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THIS MASTER AFFILIATION AGREEMENT AND PLAN OF INTEGRATION (this 
"Agreement") is dated as of February 15, 2016, by and between Wellmont Health System, a 
Tennessee nonprofit public benefit corporation with a principal place of business in Kingsport, 
Tennessee ("Wellmont") and Mountain States Health Alliance, a Tennessee nonprofit public 
benefit corporation with a principal place of business in Johnson City, Tennessee ("MSHA").  
Wellmont and MSHA are each a "Party" and collectively the "Parties." 

WHEREAS, Wellmont is a Tennessee public benefit corporation that serves as the parent 
entity of a health care delivery system which operates hospitals and health care facilities in 
Tennessee and Virginia; and 

WHEREAS, MSHA is a Tennessee public benefit corporation that serves as the parent 
entity of a health care delivery system which operates hospitals and health care facilities in 
Tennessee and Virginia; and 

WHEREAS, the Parties share a common and unifying charitable mission to provide high 
quality affordable health care and health care-related services; to expand access to health care 
services; and to promote and improve the health care status of the communities they serve; and 

WHEREAS, Wellmont and MSHA have concluded that it is in the best interests of the 
residents of the respective communities that they merge their organizations by establishing a 
single parent company with a self-perpetuating board of directors that oversees all of the assets 
and operations of the previously separate Parties and all of their respective Affiliates (identified 
on Exhibit A hereto) on the terms and conditions set forth herein (the "Affiliation") for the 
purpose of enhancing the provision of high quality and cost effective health care that such a 
unified structure will facilitate, and for the purpose of positioning the combined systems to adapt 
effectively to the changes taking place locally and nationally in the health care delivery and 
financing systems; and 

WHEREAS, Wellmont and MSHA reflected these understandings in a nonbinding Term 
Sheet executed on April 2, 2015; and 

WHEREAS, the United States Supreme Court has determined that immunity (known as 
State action immunity) from federal anti-trust law is available to non-State actors when: (1) such 
non-State actors carry on their activity pursuant to a clearly articulated policy of the involved 
State(s) to displace competition with State regulation of the activity to be carried on by non-State 
actors; and (2) such regulation displacing competition is actively supervised by the involved 
State(s); and  

WHEREAS, both the State of Tennessee and the Commonwealth of Virginia have set out 
by statute a clear policy permitting, in certain circumstances, the displacement of competition 
with regulation by the State in the merger of hospital and other healthcare organizations, and 
both the State of Tennessee and the Commonwealth of Virginia have articulated by statute its 
intent to actively oversee and supervise any such merger it approves; and 

WHEREAS, it is the intent of Wellmont and MSHA to seek approval of their merger, as 
detailed in this Agreement, pursuant to the statutory schemes of the State of Tennessee and the 
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Commonwealth of Virginia, which would permit the displacement of competition that otherwise 
exists between Wellmont and MSHA with regulation by both the State of Tennessee and the 
Commonwealth of Virginia, and it is further the parties’ intent to submit the regulation of their 
merger to the active and continuing oversight of both the State of Tennessee and the 
Commonwealth of Virginia, all in order to secure State action immunity from federal anti-trust 
laws to the fullest extent permitted and required; and 

WHEREAS, this Agreement is intended to memorialize the actions that each of 
Wellmont and MSHA must take in order to effect the Affiliation. 

NOW, THEREFORE, in consideration of the representations, warranties, premises and 
the mutual covenants and agreements hereinafter contained, each of the parties hereto, intending 
to be legally bound, hereby agree as follows: 

Article I Shared Vision and Guiding Principles. 

Section 1.01 Shared Vision and Guiding Principles.  Wellmont and MSHA hereby adopt 
the statements of Shared Vision and Guiding Principles attached as Exhibit B to this Agreement. 

Section 1.02 Community Benefit. 

(a) To carry out the Shared Vision and Guiding Principles, prior to the Effective 
Date Wellmont and MSHA shall have caused Newco, Inc. (“Parent Company”) to be 
formed as a Tennessee nonprofit public benefit corporation to serve as the parent entity of 
the integrated health system created by the Wellmont and MSHA Affiliation.    

(b) Parent Company will operate in accordance with the “community benefit 
standards” as they apply to Code Section 501(c)(3) hospital non-profit corporations, 
including, without limitation, the (i) acceptance of all Medicare and Medicaid patients, 
(ii) acceptance of all emergency patients without regard to ability to pay, (iii) 
maintenance of an open medical staff (subject to certain exclusive physician service 
arrangements in connection with the provision of hospital-based specialty medical 
services approved by the governing body of Parent Company from time to time), (iv) 
provision of public health programs of educational benefit to the community, and (v) 
general promotion of public health, wellness, and welfare to the community through the 
provision of health care at a reasonable cost. 

(c) Parent Company will maintain the Parties’ existing or equivalent community 
benefit and education programs and services in effect as of the Effective Time, subject to 
(i) changes approved by the Parent Company Board of Directors from time-to-time to 
reflect changing circumstances of the communities served by the Parent Company health 
system, and (ii) changes in law, policy or regulation as applicable. 

(d) Parent Company will abide by policies and provisions of charity care that 
are no less generous than the policies of the Parties in effect as of the Effective Time, 
subject to changes in law, policy or regulation as applicable.  Notwithstanding Parent 
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Company’s commitment to maintain and abide by charity care policies as generous as 
past policies, nothing herein guaranties any particular level of furnished charity care. 

Article II System Structure.   

Section 2.01 Actions and Amendments to Organize Parent Company.   

(a) Parent Company Formation and Interim Governance.  The articles of 
incorporation (the "Interim Parent Company Articles") and bylaws (the “Interim Parent 
Company Bylaws”) of Parent Company are set forth in Exhibit C-l.  The individuals 
whose names are listed as directors on Exhibit C-2 have been appointed by the Parties 
pursuant to the Parent Company Bylaws to serve as the directors of Parent Company until 
the Effective Time (the “Interim Directors”).  The individuals whose names are listed as 
officers on Exhibit C-2 have been appointed by the Interim Directors pursuant to the 
Parent Company Bylaws to serve as the officers of Parent Company until the Effective 
Time (the “Interim Officers”).  The Interim Directors and Interim Officers shall only take 
such actions as the Parties direct to complete the organization of Parent Company or to 
effect the transactions contemplated by this Agreement. 

(b) Form 1023 Application.  The Interim Directors and Interim Officers shall 
cause Parent Company to file an Application for Recognition of Exemption Under Code 
Section 501(c)(3) on Form 1023, and to take such actions and to execute, deliver and file 
such additional documents and information as may be reasonably necessary to obtain 
recognition of Parent Company as an organization exempt from taxation under the Code.  

(c)  Amended Parent Company Articles and Bylaws.  On the Effective Date, the 
Interim Directors shall cause the Parent Company Articles to be amended and restated in 
the form set forth in Exhibit C-3 (the "Amended Parent Company Articles"), and the 
Parent Company Bylaws to be amended and restated in the form set forth in Exhibit C-4 
(the "Amended Parent Company Bylaws"). 

(d) Board of Directors of Parent Company.   

(i) On the Effective Date the Parties shall cause the individuals who 
are selected pursuant to the principles described in subsection (ii) below to be 
elected the directors of Parent Company as of the Effective Time in accordance 
with the Amended Parent Company Bylaws (the “Initial Directors”).  The Initial 
Directors shall serve until the earlier of their resignation or removal or until their 
successors are duly elected and qualified in accordance with the Amended Parent 
Company Bylaws.  Simultaneously with such election, the Interim Directors shall 
submit their resignations, which shall take effect at the Effective Time. 

(ii) The directors of Parent Company shall be selected on the following 
principles. Wellmont and MSHA will each appoint six (6) members to serve on 
the Board of Directors of Parent Company.  Wellmont and MSHA will jointly 
select two (2) members of the Board of Directors of Parent Company, who shall 
not be incumbent members of the board of directors of either Wellmont or 
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MSHA.  At least two of the persons appointed by each of Wellmont and MSHA 
shall be licensed physicians who are members of the medical staff of one or more 
hospitals affiliated with Parent Company; provided, however, that at no time will 
the number of Interested Persons on the Board of Directors who have voting 
rights be more than a minority of the total number of directors who have voting 
rights, and provided further that the total number of voting Directors shall not 
exceed seventeen (17). The Executive Chairman/President of Parent Company 
will serve on the Board of Directors of Parent Company as an ex-officio voting 
member.  The initial Chief Executive Officer of Parent Company will serve on the 
Board of Directors of Parent Company as an ex-officio voting member for a term 
of two years after the Effective Time.  At the conclusion of the initial Chief 
Executive Officer’s two-year term, the Chief Executive Officer will rotate off the 
Board of Directors of the Parent Company and a replacement director shall be 
elected in accordance with the terms of the Amended Parent Company Bylaws.  
The President of East Tennessee State University will serve on the Amended 
Parent Company Board of Directors as an ex officio nonvoting member. 

(e) Parent Company Board Committees.  Subject to the rights of the Board 
pursuant to the Amended Parent Company Bylaws, the Parent Company Board of 
Directors will have the following standing committees: Executive; Finance; Audit and 
Compliance; Quality, Service and Safety; Executive Compensation; Community Benefit; 
Workforce; and Governance / Nominating.  By the Effective Date, the Parties shall 
mutually determine the individuals who shall serve as the initial members of such 
committees and the Parent Company Board shall appoint such individuals to such 
committee memberships. 

