the transactions contemplated hereby, including all power and authority necessary or app...
	(b) The execution, delivery and performance by UMC of this Agreement, the fulfillment of and the compliance with its terms and provisions, and the consummation by UMC of the transactions contemplated hereby have been duly authorized by the UMC Board o...
	(c) This Agreement and all other documents to be executed by UMC will constitute valid and binding obligations of UMC enforceable in accordance their respective terms upon execution.

	8.2 Representations and Warranties of University.  University represents and warrants to UMC as follows:
	(a) University is a public institution of higher learning and an agency of the Commonwealth, which has the authority acting through its Board of Trustees, to execute and deliver this Agreement and to carry out the transactions contemplated hereby, inc...
	(b) The execution, delivery and performance by University of this Agreement, the fulfillment of and the compliance with its terms and provisions, and the consummation by University of the transactions contemplated hereby have been duly authorized by i...
	(c) This Agreement and all other documents to be executed by University will constitute valid and binding obligations of University enforceable in accordance with their respective terms upon execution.


	9 TERM AND TERMINATION
	9.1 Term.  The term of this Agreement shall be for a period of two (2) years commencing on the Effective Date (the “Initial Term”), and continuing through June 30, 2019.  At the end of the Initial Term, this Agreement shall automatically renew for suc...
	9.2 Termination.  This Agreement shall terminate at the end of a Term upon written notice of intent not to renew in accordance with Section 9.1 above, or otherwise as mutually agreed by the Parties in writing.
	9.3 Termination For Cause.  Either Party may terminate this Agreement immediately upon written notice to the other Party stating the effective date of termination in the event the other Party commits a material breach of any obligation or covenant und...
	9.4 Termination by the University for Convenience.  The University may terminate this Agreement for convenience in accordance with the provisions of 200 KAR 5:312.
	9.5 Cross Default.  This Agreement shall terminate immediately upon any termination of the Lease or the License Agreement.
	9.6 Effect of Termination.
	(a) Transition Period.  Following the termination or expiration of this Agreement, UMC and University shall cooperate to develop a transition plan, reasonably acceptable to the Parties, to effectuate the orderly termination of this Agreement and trans...
	(b) Return of Proprietary and Confidential Information.  Upon expiration or other termination of this Agreement, for any reason, each Party shall promptly return all Proprietary and Confidential Information to the owner of such Proprietary and Confide...


	10 PROPRIETARY AND CONFIDENTIAL INFORMATION
	10.1 Proprietary and Confidential Information.  UMC and University Proprietary and Confidential Information and all copies and modifications thereof are the property of UMC and University respectively.  Each Party acknowledges that the Proprietary and...
	10.2 Non-Disclosure and Maintenance of Confidentiality.  During the Term, and at all times thereafter, each Party agrees that, except as required by Law or order of court:
	(a) It will hold the Proprietary and Confidential Information of the other Party in strict confidence with at least the same degree of care as it uses for its own Proprietary and Confidential Information;
	(b) It will not, and will instruct its employees and agents not to, directly or indirectly, voluntarily or involuntarily, use, sell, lease, assign, transfer, disclose or otherwise make available any part of the Proprietary and Confidential Information...
	(c) It will not copy or duplicate by any means, in whole or in part, any Proprietary and Confidential Information of the other Party, except with the express written consent of the Party owning such Proprietary and Confidential Information;
	(d) Except with respect to third Parties approved in advance in writing by the owner of any Proprietary and Confidential Information (which approval shall not be unreasonably withheld or delayed), each Party will limit access to the other Party’s Prop...