(f) Board Officers.  Effective as of the Effective Time, the Board Officers of 
Parent Company shall consist of an Executive Chairman/President, a Vice 
Chairman/Lead Independent Director, a Chief Executive Officer, a Secretary and a 
Treasurer and shall be the individuals whose names are listed on Exhibit D-1, who shall 
serve in such office until the earlier of their resignation or removal or until their 
successors are duly elected or appointed and qualified in accordance with the Amended 
Parent Company Bylaws.   

(g) Initial Management Team of Parent Company.  The initial corporate 
officers of Parent Company (the “Initial Management Team”) shall include the Executive 
Chairman/President, Chief Executive Officer, Chief Operating Officer and Chief 
Financial Officer.  On the Effective Date, the Initial Directors shall cause the individuals 
whose names and corporate offices are listed on Exhibit D-1 to be elected to such offices.  
Simultaneously with such election, the Interim Officers shall submit their resignations, 
which shall take effect at the Effective Time. 

(i) The position description for the Executive Chairman/President 
shall be substantially similar to the position description attached hereto as Exhibit 
D-2 and ensure the position is the most senior officer of Parent Company.  The 
employment contract for the Executive Chairman/President in the form and 
containing the terms approved by the Joint Board Task Force, the MSHA Board 
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and the Wellmont Board prior to the date of this Agreement will be executed by 
the Vice Chair/Lead Independent director on behalf of the Parent Company and 
by the Executive Chairman/President on the Effective Date.  The Executive 
Chairman/President shall report to the Board of Parent Company which shall be 
responsible for conducting the evaluation of the Executive Chairman/President.  
In the event of separation between the Parent Company and the Executive 
Chairman/President prior to the second anniversary of the Effective Time, the 
position shall be filled as described in the Amended Parent Company Bylaws.   

(ii) The position description for the Chief Executive Officer shall be 
substantially similar to the position description attached hereto as Exhibit D-3.    
The employment contract for the Chief Executive Officer in the form and 
containing the terms negotiated by the Executive Chairman/President and ratified 
by the Joint Board Task Force, the MSHA Board and the Wellmont Board prior to 
the date of this Agreement will be executed by the Executive Chairman/President 
on behalf of Parent Company and by the Chief Executive Officer on the Effective 
Date.  The Chief Executive Officer shall report to the Executive 
Chairman/President, who shall be responsible for conducting the evaluation of the 
Chief Executive Officer. 

(iii) The position descriptions for Chief Operating Officer and the 
Chief Financial Officer of the Parent Company, as developed by the Chief 
Executive Officer and approved by the Executive Chairman/President are 
attached hereto as Exhibit D-4.   

(iv) On or soon after the Effective Date, the Executive 
Chairman/President will submit to the Parent Company Board for its approval, a 
proposed policy for delegating Board authority to corporate officers for managing 
and conducting the business of the Parent Company.  

(h)  Governance.  The Parent Company shall be governed in accordance with 
the terms and practices set forth in the Amended Parent Company Bylaws as they are 
modified from time to time in accordance with the vote and process set forth therein. 

Section 2.02 Membership Changes and Amendments to Governing Documents of MSHA 
and Wellmont.   

(a) MSHA Membership Changes and Amendments.  On the Effective Date, 
MSHA shall cause Parent Company to become its sole member by amending and 
restating its Articles of Incorporation effective as of the Effective Time in a form 
mutually agreed upon by the Parties (the "Amended MSHA Articles") and filing the 
Amended MSHA Articles with the Tennessee Secretary of State.  On the Effective Date, 
MSHA shall cause its Bylaws to be amended and restated in a form mutually agreed upon 
by the Parties (the "Amended MSHA Bylaws") effective as of the Effective Time. 

(b) Wellmont Membership Changes and Amendments.  On the Effective Date, 
Wellmont shall cause Parent Company to become its sole member by amending and 
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restating its Articles of Incorporation effective as of the Effective Time in a form 
mutually agreed upon by the Parties (the "Amended Wellmont Articles") and filing the 
Amended Wellmont Articles with the Tennessee Secretary of State.  On the Effective 
Date, Wellmont shall cause its Bylaws to be amended and restated in a form mutually 
agreed upon by the Parties effective as of the Effective Time (the "Amended Wellmont 
Bylaws"). 

(c) MSHA and Wellmont Boards of Directors.  On the Effective Date, the 
individuals selected by the Parties to be the initial directors of the Parent Company shall 
also be elected the directors of MSHA and Wellmont as of the Effective Time. 

(d) Affiliate Membership Changes and Amendments.  Prior to the Effective 
Date, the Parties will agree upon the modifications and amendments necessary to 
conform the Articles of Organization, Charters, Bylaws and Operating Agreements of all 
the Wellmont Subsidiaries and all the MSHA Subsidiaries to establish an initial equal 
role for Wellmont and MSHA in governance of each of them during the Integration 
Period and to make such other changes as the Parties agree are necessary or appropriate 
to establish and maintain the direct or indirect authority of the Newco Board of Directors 
over all such Subsidiaries. 

Section 2.03 Effective Time.  The Affiliation shall be effective as of the day and hour 
specified in Section 5.01 of this Agreement (the "Effective Time"). 

Section 2.04 Debts and Liabilities.  At the Effective Time subject to the approval of the 
Parent Company Board of Directors, Parent Company shall guarantee such tax exempt and 
taxable bond indebtedness of Wellmont and MSHA as is necessary to result in an increase in the 
credit rating assigned by the three principal credit rating agencies to the aggregate outstanding 
bond indebtedness of all entities within the integrated healthcare system overseen by the Parent 
Company. 

Section 2.05 Name of the Integrated Health System.  Prior to the Effective Date, the 
Parties shall agree upon the name of the integrated health system created by the Wellmont and 
MSHA Affiliation, which name shall be reflected in the Charter and Bylaws of Parent Company 
that will become effective at the Effective Time. 

Section 2.06 Indemnification, Exculpation and Insurance.  

(a) The Amended Parent Company Bylaws, Amended MSHA Bylaws and 
Amended Wellmont Bylaws shall include the fullest indemnification and exculpation of 
the current and former directors, officers, and board committee members of each 
organization or who served at the request of any of them as a director or officer of 
another Person (the “Indemnified Parties”) that is allowable under Tennessee law both 
with respect to service prior to the Effective Time and with respect to service following 
the Effective Time. Such Bylaws shall also provide for advancement of the costs of 
defense upon a finding by the Parent Company Board of Directors that the individual 
seeking advancement of such costs met the standard of conduct for indemnification and 
upon the individual providing a written undertaking to repay the advanced amounts in the 
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event that the Parent Company Board of Directors ultimately determines that the 
individual was not entitled to indemnification under applicable Tennessee law. 

(b) For a period of six years from and after the Effective Time, Parent Company 
shall either cause to be maintained in effect the current policies of directors' and officers' 
liability insurance and fiduciary liability insurance maintained by MSHA and Wellmont 
or provide substitute policies for the Company and its current and former directors and 
officers who are currently covered by the directors' and officers' and fiduciary liability 
insurance coverage currently maintained by the Company in either case, of not less than 
the existing coverage and having other terms not less favorable to the insured persons 
than the directors' and officers' liability insurance and fiduciary liability insurance 
coverage currently maintained by MSHA and Wellmont with respect to claims arising 
from facts or events that occurred on or before the Effective Time (with insurance 
carriers having at least an "A" rating by A.M. Best with respect to directors' and officers' 
liability insurance and fiduciary liability insurance), except that in no event shall Parent 
Company be required to pay with respect to such insurance policies in respect of any one 
policy year more than 250% of the aggregate annual premium most recently collectively 
paid by MSHA and Wellmont prior to the date of this Agreement (the "Maximum 
Amount"), and if Parent Company is unable to obtain the insurance required by this 
Section 2.06(b) it shall obtain as much comparable insurance as possible for the years 
within such six-year period for an annual premium equal to the Maximum Amount, in 
respect of each policy year within such period. In lieu of such insurance, prior to the 
Effective Date Parent Company may, at its option, purchase a "tail" directors' and 
officers' liability insurance policy and fiduciary liability insurance policy for the MSHA, 
Wellmont and their current and former directors and officers who are currently covered 
by the directors' and officers' and fiduciary liability insurance coverage currently 
maintained by MSHA and Wellmont, such tail to provide coverage in an amount not less 
than the existing coverage and to have other terms not less favorable to the insured 
persons than the directors' and officers' liability insurance and fiduciary liability 
insurance coverage currently maintained by MSHA and Wellmont with respect to claims 
arising from facts or events that occurred on or before the Effective Time; provided that 
in no event shall the cost of any such tail policy in respect of any one policy year exceed 
the Maximum Amount. In the event Parent Company purchases such tail coverage, 
Parent Company shall cease to have any obligations under the first sentence of this 
Section 2.06(b). Parent Company shall maintain such policies in full force and effect, and 
continue to honor the obligations thereunder. 

(c) In the event that Parent Company, MSHA or Wellmont or any of their 
successors or assigns (i) consolidates with or merges into any other Person and is not the 
continuing or surviving corporation or entity of such consolidation or merger or (ii) 
transfers or conveys all or substantially all of its properties and assets to any Person, then, 
and in each such case, Parent Company, MSHA or Wellmont, as applicable,  shall cause 
proper provision to be made so that the successors and assigns of Parent Company, 
MSHA or Wellmont, as applicable, assume the obligations set forth in this Section 2.06. 