	11 MISCELLANEOUS PROVISIONS
	11.1 Assignment; Change of Control.  During the Term, no Party may sell, transfer, or assign its interest in this Agreement to any third party without the prior written consent of the other Party.
	11.2 Entire Agreement; Amendment.  This Agreement, including all Exhibits hereto which are incorporated herein by reference, contains the entire agreement between the Parties relating to the subject matter herein and all prior proposals, discussions a...
	11.3 Waiver.  No delay or failure on the part of any Party hereto in exercising any right, power or privilege under this Agreement shall impair any such right, power or privilege or be construed as a waiver of any event of default hereunder or any acq...
	11.4 Severability.  If either (a) a court of competent jurisdiction holds that a particular provision or requirement of this Agreement is in violation of any applicable Law, or (b) the Parties are definitively advised by a government agency which has ...
	11.5 Governing Law.  This Agreement is deemed to have been entered into in the Commonwealth and its interpretation, construction, and the remedies for its enforcement or breach are to be applied pursuant to and in accordance with the laws of the Commo...
	11.6 Notices and Consents.  All notices, consents, demands, requests, or other communications desired or required to be given hereunder by one Party to any other Party or Parties shall be in writing, and shall be hand delivered (including delivery by ...
	11.7 Additional Actions and Documents.  Each of the Parties hereto hereby agrees to take or cause to be taken such further actions to execute, deliver and file or cause to the executed, delivered and filed such further documents, and to use Best Effor...
	11.8 Binding Effect.  This Agreement shall be binding upon and inure to the benefit of the Parties hereto, their successors and assigns.
	11.9 Survival.  Neither the expiration nor other termination of this Agreement shall terminate those obligations and rights of the Parties that have arisen from performance during the period in which this Agreement was in effect, or that by their expr...
	11.10 Benefit of Agreement.  It is the explicit intention of the Parties hereto that no person or entity other than the Parties hereto is or shall be entitled to bring any action to enforce any provision of this Agreement against any of the Parties he...
	11.11 Construction.  Each Party hereto hereby acknowledges that it was represented by counsel and participated equally in the drafting and negotiation of this Agreement and that, accordingly, no court construing this Agreement shall construe it more s...
	11.12 Execution in Counterparts.  To facilitate execution, this Agreement may be executed in as many counterparts as may be required.  All counterparts shall collectively constitute a single agreement.  It shall not be necessary in making proof of thi...


	UMC UofL Lease Final 2017.pdf
	A. The parties hereto previously entered into that certain Lease Agreement (the “Original Lease”) dated February 7, 1996, pursuant to which the Lessee leased from Lessor the real property described therein, and all buildings and improvements construct...
	B. In connection with a Joint Operating Agreement (“JOA”) between UMC and KentuckyOne Health, Inc. (“KentuckyOne”), the parties amended and restated the Original Lease effective November 13, 2012 (“2012 Lease”).  The JOA between KentuckyOne and UMC te...
	1. LEASED PREMISES
	2. POSSESSION
	3. TERM
	A. The “Amended Term” of this Lease shall commence on July 1, 2017 (the “Amendment Date”) and shall end on June 30, 2019 (the “Amended Term Initial Expiration Date”).
	B. This Lease shall automatically renew, after the Amended Term, for up three (3) successive, one (1) year periods (each, a “Renewal Term”), provided Lessee is not then in material default hereunder, unless either party provides written notice to the ...

	4. RENTAL PAYMENTS
	A. Lessee shall make monthly rental payments to Lessor, in advance, on or before the first day of each month (each as “Monthly Rent”or Rent) in the amount of $583,333.33 during the Amended Term.  During each Renewal Term, the Monthly Rent shall be inc...
	B. The Rent shall be paid to University as representative of Lessor for the collection of Rent and performance of the ministerial acts required to effect this Lease.
	C. Rent for any partial month shall be prorated based upon the actual number of days in such month.
	D. Lessee covenants to pay and discharge when the same shall become due, subject to any good faith contest thereof and any payment grace period, as additional rent, all other amounts, liabilities and obligations which Lessee assumes or agrees to pay o...
	E. This is a net lease and Rent and all other sums payable hereunder by Lessee shall be paid without notice (except as specifically provided herein) or demand, and, except as specifically provided herein, without set-off, counterclaim, abatement, susp...
	F. If any installment of Rent is not paid within ten (10) after the due date thereof, or any amount of other rent, expenses, or reimbursements payable to Lessor is not paid within ten (10) days after the due date thereof (subject to good faith contest...