EXECUTION COPY 
 
 

8 
 
 

(d) For a period of six years from and after the Effective Time, each of Parent 
Company, MSHA and Wellmont shall maintain in effect the provisions in its articles of 
incorporation and bylaws to the extent they provide for indemnification, advancement 
and reimbursement of expenses and exculpation of each Indemnified Party as applicable, 
with respect to facts or circumstances occurring at or prior to the Effective Time, on the 
same basis as set forth in its articles of incorporation and bylaws in effect as of the 
Effective Time, which provisions shall not be amended during such time except as 
required by applicable law or except to make changes permitted by applicable law that 
would enlarge the scope of the Indemnified Parties' indemnification rights thereunder. 

(e) The provisions of this Section 2.06 shall survive the consummation of the 
transactions contemplated by this Agreement, (ii) are intended to be for the benefit of, 
and will be enforceable by, each of the Indemnified Parties, his or her heirs and his or her 
representatives, and (iii) are in addition to, and not in substitution for, any other rights to 
indemnification or contribution that any such Person may have by contract or otherwise. 

Article III Representations and Warranties of Wellmont.   

Subject to the limitations and qualifications set forth in this Agreement, Wellmont 
represents and warrants to MSHA the matters set forth below.  Statements by Wellmont with 
respect to the Wellmont Subsidiaries (as defined in Section 3.03) refer to all of its subsidiaries. 

Section 3.01 Effect of Agreement.  Assuming the due execution and delivery of this 
Agreement by MSHA, this Agreement is a legal, valid, and binding obligation of Wellmont and 
is enforceable against it in accordance with its terms, except as enforceability may be restricted, 
limited or delayed by applicable bankruptcy or other laws affecting creditors’ rights generally 
and except as enforceability may be subject to general principles of equity.  Except as set forth in 
a confidential memorandum delivered by Wellmont legal counsel to MSHA legal counsel prior 
to the date of this Agreement (the "Wellmont Counsel Memorandum"), the execution, delivery 
and performance of this Agreement by Wellmont are within its corporate powers.  Except as set 
forth in the Wellmont Counsel Memorandum, or otherwise expressly provided in this 
Agreement, the execution, delivery, and performance of this Agreement by Wellmont and the 
consummation of the transactions contemplated hereby by Wellmont will not: (i) require the 
consent, approval, or authorization of any person, corporation, partnership, joint venture, or other 
business association or public authority; (ii) violate any provisions of law applicable to 
Wellmont or to any of the Wellmont Subsidiaries now or immediately prior to the Effective 
Date; (iii) with or without the giving of notice or the passage of time, or both, conflict with or 
result in a breach or termination of any provision of, or constitute a material default under, or 
result in the creation of any lien, charge, or encumbrance upon any of the properties or assets of 
Wellmont or any of the Wellmont Subsidiaries pursuant to, any corporate charter, bylaw, 
indenture, note, bond, pledge, mortgage, deed of trust, lease, license, contract, agreement, 
commitment, or other instrument or obligation, or any order, judgment, award, decree, statute, 
ordinance, or regulation, to which Wellmont or any of the Wellmont Subsidiaries is a party or by 
which Wellmont or any of the Wellmont Subsidiaries or any of their respective material assets or 
properties may be bound; or (iv) result in the acceleration of any indebtedness of Wellmont or 
any of the Wellmont Subsidiaries or increase the rate of interest payable by Wellmont or by any 
of the Wellmont Subsidiaries with respect to any indebtedness. 
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Section 3.02 Organization; Power; Good Standing.  Wellmont is a nonprofit corporation 
duly organized and validly existing under the laws of the State of Tennessee and has all requisite 
corporate power and authority to own, lease, and operate its properties, to carry on its business as 
now being conducted, and to enter into this Agreement and perform its obligations hereunder.  
True and correct copies of the Articles of Incorporation and Bylaws or Articles of Organization 
and Operating Agreements, as applicable, of each of Wellmont and the Wellmont Subsidiaries 
have been provided to MSHA. Neither the character of the properties owned or leased by 
Wellmont nor the nature of the business conducted by Wellmont requires the licensing or 
qualification of Wellmont as a corporation in any jurisdiction other than the State of Tennessee 
and the Commonwealth of Virginia. 

Section 3.03 Wellmont Subsidiaries.  Other than as disclosed in the Wellmont Counsel 
Memorandum, Wellmont does not directly or indirectly own any interest in any other 
corporation, partnership, joint venture, or other business association or entity, foreign or 
domestic.  Such corporations, partnerships, joint ventures, or other business entities set forth in 
the Wellmont Counsel Memorandum of which it owns, directly or indirectly, more than fifty 
percent (50%) of the outstanding membership interests, shares of capital stock, or other equity 
interests (including partnership interests) are referred to herein each as a "Wellmont Subsidiary" 
or collectively as the "Wellmont Subsidiaries."  Set forth in the Wellmont Counsel Memorandum 
is an indication of the interest owned by Wellmont in each corporation, partnership, joint 
venture, or other business association or entity in which Wellmont owns any of the outstanding 
membership interests, shares of capital stock, or other equity interests (including partnership 
interests).  With respect to the Wellmont Subsidiaries, Wellmont represents and warrants the 
following: 

(a) Each Wellmont Subsidiary that is a corporation is a corporation duly 
organized, validly existing, and in good standing under the laws of the jurisdiction of its 
incorporation.  Each Wellmont Subsidiary that is a limited liability company is duly 
formed and validly existing under the laws of its jurisdiction of formation. 

(b) Each Wellmont Subsidiary has the corporate power, or power under the 
Tennessee Limited Liability Company Act, the Virginia Limited Liability Company Act, 
or the Companies Law of the Cayman Islands, as the case may be, and its internal 
governing documents, as applicable, and authority to own, lease, and operate its 
properties and to carry on its business as presently conducted or presently proposed to be 
conducted. 

(c) Each Wellmont Subsidiary is duly qualified to do business as a foreign 
corporation or limited liability company, as the case may be, and is in good standing, in 
each jurisdiction where the character of its properties owned or held under lease or the 
nature of its activities makes such qualification necessary. 

(d) All of the outstanding shares of capital stock or other equity interests of the 
Wellmont Subsidiaries that are for-profit entities and all membership interests in non-
profit entities are, in each case, validly issued, fully paid, and non-assessable. 
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(e) All of the outstanding shares of capital stock of, or other ownership or 
membership interests in, each of the Wellmont Subsidiaries owned by Wellmont or by 
any of the Wellmont Subsidiaries are so owned free and clear of any liens, claims, 
charges, or encumbrances.  There are no outstanding options, warrants, subscriptions, 
calls, rights, convertible securities, or other agreements or commitments obligating 
Wellmont or any of the Wellmont Subsidiaries to issue, transfer, or sell any securities of 
any Wellmont Subsidiary. 

(f) There are no voting trusts, standstill, shareholder, partnership, operating, or 
other agreements or understandings to which Wellmont or a Wellmont Subsidiary is a 
party or is bound with respect to the voting of the capital stock or other ownership 
interest in any Wellmont Subsidiary. 

Section 3.04 Financial Statements.  Wellmont has delivered to MSHA, or will deliver to 
MSHA within five (5) days of becoming available, copies of (i) its audited consolidated financial 
statements for the years ended June 30, 2013 and June 30, 2014 and for each year thereafter 
through the Effective Date, as presented by the auditors regularly retained by Wellmont, together 
with any management letters issued by the auditors in connection with the foregoing and a 
written copy of all material presented to the Audit Committee of the Wellmont Board, and (ii) its 
unaudited interim consolidated financial reports for the year ended June 30, 2015 and for the for 
the two months ended August 31, 2015 and each month thereafter through the Effective Date.  
Such financial statements, together with the notes thereto, and such interim unaudited 
consolidated financial reports  (collectively, the "Financial Statements"), are in accordance with 
the books and records of Wellmont; and except as otherwise set forth in the Wellmont Counsel 
Memorandum, fairly present in all material respects the financial position of Wellmont and the 
results of operations and cash flows for the years then ended or other periods indicated in 
conformity with generally accepted accounting principles ("GAAP") applied on a consistent 
basis throughout such periods, except to the extent that the interim unaudited consolidated 
financial reports contain no notes and are subject to year-end audit adjustments that are not, 
individually or in the aggregate, material and, except as noted in such statements, consistent with 
prior periods.  The most recent balance sheet of Wellmont included in its Financial Statements is 
referred to herein as its "Balance Sheet."  The "Balance Sheet Date" shall mean June 30, 2015. 

Section 3.05 Absence of Undisclosed Liabilities.  Other than with respect to matters 
addressed in Section 3.17, representations concerning which are contained only in Section 3.17, 
except as expressly disclosed or reserved against on the Balance Sheet or as specifically set forth 
in the Wellmont Counsel Memorandum, neither Wellmont nor any of the Wellmont Subsidiaries 
had, as of the Balance Sheet Date, any debts, liabilities, or obligations of any nature, whether 
accrued, absolute, contingent, or otherwise, and whether due or to become due, including, but not 
limited to, guarantees, liabilities, or obligations on account of Taxes (as defined in Section 3.08 
below), other governmental charges, duties, penalties, interest, fines, or obligations to refund, 
required in accordance with GAAP to be disclosed on the Balance Sheet. 