	5. SHORT FORM LEASE
	6. TITLE AND QUIET ENJOYMENT
	A. Lessor represents, warrants and covenants that it has good and marketable fee simple title to the Leased Premises, free and clear of any and all material mortgages, pledges, security interests, liens, charges, claims, restrictions, and other encumb...
	B. Lessor covenants and agrees that during the Term, Lessee shall, upon paying the Rent and performing the covenants of this Lease on its part to be performed, peaceably and quietly have, hold and enjoy the Leased Premises and Fixtures and Personalty ...

	7. USES OF PREMISES
	A. The Leased Premises shall be used solely for the conduct and operation of an acute-care teaching hospital and related medical facilities as set forth in the Affiliation Agreement.  No other uses are permitted without the prior written consent of Un...
	B. During the Term, Lessee shall, in all material respects, comply with and conform to all legal requirements concerning the use, occupancy and condition of the Leased Premises and all machinery, equipment, furnishings, fixtures and improvements there...
	C. The Leased Premises shall be operated under the name “University of Louisville Hospital” and “James Graham Brown Cancer Center” and no other name shall be permitted to be used in lieu of or in addition to such name without the prior written consent...

	8. CONDITION OF LEASED PREMISES; FIXTURES AND EQUIPMENT; REPAIRS
	A. Lessee shall make and pay for all normal repairs, replacements and maintenance (in a good and workmanlike manner) which are necessary for normal operation of the Leased Premises and to comply, in all material respects, with applicable law, includin...
	(a) all repairs or replacements, structural or otherwise, to the elevators, HVAC, plumbing, electrical wiring and cabling and life safety systems;
	(b) all repairs or replacements to the exterior of the buildings located on the Leased Premises including the roof, windows, gutters, downspouts, walls and foundations thereof and the curbs, sidewalks and parking areas in and about the Leased Premises...
	(c) all repairs, structural or otherwise, to the interior of said buildings.

	B. Lessee, at its expense, shall perform all necessary maintenance, replacements and repairs to the Fixtures and Personalty.
	C. Except as provided in Paragraph 14, at the expiration or earlier termination of this Lease, Lessee shall return the Leased Premises and the Fixtures and Personalty in as good a condition as originally received, except for normal wear and tear, and ...
	D. Lessor and University, their engineers and other agents, shall have the right to enter the Leased Premises for the purpose of inspection and may request Lessee to undertake necessary repairs and maintenance.

	9. REMODELING OF LEASED PREMISES
	10. FIXTURES AND PERSONALITY
	A. Lessee may, at its own expense, from time-to-time during the term of this Lease, install, replace and operate in the Leased Premises such removable equipment and personal property, both tangible and intangible (collectively, the “Lessee’s Personalt...
	B. Upon termination of this Lease, Lessor shall, (i) assume post assumption obligations under the leases for any Lessee’s Personalty in the Leased Premises entered into in the ordinary course of business at then fair value rentals, and (ii) purchase a...

	11. UTILITIES AND TAXES
	12. ENVIRONMENTAL MATTERS
	A. As used in herein, the following items shall have meanings set forth below:
	(a) “CAA” shall mean the Clean Air Act, codified at 42 U.S.C. §§7401, et seq., as amended.
	(b) “CERCLA” shall mean the Comprehensive Environmental Response, Compensation, and Liability Act of 1980, codified at 42 U.S.C. §§9601 et seq., as amended.
	(c) “CWA” shall mean the Clean Water Act, codified at 33 U.S.C. §§1251, et seq., as amended.
	(d) “Environmental Laws” shall mean CERCLA, HMTA, RCRA, CAA, CWA, TSCA, RHA and the Right-to-Know Act and all other federal, local and municipal laws, statutes, ordinances and codes relating to health, safety, sanitation, and the protection of the env...
	(e) “Environmental Permits” shall mean all permits, licenses, approvals, authorizations, consents or registrations required by any applicable Environmental Laws, on either an individual or group basis, in connection with the ownership, use or operatio...
	(f) “Hazardous Materials” shall mean, without limitation, flammables, explosives, radioactive materials, asbestos, urea formaldehyde foam insulation, polychlorinated byphenyls, petroleum or petroleum based or related substances, hydrocarbons or like s...
	(g) “HMTA” shall mean the Hazardous Materials Transportation Act, codified at 49 U.S.C. §§1801, et seq., as amended.
	(h) “RCRA” shall mean the Resource Conservation and Recovery Act of 1976, codified at 42 U.S.C. §§6901, et seq., as amended.
	(i) “Release” shall have the same meaning as given to that term in CERCLA, as amended, and the regulations promulgated thereunder.
	(j) “RHA” shall mean the Rivers and Harbors Appropriation Act, codified at 33 U.S.C. §§401, et seq., as amended.
	(k) Right-To-Know Act” shall mean the Emergency Planning and Community Right-To-Know Act, codified at 42 U.S.C. §§11001, et seq.
	(l) “TSCA” shall mean the Toxic Substances Control Act, codified at 15 U.S.C. §§2601, et seq., as amended.

	B. Lessee shall comply at all times and in all material respects with the provisions of all Environmental Laws and Environmental Permits, and shall not commit any actions or omissions that result in the incurrence of any material liability under such ...
	C. Lessee hereby agrees to indemnify, hold harmless and defend Lessor from and against any and all claims, losses, damages, liabilities, penalties, costs, assessments, expenses, demands or fines in any way relating to or arising out of the violation b...

	13. INSURANCE
	A. During the Term, Lessee shall maintain, at its sole expense, (i) property insurance (either through third party insurers or through self-insurance reasonably acceptable to University) covering the improvements on the Leased Premises and all Fixture...
	B. Any requirement that Lessor and University be named as additional insureds under the liability insurance required hereunder or in the Affiliation Agreement shall in no way constitute a waiver of the protection afforded Lessor and University under t...

	14. DAMAGE TO LEASED PREMISES
	15. EMINENT DOMAIN
	A. If Lessor shall, through exercise of its power of eminent domain, change the use of the Leased Premises from that of not less than a four hundred four (404) bed acute-care hospital and related uses as set forth in Paragraph 7 with adequate parking ...
	B. If the entire Leased Premises, or such part thereof as renders the remaining portion unsuitable for use as not less than a four hundred four (404) bed acute care hospital and related uses as set forth in Paragraph 7 with adequate parking area and v...
	C. In the event such acquisition or change of use by eminent domain does not leave the remaining portion of the Leased Premises in a condition unsuitable for use as a four hundred four (404) bed acute care hospital and related uses as set forth in Par...

	16. ASSIGNING, MORTGAGING OR SUBLETTING
	A. Except as provided herein, Lessee shall not assign, mortgage, pledge or encumber this Lease or sublet the Leased Premises without first obtaining the written consent of Lessor and University.
	B. Except as provided herein, Lessee shall not permit a lien or encumbrance to be placed upon the Leased Premises or Fixtures and Personalty; provided, however, that Lessee reserves the right to contest any asserted or alleged lien or encumbrance in a...
	C. Lessee shall not have the right to mortgage or otherwise encumber this Lease and/or Lessee’s interest in the Leased Premises to provide financing for any improvement to, or expansion of, the Leased Premises, or for any financing, required or permit...
	D. In the event Lessor desires to subordinate this Lease to any future mortgage, Lessee shall use good faith efforts to accomplish the same provided that the Lessor uses good faith efforts to obtain a standard non-disturbance agreement in favor of Les...