Section 3.06 Absence of Certain Changes.  Except as set forth in the Wellmont Counsel 
Memorandum, as disclosed to MSHA prior to the date hereof through the process established in 
Section 5.04 for sharing Competitive Sensitive Information (the “Black Box Process”), or as 
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permitted by this Agreement, since the Balance Sheet Date, Wellmont has suffered no Material 
Adverse Effect. 

Section 3.07 Contracts.  The Wellmont Counsel Memorandum contains a list of all 
contracts, agreements, commitments, and arrangements to which Wellmont or any of the 
Wellmont Subsidiaries are a party or by which any of their assets are bound or affected that: (i) 
involve the expenditure by Wellmont or any of the Wellmont Subsidiaries thereto of more than 
$250,000 on an annual basis; or (ii) to the Knowledge of Wellmont, are with, or relate to, any 
physician; or (iii) to the Knowledge of Wellmont, are with, or relate to, any Disqualified Person 
within the meaning of Section 4958(f) of the Internal Revenue Code of 1986, as amended (the 
"Code")(each a “Wellmont Material Contract”).  "Knowledge of Wellmont" when used in this 
Agreement means the actual knowledge of the Chief Executive Officer, Chief Operating Officer, 
Chief Financial Officer,  or the General Counsel of Wellmont.  For avoidance of doubt, the term 
Disqualified Person shall include persons (including any physicians or their family members) 
who are or were, at any time during the five-year period ending on the Effective Date: (a) voting 
members of the subject organization’s governing body; (b) presidents, chief executive officers, 
chief operating officers, and other persons with ultimate responsibility for implementing the 
decisions of the governing body or for supervising the management, administration, or operation 
of the organization, regardless of title; (c) treasurers and chief financial officers and other 
persons with ultimate responsibility for managing the finances of the organization, regardless of 
title; (d) in a position to exercise substantial influence over the subject organization’s affairs, 
including (i) persons who have or share authority to control or determine a substantial portion of 
the organization’s capital expenditures, operating budget, or compensation for employees, (ii) 
persons who manage a discrete segment or activity of the organization that represents a 
substantial portion of the activities, assets, income, or expenses of the organization, as compared 
to the organization as a whole, (iii) persons who are substantial contributors to the organization 
(within the meaning of Code Section 507(d)(2)(A)), taking into account only contributions 
received by the organization during its current taxable year and the four preceding taxable years; 
and (iv) persons whose compensation is primarily based on revenues derived from activities of 
the organization, or of a particular department or function of the organization, that the person 
controls; (e) family members of persons meeting a definition in (a)-(d) above (for this purpose, 
"family members" are limited to the following: spouse, brothers or sisters (by whole or half-
blood), spouses of brothers or sisters (by whole or half-blood), ancestors, children, 
grandchildren, great grandchildren, and spouses of children, grandchildren, and great 
grandchildren); and (f)(i) a corporation in which persons described in (a)-(e) own more than 35 
percent of the combined voting power; (ii) a partnership in which persons described in (a)-(e) 
own more than 35 percent of the profits interests; or (iii) a trust or estate in which persons 
described in (a)-(e) own more than 35 percent of the beneficial interests.  Other than as set forth 
in the Wellmont Counsel Memorandum, neither Wellmont nor any of the Wellmont Subsidiaries 
has entered into any Wellmont Material Contract.  All Wellmont Material Contracts are valid 
and enforceable in accordance with their terms, except as such enforceability may be limited by 
bankruptcy, insolvency, receivership, and other laws affecting creditors’ rights generally and 
general principles of equity.  Wellmont and the Wellmont Subsidiaries and, to the Knowledge of 
Wellmont, all other parties to each of the foregoing arrangements, have performed in all material 
respects their respective obligations to date required to be performed under each Wellmont 
Material Contract.  Except as disclosed in the Wellmont Counsel Memorandum, neither 
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Wellmont nor any of the Wellmont Subsidiaries nor, to the Knowledge of Wellmont, any other 
party, is in default or in arrears in any material respect under the terms of any of the foregoing 
arrangements, and no condition exists or event has occurred that, with the giving of notice or the 
lapse of time or both, would constitute a material default under any of them.  Except as noted to 
the contrary in the Wellmont Counsel Memorandum, none of the rights of Wellmont or any of 
the Wellmont Subsidiaries under any of such agreements is subject to termination or 
modification as the result of the transactions contemplated by this Agreement.  Correct and 
complete copies of all written contracts referenced in the Wellmont Counsel Memorandum and 
true and complete summaries of any oral contracts or other arrangements therein referenced have 
been made available to MSHA. 

Section 3.08 Tax Matters.  For purposes of this Section: 

(a) "Tax" or "Taxes" means any federal, state, or local income (including 
unrelated business income), gross receipts, license, payroll, employment, excise, 
severance, stamp, occupation, premium, environmental (including taxes under Code 
Section 59A), capital stock, franchise, profits, withholding, social security (or similar), 
unemployment, disability, real property, personal property, sales, use, transfer, 
registration, estimated, or other tax of any kind whatsoever, including any interest, 
penalty, or addition thereto, whether disputed or not. 

(b) "Tax Return" means any return, declaration, report, claim for refund, or 
information return or statement relating to Taxes, including any schedule or attachment 
thereto, and including any amendment thereof. 

(c) Wellmont and the Wellmont Subsidiaries will have timely filed all federal 
income tax returns and all other material Tax Returns that they are required to file on or 
before the Effective Date.  All such Tax Returns are correct and complete in all material 
respects.  All material Taxes due and owing by Wellmont and the Wellmont Subsidiaries 
have been paid or reserved against in such party’s Financial Statements.  Neither 
Wellmont nor the Wellmont Subsidiaries currently are the beneficiary of any extension of 
time within which to file any Tax Return except as set forth in the Wellmont Counsel 
Memorandum.  No written claim has been made within the last 3 years by an authority in 
a jurisdiction where Wellmont or the Wellmont Subsidiaries do not file Tax Returns that 
they are or may be subject to taxation by that jurisdiction. 

(d) Wellmont and the Wellmont Subsidiaries have withheld and paid all Taxes 
required to have been withheld and paid in connection with amounts paid or owing to any 
employee, independent contractor, creditor, stockholder, or other third party. 

(e) There is no material dispute or claim concerning any Tax liability of 
Wellmont or any entity listed in Schedule 3.03 of the Wellmont Counsel Memorandum 
either: (i) claimed or raised by any governmental authority in writing and brought to the 
attention of any of the directors, officers, or employees responsible for Tax matters of 
Wellmont and the Wellmont Subsidiaries; or (ii) as to which any of the directors, officers, 
or employees responsible for Tax matters of Wellmont and the Wellmont Subsidiaries 
has knowledge based upon personal contact with any agent of such governmental 
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authority.  Except as disclosed in the Wellmont Counsel Memorandum, neither Wellmont 
nor any of the Wellmont Subsidiaries is the subject of an audit or examination by any 
governmental authority with respect to its potential liability for Taxes. 

(f) Neither Wellmont nor the Wellmont Subsidiaries has waived any statute of 
limitations in respect of Taxes or agreed to any extension of time with respect to a Tax 
assessment or deficiency. 

(g) Other than as disclosed in the Wellmont Counsel Memorandum, Wellmont 
and each of the Wellmont Subsidiaries is not a party to and have no continuing 
obligations under any Tax allocation or sharing agreement.  Wellmont and each of the 
Wellmont Subsidiaries: (i) have not been members of an affiliated group (within the 
meaning of Code § 1504(a)) filing a consolidated federal income Tax Return, and (ii) 
have no liability for the Taxes of any entity or unincorporated organization (other than 
Wellmont and the Wellmont Subsidiaries) under Treasury Regulation § 1.1502-6 (or any 
similar provision of state, local, or foreign law), as a transferee or successor, by contract 
or otherwise. 

(h) The unpaid Taxes of Wellmont and the Wellmont Subsidiaries: (i) did not, 
as of the Balance Sheet Date, exceed by any material amount the reserve for Tax liability 
(excluding any reserve for deferred Taxes established to reflect timing differences 
between book and Tax income) set forth on the face of the Balance Sheet as of the 
Balance Sheet Date (rather than in any notes thereto), and (ii) will not exceed by any 
material amount that reserve as adjusted for the passage of time through the Effective 
Date in accordance with the past custom and practice of Wellmont and the Wellmont 
Subsidiaries in filing its Tax Returns. 

(i) Wellmont and the Wellmont Subsidiaries that claim to be tax-exempt under 
Code Section 501(c)(3) (for purposes of this Section 3.08.(i) only, the "Tax-Exempt 
Wellmont Subsidiaries") have, by reason of letters from the Internal Revenue Service, 
been determined by the Internal Revenue Service to be exempt from federal income 
taxation under Code Section 501(c)(3) and not to be private foundations under Code 
Section 509(a).  Wellmont has no Knowledge of any facts or circumstances which would 
cause the Internal Revenue Service to revoke such determinations or to conclude that 
Wellmont or the Tax Exempt Wellmont Subsidiaries are "private foundations" as defined 
in Code Section 509(a).  Wellmont has no Knowledge of any facts or circumstances 
indicating that any part of the net earnings of Wellmont or the Tax Exempt Wellmont 
Subsidiaries inures to the benefit of any private member or individual, within the 
meaning of Code Section 501(c)(3).  Neither Wellmont nor the Tax-Exempt Wellmont 
Subsidiaries has taken or permitted any action that would subject Wellmont or any Tax-
Exempt Wellmont Subsidiary to penalty excise taxes (also known as "Intermediate 
Sanctions") under the Taxpayer Bill of Rights 2 (Pub. L. No.  104-168, 110 Stat. 1452). 

Section 3.09 Title to Properties.  Except as set forth in the Wellmont Counsel 
Memorandum, Wellmont and the Wellmont Subsidiaries have good and marketable title to, or a 
valid leasehold interest in, all their real and personal property and other assets, tangible and 
intangible, subject to no security interest, pledge, lien, encumbrance, claim, charge, or other 
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restrictions other than; (a) those incurred in the ordinary course of Wellmont’s business, 
including those related to debt obligations of Wellmont reflected in the Financial Statements, and 
(b) "Permitted Liens."  For the purposes of this Agreement, "Permitted Liens" shall mean: (i) 
easements that do not materially adversely affect the full use and enjoyment of the Owned Real 
Property (as defined in Section 3.13 below) or Leased Real Property (as defined in Section 3.13 
below) for the purposes for which it is currently used or materially detract from its value; (ii) 
imperfections of title and encumbrances, if any, individually or in the aggregate, which are not 
material, do not materially detract from the marketability or value of the properties subject 
thereto, and do not materially impair the operations of the owner thereto; (iii) liens for taxes not 
yet due and payable; and (iv) liens incurred in the ordinary course of business in connection with 
governmental insurance or benefits or to secure performance of leases and contracts (other than 
for borrowed money) which liens do not, individually or in the aggregate, materially and 
adversely affect the full use and enjoyment of the properties to which they are attached. 

Section 3.10 Litigation.  The Wellmont Counsel Memorandum contains a true and correct 
listing of all material litigation, administrative, arbitration, and other proceedings in which 
Wellmont or any of the Wellmont Subsidiaries is currently involved, and all court decrees or 
administrative orders to which Wellmont or any of the Wellmont Subsidiaries is subject.  Other 
than as shown in the Wellmont Counsel Memorandum  or disclosed to MSHA prior to the date 
hereof through the Black Box Process, there is no claim, action, suit, proceeding (legal, 
administrative, or otherwise), investigation, or inquiry (by an administrative agency, 
governmental body, or otherwise) pending as to which Wellmont has been served process or 
otherwise notified or, to the Knowledge of Wellmont, threatened in writing by or against, 
Wellmont or any of the Wellmont Subsidiaries, their properties or assets, or the transactions 
contemplated hereby, at law or in equity, or before or by any federal, state, municipal, or other 
governmental department, commission, board, agency, instrumentality, or authority, domestic or 
foreign, the result of which could reasonably be expected to have a Material Adverse Effect. 

Section 3.11 Compliance with Law.  Other than with respect to matters addressed in 
Section 3.17, representations concerning which are contained only in Section 3.17, and except as 
set forth in the Wellmont Counsel Memorandum or disclosed to MSHA prior to the date hereof 
through the Black Box Process, Wellmont and the Wellmont Subsidiaries are in compliance in 
all material respects with all applicable laws, rules, regulations, and licensing requirements of all 
federal, state, local, and foreign authorities. 

Section 3.12 Permits and Licenses.  Wellmont and the Wellmont Subsidiaries maintain in 
full force and effect all permits, licenses, orders, and approvals necessary for them to carry on 
their respective businesses as presently conducted other than such permits, licenses, orders, and 
approvals the absence of which, individually or in the aggregate, has not had and would not 
reasonably be expected to have a Material Adverse Effect.  All fees and charges incident to such 
permits, licenses, orders, and approvals have been fully paid and are current, and no suspension 
or cancellation of any such permit, license, order, or approval has been threatened or could result 
by reason of the transactions contemplated by this Agreement.  Neither Wellmont nor any of the 
Wellmont Subsidiaries have received any notice from any Governmental Entity that any 
Wellmont Facilities are not in substantial compliance with all of the terms, conditions, and 
provisions of such permits, consents, approvals, or licenses.  Wellmont heretofore has made 
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available to MSHA correct and complete copies of all such permits, consents, orders, approvals, 
and licenses.  A list of all permits, licenses, orders, and approvals held by Wellmont and the 
Wellmont Subsidiaries is set forth in the Wellmont Counsel Memorandum. 

Section 3.13 Real Property.   

(a) Owned.  With respect to all real property reflected on the respective balance 
sheets of Wellmont and the Wellmont Subsidiaries (collectively, the "Owned Real 
Property"), except as set forth in the Wellmont Counsel Memorandum, (i) neither 
Wellmont nor any Wellmont Subsidiary has agreed, orally or in writing, or is otherwise 
obligated, to sell, lease, encumber, or otherwise dispose of any of the Owned Real 
Property; and (ii) other than tenant leases entered into in the ordinary course of 
operations, no person or entity has any leasehold interest in, and no person or entity 
(other than Wellmont or a Wellmont Subsidiary) has any right to use, operate, or occupy 
any of the Owned Real Property.   

(b) Leased.  With respect to all real property leased by Wellmont or the 
Wellmont Subsidiaries which (i) involve the expenditure by Wellmont or any of the 
Wellmont Subsidiaries of more than $250,000 on an annual basis or (ii) to the 
Knowledge of Wellmont, are with, or relate to, any physician (collectively, the "Leased 
Real Property") and all leases relating thereto (collectively, the "Real Property Leases"), 
Wellmont represents and warrants that except as set forth in Wellmont Counsel 
Memorandum, (i) each Real Property Lease is valid, binding, and enforceable in 
accordance with its terms and is in full force and effect, and there are no offsets or 
defenses by either landlord or tenant thereunder; (ii) there are no existing breaches of or 
defaults under, and no events or circumstances have occurred which, with or without 
notice or lapse of time, or both, would constitute a breach of or a default under, any of the 
Real Property Leases; and (iii) consummation of the Affiliation will not constitute or 
result in a breach or default under any Real Property Lease.  A list of all Real Property 
Leases of Wellmont and the Wellmont Subsidiaries is set forth in the Wellmont Counsel 
Memorandum. 

(c) Improvements.  The Owned Real Property and the Leased Real Property are 
zoned for the various purposes for which the buildings and other improvements located 
thereon (the "Improvements") are presently being used, except in the case of permitted 
nonconforming uses.  All of the Improvements and all uses thereof are in material 
compliance with all applicable zoning and land use laws, ordinances, and regulations.  No 
part of any of the Improvements encroach on any real property not included in the Owned 
Real Property or the Leased Real Property in such a way that the remediation of the 
encroachment would prevent Wellmont’s continued use of the Improvements to such an 
extent as to materially affect such Party’s operations. 

Section 3.14 Environmental Protection.  Except as set forth in the Wellmont Counsel 
Memorandum, and to the Knowledge of Wellmont: 

(a) Wellmont and the Wellmont Subsidiaries are in compliance in all material 
respects with federal, state, and local environmental laws and regulations that are 
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applicable to Wellmont and the Wellmont Subsidiaries and to their respective business 
operations. 

(b) No substances that are defined and regulated by applicable environmental 
laws and regulations as toxic substances, hazardous wastes, hazardous materials, or 
hazardous substances (including, without limitation, asbestos, and petroleum and its 
constituents) (collectively, "Hazardous Substances") have been stored, disposed of, or 
released in or on the Owned Real Property, the Leased Real Property, the Improvements, 
or other assets of Wellmont or the Wellmont Subsidiaries in any manner, locations, or 
amounts that are outside of the ordinary course of business for Wellmont and the 
Wellmont Subsidiaries, or that violate applicable environmental laws and regulations, or 
that create material response duties or material cleanup liability for Wellmont or any of 
the Wellmont Subsidiaries. 

(c) Wellmont and the Wellmont Subsidiaries have received no written notices 
regarding any potential claims, costs, or liabilities being asserted or to be asserted against 
Wellmont or the Wellmont Subsidiaries arising from or related to the off-site transport or 
disposal of Hazardous Substances from the owned Real Property or the Lease Real 
Property. 

Section 3.15 Insurance.  Other than as set forth in the Wellmont Counsel Memorandum, 
Wellmont and the Wellmont Subsidiaries maintain in force valid, binding, and enforceable 
insurance policies providing adequate coverage for all risks normally insured against by others in 
the businesses of Wellmont and the Wellmont Subsidiaries.  All premiums due thereon have 
been paid and will be paid through the Effective Date.  Neither Wellmont nor any of the 
Wellmont Subsidiaries has been refused any insurance by any insurance carrier during the past 
two years.  All insurance policies maintained by Wellmont and by the Wellmont Subsidiaries are 
described in the Wellmont Counsel Memorandum. 

Section 3.16 Employees; Benefit Plans.   