	17. LESSEE’S RIGHT TO CURE LESSOR’S DEFAULTS
	18. REMEDIES OF UNIVERSITY AND LESSOR IN EVENT OF DEFAULT BY LESSEE
	A. Any of the following occurrences or acts shall constitute an “Event of Default” under this Lease:
	(a) Subject to Lessee’s set-off rights under Section 17 hereof, Lessee fails to pay, on the date on which the same is due and payable, any installment of Rent, within ten (10) days after Lessor notifies that such payment is overdue and due and owing.
	(b) Lessee fails to observe or perform any other provision hereof for thirty (30) days after Lessor shall have delivered to Lessee notice of such failure (provided that in the case of any default referred to in this clause (b) which cannot with dilige...
	(c) The filing of a petition in bankruptcy under Title 11 of the United States Code, as amended, or the commencement of a proceeding under any other applicable law concerning insolvency, reorganization or bankruptcy, by or against Lessee as debtor, or...
	(d) The Leased Premises shall have been abandoned.
	(e) The estate or interest of Lessee in the Leased Premises or any part shall be levied upon or attached in any proceeding and such process shall not be vacated or discharged within ninety (90) days after such levy or attachment.
	(f) Lessee is in default under the Affiliation Agreement and all applicable cure periods have expired.

	B. Upon the occurrence of an Event of Default, Lessor and University shall have the right, at its option, to:
	(a) enter upon and take possession of the Leased Premises as Lessee’s agent, and, without terminating this Lease, sublease the premises at the best price obtainable by reasonable efforts without advertisement and by private negotiations and for any te...
	(b) forthwith cancel and terminate this Lease by written notice to Lessee; and, if such notice shall be given, all rights of Lessee to the use and occupancy of the Leased Premises shall terminate as of the date set forth in such notice, and Lessee sha...


	19. LIMITATION ON LIABILITY OF LESSOR AND UNIVERSITY
	20. ADDITIONAL RIGHTS OF LESSOR AND LESSEE
	A. No right of remedy herein conferred upon or reserved to Lessor or Lessee is intended to be exclusive of any other right or remedy given hereunder or now or hereafter existing at law or in equity.  The failure of either party to insist at any time u...
	B. In the event either Lessor or Lessee shall be in default in the performance of any of its obligations under this Lease, and an action shall be brought for the enforcement thereof in which it shall be determined that such defaulting party was in def...
	C. In the event a default of a material provision of this Lease has occurred and is continuing, Lessor may, but shall not be obligated to, make any payment or perform any act required hereunder to be made or performed by Lessee which has not been perf...

	21. INTENTIONALLY OMITTED
	22. ESTOPPEL CERTIFICATE
	23. OTHER MATTERS
	A. Intentionally Omitted.
	B. Government Approvals. If applicable, Lessee shall have received all required governmental approvals for its leasing of the Leased Premises and the Fixtures and Personalty on the terms herein provided prior to the Amendment Date hereof.
	C. Licenses and Permits. Lessee shall have obtained all licenses and permits or written commitments for delivery of same prior to or at the Amendment Date hereof, as may be required by any government or agency thereof in order for Lessee to operate th...
	D. Intentionally Omitted.
	E. Delivery of Certificates Upon Execution. Lessee shall have been furnished with all such certificates of officials of Lessor, in form satisfactory to Lessee, as Lessee shall reasonably request, to evidence the compliance by Lessor as of the date of ...
	F. Intentionally Omitted.
	G. The Affiliation Agreement. The Affiliation Agreement shall have been executed and delivered by the parties thereto.