(a) Except as set forth in the Wellmont Counsel Memorandum, there are no 
Plans, as defined below, contributed to, maintained, or sponsored by Wellmont or any of 
the Wellmont Subsidiaries, to which Wellmont or any Wellmont Subsidiary is obligated 
to contribute or with respect to which it has any current or future obligation or liability, 
including all Plans contributed to, maintained, or sponsored in the past six years by any 
current or former member of the controlled group of companies, within the meaning of 
Sections 414(b), 414(c), 414(m), and 414(o) of the Code, of which Wellmont or any of 
the Wellmont Subsidiaries is a member.  For the purposes of this Agreement, the term 
"Plans" shall mean: (i) employee benefit plans as defined in Section 3(3) of the Employee 
Retirement Income Security Act of 1974, as amended ("ERISA"), whether or not funded 
and whether or not terminated; (ii) employment agreements (exclusive of physician 
contracts); and (iii) personnel policies or fringe benefit plans, policies, programs, and 
arrangements, whether or not subject to ERISA, whether or not funded, whether written 
or unwritten, and whether or not terminated, including without limitation, stock bonus, 
deferred compensation, pension, severance, bonus, vacation, sabbatical, travel, incentive, 
and health, disability, and welfare plans. 
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(b) Except as set forth in the Wellmont Counsel Memorandum, none of the 
Plans obligates Wellmont or any of the Wellmont Subsidiaries to pay separation, 
severance, termination, or similar-type benefits solely as a result of any transaction 
contemplated by this Agreement or solely as a result of a "change in control," as such 
term is used in Section 280G of the Code and the regulations promulgated thereunder. 

(c) Except as set forth in the Wellmont Counsel Memorandum, each Plan and 
all related trusts, insurance contracts, and funds have been maintained, funded, and 
administered in compliance with all applicable laws and regulations, including but not 
limited to ERISA and the Code.  Each Plan that is intended to be a qualified retirement 
plan and its related trust, if any, are qualified under Code Section 401(a) and Code 
Section 501(a) and have been determined by the Internal Revenue Service to qualify, and 
nothing has occurred since the latest determination of their qualified status by the Internal 
Revenue Service to cause the loss of such qualification.  In addition to the foregoing, 
each Plan that is intended to be a tax-deferred annuity plan within the meaning of Code 
Section 403(b), has been administered in accordance with the provisions of that Section.  
Except as set forth the Wellmont Counsel Memorandum, no Plan that is qualified under 
Code Section 401(a) has ever been merged with or accepted transfers from another Plan 
under Code Section 414(1). 

(d) Wellmont has provided to MSHA the latest actuarial valuation report for 
each Plan that is a defined benefit pension plan and the most recent information on 
contributions and the fair market value of the assets for each Plan.  All financial and 
employee census data, and all other information provided by Wellmont to the actuaries 
for each such Plan in order to prepare the latest actuarial report for each such Plan was 
true, correct and complete in all material respects.  With respect to each Plan that is 
subject to the funding requirements of Section 412 of the Code and Section 302 of 
ERISA, all contributions required to have been made for all periods ending prior to or as 
of the Effective Date (including periods from the first day of the then-current plan year to 
the Effective Date) have been made, and no accumulated funding deficiency (as defined 
in Code Section 412(a)) has been incurred, without regard to any waiver granted under 
Code Section 412.  With respect to each other Plan, all required payments, premiums, 
contributions, reimbursements, or adequate accruals for all periods ending prior to or as 
of the Effective Date have been made within the time due.  Except as set forth in the 
Wellmont Counsel Memorandum, no Plan which is a qualified retirement plan within the 
meaning of Section 401(a) of the Code ("Qualified Plan") has any material unfunded 
liabilities. 

(e) There have been no prohibited transactions with respect to any Plan which 
could result in liability to the Representing Party, any of the Wellmont Subsidiaries, or 
any of their respective employees that, individually or in the aggregate, could have a 
Material Adverse Effect.  There has been no breach of fiduciary duty (including 
violations under Part 4 of Title I of ERISA) with respect to any Plan which could result in 
liability to the Representing Party, any of the Wellmont Subsidiaries, or any of their 
respective employees that, individually or in the aggregate, could have a Material 
Adverse Effect.  No action, suit, proceeding, hearing, or investigation relating to any Plan 
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(other than routine claims for benefits) is pending or has been threatened, and neither 
Wellmont nor any of the Wellmont Subsidiaries, nor any of their respective employees, 
has knowledge of any fact that would reasonably be expected to form the basis for such 
action, suit, proceeding, hearing, or investigation.  Except as set forth in the Wellmont 
Counsel Memorandum, no matters are currently pending with respect to any Plan under 
the Employee Plans Compliance Resolution System maintained by the Internal Revenue 
Service or any similar program maintained by any other government authority. 

(f) Except as disclosed in the Wellmont Counsel Memorandum, neither 
Wellmont nor any of the Wellmont Subsidiaries has ever sponsored, maintained, 
contributed to, had any obligation to contribute to, or had any other liability under or with 
respect to any employee pension benefit plan covered by Title IV of ERISA, Section 302 
of ERISA, or Section 412 of the Code.  Neither Wellmont nor any of the Wellmont 
Subsidiaries has ever had any obligation to contribute to, participated in, or been subject 
to any liability under or with respect to any "multiemployer plan" as defined in Section 
3(37) of ERISA or any "multiple employer welfare arrangement" as defined in Section 
3(40)(A) of ERISA. 

(g) Except as disclosed in the Wellmont Counsel Memorandum, neither 
Wellmont nor any of the Wellmont Subsidiaries has ever sponsored, maintained, 
administered, contributed to, had any obligation to contribute to, or had any other liability 
under or with respect to any policy, practice, agreement, or Plan which provides health, 
life, or other coverage for former directors, officers, or employees (or any spouse or 
former spouse or other dependent thereof), other than benefits required by COBRA or 
comparable state-mandated health plan continuation coverage. 

(h) Neither Wellmont nor any of the Wellmont Subsidiaries has ever maintained 
a "voluntary employees’ beneficiary association" within the meaning of Section 501(c)(9) 
of the Code or any other "welfare benefit fund" as defined in Section 419(e) of the Code. 

(i) With respect to each Plan that is subject to COBRA and that benefits any 
current or former employee of Wellmont or any of the Wellmont Subsidiaries, Wellmont 
or the Wellmont Subsidiaries has complied in all material respects with the continuation 
coverage requirements of COBRA to the extent such requirements are applicable. 

(j) All reports and information relating to each Plan required to be filed with a 
government authority have been timely filed and are accurate in all material respects, all 
reports and information relating to each such Plan required to be disclosed or provided to 
participants or their beneficiaries have been timely disclosed or provided, and there are 
no restrictions on the right of Wellmont or any of the Wellmont Subsidiaries to terminate 
or decrease (prospectively) the level of benefits under any Plan after the Effective Date 
without liability to any participant or beneficiary thereunder. 

(k) Except as reflected in the Wellmont Counsel Memorandum, each Plan 
sponsored by Wellmont or any of the Wellmont Subsidiaries is terminable at the 
discretion of such entity with no more than 30 days’ advance notice and without material 
cost to such entity.  Wellmont and any of the Wellmont Subsidiaries may, without 
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material cost, withdraw their employees, directors, officers, and consultants from any 
Plan which is not sponsored by such entity.  Except as reflected in the Wellmont Counsel 
Memorandum, no Plan has any provision which could increase or accelerate benefits or 
any provision which could increase liability to MSHA as a result of the transactions 
contemplated hereby, alone or together with any other event.  Except as reflected in the 
Wellmont Counsel Memorandum, no Plan imposes withdrawal charges, redemption fees, 
contingent deferred sales charges, or similar expenses triggered by termination of the 
plan or cessation of participation or withdrawal of employees thereunder.  No officer, 
trustee, agent, or employee of Wellmont or any of the Wellmont Subsidiaries has made 
any oral or written representation which is inconsistent with the terms of any Plan which 
may be binding on such Plan, the Representing Party, or any of the Wellmont 
Subsidiaries. 

(l) Each nonqualified deferred compensation plan within the meaning of Code 
Section 409A has been administered in compliance in all material respects with the plan 
terms, to the extent consistent with Code Section 409A and the applicable guidance, as 
described in IRS Notice 2007-86. 

(m) Neither Wellmont nor any of the Wellmont Subsidiaries has any leased 
employees within the meaning of Code Section 414(n). 

Section 3.17 Medicare Participation/Accreditation.   

(a) For purposes of this Section: 

(i) "Governmental Entity" shall mean any government or any agency, 
bureau, board, directorate, commission, court, department, official, political 
subdivision, tribunal, or other instrumentality of any government, whether federal, 
state, or local, domestic or foreign. 

(ii) "Person" shall mean an association, a corporation, a limited 
liability company, an individual, a partnership, a limited liability partnership, a 
trust, or any other entity or organization, including a Governmental Entity. 