	24. WARRANTIES AND COVENANTS OF LESSEE
	A. Lessee is a nonprofit corporation duly organized, validly existing and in good standing under the laws of Kentucky and is not prohibited by its Articles of Incorporation from operating an acute-care hospital.
	B. The execution of this Lease by Lessee, and its delivery to Lessor, have been duly authorized by the Board of Directors of Lessee, and no further corporate action will be necessary on the part of Lessee to make this Agreement valid and binding upon ...
	C. Lessee shall obtain and maintain, at its cost and expense, all licenses and other governmental approvals necessary for the operation of Leased Premises, and shall maintain accreditation for Leased Premises by the Joint Commission on Accreditation o...

	25. ASSIGNMENT OF WARRANTIES
	26. NOTICES
	27. NO OTHER AGREEMENTS; AMENDMENTS
	This Lease and the Affiliation Agreement constitute the entire agreement by the parties with respect to the subject matter hereof and no prior understandings, representations, inducements, promises or agreements, oral or otherwise, of the parties he...

	28. GOVERNING LAW
	29. PARAGRAPH HEADINGS
	30. SEVERABILITY
	31. NON-DISCRIMINATION
	A. Lessee will not discriminate against any employee or applicant for employment because of race, religion, color, national origin, sex or age and will not discriminate against otherwise qualified handicapped individuals; however, the filing of any su...
	B. Lessee shall provide care to patients at the Leased Premises in compliance with the Title VI of the Civil Rights Act of 1964, and Section 504 of the Rehabilitation Act of 1973, as amended.

	32. SIGNAGE ON LEASED PREMISES
	33. UNIVERSITY SPACE
	The Commonwealth shall retain for the use and benefit of the University  approximately 108,213 square feet of cumulative leasable space in the buildings known as the James Graham Brown Cancer Center, Ambulatory Care Building and the Concentrated Car...
	34. INDEPENDENT CONTRACTOR
	35. NO MERGER
	There shall be no merger of this Lease or any interest in this Lease nor of the leasehold estate created by this Lease with the fee estate or any other leasehold estate in the Leased Premises, by reason of the fact that this Lease or such interest i...
	36. COUNTERPARTS
	37. TIME IS OF THE ESSENCE
	38. LESSOR AND UNIVERSITY
	Whenever under this Lease a consent, approval, or instrument is required to be obtained from Lessor, the parties agree that University shall act as the representative of Lessor with respect thereto and such consent, approval, or instrument shall not...
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	VII. Terms of the Memorandum of Understanding
	A. Either party may terminate this Agreement, upon the affirmative vote of not less than 75% of the members of its governing body and 180 days prior written notice to the chief executive officer and Board Chair of the other party. The party initiating...
	B. If, after the meeting described in the preceding paragraph, differences remain, the parties shall mutually select a neutral mediator to facilitate a dispute resolution process.  Both parties, as represented by their top executives and board chairs,...
	C. Notwithstanding the foregoing, either party may terminate this Agreement upon the affirmative vote of not less than 75% of its governing body in the event the other party materially defaults in the performance of its obligations and fails to cure t...
	D. Notwithstanding the foregoing, both parties recognize that, whether this Agreement has been terminated or remains in full force and effect, the Foundation has a fiduciary duty to fulfill its responsibilities to donors under the terms of the gifts i...
	E. The Foundation agrees to comply with all state and federal laws applicable to it and to maintain its tax-exempt status at all times.  Consistent with provisions appearing in the Foundation’s Articles of Incorporation, should the Foundation cease to...
	F. The parties’ obligations under paragraphs I, III.B, III.C, III.F, V.B, V.C, V.D.1, V.D.6, V.D.7, V.D.11, VII.D., and VII.E shall survive the termination of this Agreement.
	G. This Memorandum of Understanding supersedes and replaces all prior Agency Agreements between the University and the Foundation, including the Agency Agreements entered into in 1985, 1996, and 2001.  Such Agency Agreements shall be void and of no fu...
	H. This Memorandum of Understanding may be executed in one or more counterparts, each of which will be deemed to be an original copy of this Agreement and all of which, when taken together, will be deemed to constitute one and the same agreement.  The...
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