(b) All hospitals and other health care providers owned or operated as 
continuing operations by Wellmont or any Wellmont Subsidiary (each, a "Wellmont 
Facility," and together, the "Wellmont Facilities") that make claims for payment under 
Title XVIII of the Social Security Act ("Medicare") and Title XIX of the Social Security 
Act ("Medicaid") are eligible to receive payment without restriction under Medicare and 
Medicaid, and each of them is a "provider" or "supplier" with valid and current provider 
agreements and with one or more provider numbers with the federal Medicare program 
and the Medicaid program of Tennessee or Virginia (the "Government Programs") 
through a contractor, a fiscal intermediary, or a carrier, as applicable.  Each of the 
Wellmont Facilities that makes claim for payment under TRICARE programs is a 
"provider" with valid and current provider agreements and with one or more provider 
numbers with TRICARE.  Each Wellmont Facility is in compliance with the conditions 
of participation for the Government Programs and TRICARE in all material respects and 
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has received all approvals or qualifications necessary for capital reimbursement of the 
assets of Wellmont or a Wellmont Subsidiary, except where the failure to be in such 
compliance or to have such approvals or qualifications would not individually or in the 
aggregate have a Material Adverse Effect on Wellmont or on any of the Wellmont 
Subsidiaries.  There is not pending, nor to the Knowledge of Wellmont, threatened, any 
proceeding or investigation under the Government Programs or TRICARE involving 
Wellmont or the Wellmont Facilities.  The cost reports of Wellmont and the Wellmont 
Facilities for the Government Programs for the fiscal years through June 30, 2014 and for 
subsequent periods that are required to be filed on or before the Effective Date have been 
or will be properly filed and, to the Knowledge of Wellmont, are or will be complete and 
correct in all material respects.  Wellmont and the Wellmont Subsidiaries are in material 
compliance with filing requirements with respect to cost reports of the Wellmont 
Facilities and, to the Knowledge of Wellmont, such reports do not claim, and none of the 
Wellmont Facilities have received payment or reimbursement in excess of the amount 
provided by federal or state law or any applicable agreement, except where excess 
reimbursement was noted on the cost report.  Except for claims, actions, and appeals in 
the ordinary course of business, there are no material claims, actions, or appeals pending 
before any commission, board, or agency, including any contractor, fiscal intermediary, 
or carrier, or Governmental Entity, with respect to any Government Program cost reports 
or claims filed with respect to the Wellmont Facilities, on or before the date of this 
Agreement, or any disallowances by any commission, board, or agency in connection 
with any audit of such cost reports. 

(c) Except as disclosed in the Wellmont Counsel Memorandum or disclosed to 
MSHA prior to the date hereof through the Black Box Process, to the Knowledge of 
Wellmont, all billing practices of Wellmont and the Wellmont Subsidiaries with respect 
to the Wellmont Facilities to all third party payors, including the Government Programs, 
TRICARE, and private insurance companies, have been in compliance with all applicable 
federal and state laws, regulations, and polices of such third party payors and 
Government Programs in all material respects, and (to the Knowledge of Wellmont) 
neither Wellmont nor the Wellmont Facilities have billed or received any payment or 
reimbursement in excess of amounts allowed by state or federal law. 

(d) Except as set forth in the Wellmont Counsel Memorandum, each Wellmont 
Facility eligible for such accreditation is accredited by The Joint Commission, the 
Commission on Accreditation of Rehabilitation Facilities, or other appropriate 
accreditation agency. 

(e) Neither Wellmont nor any of the Wellmont Subsidiaries nor (to the 
Knowledge of Wellmont) any member, trustee, officer, or employee of Wellmont or any 
of the Wellmont Subsidiaries, nor any agent acting on behalf of or for the benefit of any 
of the foregoing, has directly or indirectly in connection with any of the Wellmont 
Facilities; (i) offered or paid, solicited or received, any remuneration, in cash or in kind, 
to or from, or made any financial arrangements with, any past, present, or potential 
customers, past or present suppliers, patients, physicians, contractors, or third party 
payors of Wellmont or any of the Wellmont Facilities in order to induce referrals or 
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otherwise generate business or obtain payments from such Persons to the extent any of 
the foregoing is prohibited by federal or state law; (ii) given or agreed to give, or is aware 
that there has been made or that there is any agreement to make, any gift or gratuitous 
payment of any kind, nature, or description (whether in money, property, or services) to 
any customer or potential customer, supplier, or potential supplier, contractor, third party 
payor, or any other Person to the extent any of the foregoing is prohibited by federal or 
state law; (iii) made or agreed to make, or is aware that there has been made, or that there 
is any agreement to make, any contribution, payment, or gift of funds or property to, or 
for the private use of, any governmental official, employee, or agent where either the 
contribution, payment, or gift or the purpose of such contribution, payment, or gift is or 
was illegal under the laws of the United States or under the law of any state or any other 
Governmental Entity having jurisdiction over such payment, contribution, or gift; (iv) 
established or maintained any unrecorded fund or asset for any purpose or made any 
misleading, false, or artificial entries on any of its books or records for any reason; or (v) 
made, or agreed to make, or is aware that there has been made, or that there is any 
agreement to make, any payment to any Person with the intention or understanding that 
any part of such payment would be used for any purpose other than that described in the 
documents supporting such payment. 

(f) Neither Wellmont nor any of the Wellmont Subsidiaries, nor (to the 
Knowledge of Wellmont) any member, trustee, officer, or employee of Wellmont nor any 
of the Wellmont Subsidiaries, is a party to any contract, lease agreement, or other 
arrangement (including any joint venture or consulting agreement) related to Wellmont or 
any of the Wellmont Facilities with any physician, health care facility, hospital, nursing 
facility, home health agency, or other Person who is in a position to make or influence 
referrals to or otherwise generate business for Wellmont with respect to any of the 
Wellmont Facilities, to provide services, lease space, lease equipment, or engage in any 
other venture or activity, to the extent that any of the foregoing is prohibited by any 
federal or state law. 

(g) Wellmont represents and warrants to MSHA that neither it nor any of the 
Wellmont Subsidiaries: (i) is currently excluded, debarred, or otherwise ineligible to 
participate in the Federal health care programs as defined in 42 U.S.C. § 1320a-7b(f) (the 
"Federal health care programs"); (ii) is or has been convicted of a criminal offense related 
to the provision of health care items or services but has not yet been excluded, debarred, 
or otherwise declared ineligible to participate in the Federal health care programs; or (iii) 
is, to the Knowledge of Wellmont, under investigation with respect to matters which may 
result in such party being excluded from participation in the Federal health care 
programs. 

Section 3.18 Minute and Stock Transfer Books.  The minute books of Wellmont and the 
Wellmont Subsidiaries are true, correct, complete, and current in all material respects, and 
contain accurate and complete records of all material actions taken by their respective Boards of 
Directors, Members or Managers and, in the case of for-profit Wellmont Subsidiaries, their 
respective shareholders.  All signatures contained in such minute books are the true signatures of 
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the persons whose signatures they purport to be.  The stock (or other equity) transfer books of 
each for-profit Wellmont Subsidiary are true, correct, complete, and current in all respects. 

Section 3.19 Records.  All records, technical data, asset ledgers, books of account, 
inventory records, budgets, supplier records, payroll and personnel records, computer programs, 
correspondence, and other files of Wellmont and the Wellmont Subsidiaries are true, accurate, 
and complete in all material respects and those items that are subject to generally accepted 
accounting principles have been maintained in all material respects in accordance therewith. 

Section 3.20 No Other Representations or Warranties.  None of Wellmont nor any 
affiliate thereof, nor any of their agents (financial, legal or otherwise), makes or has made any 
representations or warranties, express or implied, of any nature whatsoever relating to Wellmont 
or the Wellmont Subsidiaries or the business of Wellmont and the Wellmont Subsidiaries or 
otherwise in connection with the transactions contemplated by this Agreement, other than those 
representations and warranties of Wellmont expressly set forth in this ARTICLE III.  Wellmont 
hereby expressly disclaims, and MSHA acknowledges that it is not relying on, any other express 
or implied representations or warranties with respect to any matter whatsoever, including any 
express or implied representation or warranty as to the completeness of the information 
contained in this Agreement.  Without limiting the generality of the foregoing, MSHA 
acknowledges that none of Wellmont nor any affiliate or agents thereof has made, and shall not 
be deemed to have made, any representations or warranties, express or implied, in, or concerning 
the accuracy or completeness of, the materials relating to the business of Wellmont and the 
Wellmont Subsidiaries made available to MSHA and its affiliates and agents, including due 
diligence materials, or in any presentation about the business of Wellmont and the Wellmont 
Subsidiaries by Wellmont, management of Wellmont or others in connection with the 
transactions contemplated by this Agreement, and no statement contained in any of such 
materials or made in any such presentation shall be a representation or warranty hereunder or 
otherwise or be relied upon by MSHA in executing, delivering and performing this Agreement.  
MSHA acknowledges that any cost estimates, projections or other predictions, any data, any 
future financial information or any memoranda or offering materials or presentations, including 
but not limited to, any confidential information memorandum or similar materials made available 
by Wellmont, its affiliates or agents are not and shall not be deemed to be or to include 
representations or warranties of Wellmont, and are not and shall not be relied upon by MSHA or 
its affiliates in executing, delivering and performing this Agreement.  Furthermore, Wellmont 
and MSHA each hereby acknowledge that this Agreement embodies the justifiable expectations 
of sophisticated parties derived from arm’s-length negotiations; all parties to this Agreement 
specifically acknowledge that no party has any special relationship with another party that would 
justify any expectation beyond that of an ordinary buyer and an ordinary seller in an arm’s-
length transaction. 
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Article IV Representations and Warranties of MSHA.   

Subject to the limitations and qualifications set forth in this Agreement, MSHA 
represents and warrants to Wellmont the matters set forth below.  Statements by MSHA with 
respect to the MSHA Subsidiaries (as defined in Section 4.03) refer to all of its subsidiaries. 

Section 4.01 Effect of Agreement.  Assuming the due execution and delivery of this 
Agreement by Wellmont, this Agreement is a legal, valid, and binding obligation of MSHA and 
is enforceable against it in accordance with its terms, except as enforceability may be restricted, 
limited or delayed by applicable bankruptcy or other laws affecting creditors’ rights generally 
and except as enforceability may be subject to general principles of equity.  Except as set forth in 
a confidential communication delivered by MSHA legal counsel to Wellmont legal counsel prior 
to the date of this Agreement (the "MSHA Counsel Memorandum"), the execution, delivery and 
performance of this Agreement by MSHA are within its corporate powers.  Except as set forth in 
the MSHA Counsel Memorandum, or otherwise expressly provided in this Agreement, the 
execution, delivery, and performance of this Agreement by MSHA and the consummation of the 
transactions contemplated hereby by MSHA will not: (i) require the consent, approval, or 
authorization of any person, corporation, partnership, joint venture, or other business association 
or public authority; (ii) violate any provisions of law applicable to MSHA or to any of the 
MSHA Subsidiaries now or immediately prior to the Effective Date; (iii) with or without the 
giving of notice or the passage of time, or both, conflict with or result in a breach or termination 
of any provision of, or constitute a material default under, or result in the creation of any lien, 
charge, or encumbrance upon any of the properties or assets of MSHA or any of the MSHA 
Subsidiaries pursuant to, any corporate charter, bylaw, indenture, note, bond, pledge, mortgage, 
deed of trust, lease, license, contract, agreement, commitment, or other instrument or obligation, 
or any order, judgment, award, decree, statute, ordinance, or regulation, to which MSHA or any 
of the MSHA Subsidiaries is a party or by which MSHA or any of the MSHA Subsidiaries or 
any of their respective material assets or properties may be bound; or (iv) result in the 
acceleration of any indebtedness of MSHA or any of the MSHA Subsidiaries or increase the rate 
of interest payable by MSHA or by any of the MSHA Subsidiaries with respect to any 
indebtedness. 

Section 4.02 Organization; Power; Good Standing.  MSHA is a nonprofit corporation 
duly organized and validly existing under the laws of the State of Tennessee and has all requisite 
corporate power and authority to own, lease, and operate its properties, to carry on its business as 
now being conducted, and to enter into this Agreement and perform its obligations hereunder.  
True and correct copies of the Articles of Incorporation and Bylaws or Articles of Organization 
and Operating Agreements, as applicable, of each of MSHA and the MSHA Subsidiaries have 
been provided to Wellmont.  Neither the character of the properties owned or leased by MSHA 
nor the nature of the business conducted by MSHA requires the licensing or qualification of 
MSHA as a corporation in any jurisdiction other than the State of Tennessee and the 
Commonwealth of Virginia. 

Section 4.03 MSHA Subsidiaries.  Other than as disclosed in Schedule 4.03 of the MSHA 
Counsel Memorandum, MSHA does not directly or indirectly own any interest in any other 
corporation, partnership, joint venture, or other business association or entity, foreign or 
domestic.  Such corporations, partnerships, joint ventures, or other business entities set forth in 
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the MSHA Counsel Memorandum of which it owns, directly or indirectly, more than fifty 
percent (50%) of the outstanding membership interests, shares of capital stock, or other equity 
interests (including partnership interests) are referred to herein each as a "MSHA Subsidiary" or 
collectively as "MSHA Subsidiaries." Set forth in the MSHA Counsel Memorandum is an 
indication of the interest owned by MSHA in each corporation, partnership, joint venture, or 
other business association or entity in which MSHA owns any of the outstanding membership 
interests, shares of capital stock, or other equity interests (including partnership interests).  With 
respect to the MSHA Subsidiaries, MSHA on behalf of itself and the MSHA Subsidiaries, 
represents and warrants the following: 

(a) Each MSHA Subsidiary that is a corporation is a corporation duly 
organized, validly existing, and in good standing under the laws of the jurisdiction of its 
incorporation.  Each MSHA Subsidiary that is a limited liability company is duly formed 
and validly existing under the laws of its jurisdiction of formation. 

(b) Each MSHA Subsidiary has the corporate power, or power under the 
Tennessee Limited Liability Company Act or the Virginia Limited Liability Company 
Act, as the case may be, and its internal governing documents, as applicable, and 
authority to own, lease, and operate its properties and to carry on its business as presently 
conducted or presently proposed to be conducted. 

(c) Each MSHA Subsidiary is duly qualified to do business as a foreign 
corporation or limited liability company, as the case may be, and is in good standing, in 
each jurisdiction where the character of its properties owned or held under lease or the 
nature of its activities makes such qualification necessary. 

(d) All of the outstanding shares of capital stock or other equity interests of the 
MSHA Subsidiaries that are for-profit entities and all membership interests in non-profit 
entities are, in each case, validly issued, fully paid, and non-assessable. 

(e) All of the outstanding shares of capital stock of, or other ownership or 
membership interests in, each of the MSHA Subsidiaries owned by MSHA or by any of 
its MSHA Subsidiaries are so owned free and clear of any liens, claims, charges, or 
encumbrances.  There are no outstanding options, warrants, subscriptions, calls, rights, 
convertible securities, or other agreements or commitments obligating MSHA or any of 
the MSHA Subsidiaries to issue, transfer, or sell any securities of any MSHA Subsidiary. 

(f) There are no voting trusts, standstill, shareholder, partnership, operating, or 
other agreements or understandings to which MSHA or an MSHA Subsidiary is a party 
or is bound with respect to the voting of the capital stock or other ownership interest in 
any MSHA Subsidiary. 

Section 4.04 Financial Statements.  MSHA has delivered to Wellmont, or will deliver to 
Wellmont within five (5) days of becoming available, copies of (i) its audited consolidated 
financial statements for the years ended June 30, 2013 and June 30, 2014 and for each year 
thereafter through the Effective Date, as presented by the auditors regularly retained by MSHA, 
together with any management letters issued by the auditors in connection with the foregoing and 
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a written copy of all material presented to the Audit Committee of the MSHA Board, and (ii) its 
unaudited interim consolidated financial reports for the year ended June 30, 2015, and the two 
months ended August 31, 2015 and each month thereafter through the Effective Date.  Such 
financial statements, together with the notes thereto, and such interim unaudited consolidated 
financial reports (collectively, the "Financial Statements"), are in accordance with the books and 
records of MSHA; and except as otherwise set forth in the MSHA Counsel Memorandum, fairly 
present in all material respects the financial position of MSHA and the results of operations and 
cash flows for the years then ended or other periods indicated in conformity with GAAP applied 
on a consistent basis throughout such periods, except to the extent that the interim unaudited 
consolidated financial reports contain no notes and are subject to year-end audit adjustments that 
are not, individually or in the aggregate, material and, except as noted in such statements, 
consistent with prior periods.  The most recent balance sheet of MSHA included in its Financial 
Statements is referred to herein as its "Balance Sheet." The "Balance Sheet Date" shall mean 
June 30, 2015. 

Section 4.05 Absence of Undisclosed Liabilities.  Other than with respect to matters 
addressed in Section 4.17, representations concerning which are contained only in Section 4.17, 
except as expressly disclosed or reserved against on the Balance Sheet or as specifically set forth 
in the MSHA Counsel Memorandum, neither MSHA nor any of the MSHA Subsidiaries had, as 
of the Balance Sheet Date, any debts, liabilities, or obligations of any nature, whether accrued, 
absolute, contingent, or otherwise, and whether due or to become due, including, but not limited 
to, guarantees, liabilities, or obligations on account of Taxes (as defined in Section 4.08 below), 
other governmental charges, duties, penalties, interest, fines, or obligations to refund, required in 
accordance with GAAP to be disclosed on the Balance Sheet. 

Section 4.06 Absence of Certain Changes.  Except as set forth in the MSHA Counsel 
Memorandum, as disclosed  to Wellmont prior to the date hereof through the Black Box Process, 
or as permitted by this Agreement, since the Balance Sheet Date, MSHA has suffered no 
Material Adverse Effect (as defined in Section 3.06).   

Section 4.07 Contracts.  The MSHA Counsel Memorandum contains a list of all 
contracts, agreements, commitments, and arrangements to which MSHA or any of the MSHA 
Subsidiaries are a party or by which any of their assets are bound or affected that: (i) involve the 
expenditure by MSHA or any of the MSHA Subsidiaries thereto of more than $250,000 on an 
annual basis; (ii) to the Knowledge of MSHA, are with, or relate to, any physician; or (iii) to the 
Knowledge of MSHA, are with, or relate to, any Disqualified Person within the meaning of 
Section 4958(f) of the Code (each a “MSHA Material Contract”).  "Knowledge of MSHA" when 
used in this Agreement means the actual knowledge of the Chief Executive Officer, Chief 
Operating Officer, Chief Financial Officer,  or the General Counsel of MSHA.  For avoidance of 
doubt, the term Disqualified Person shall include persons (including any physicians or their 
family members) who are or were, at any time during the five-year period ending on the 
Effective Date: (a) voting members of the subject organization’s governing body; (b) presidents, 
chief executive officers, chief operating officers, and other persons with ultimate responsibility 
for implementing the decisions of the governing body or for supervising the management, 
administration, or operation of the organization, regardless of title; (c) treasurers and chief 
financial officers and other persons with ultimate responsibility for managing the finances of the 
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organization, regardless of title; (d) in a position to exercise substantial influence over the subject 
organization’s affairs, including (i) persons who have or share authority to control or determine a 
substantial portion of the organization’s capital expenditures, operating budget, or compensation 
for employees, (ii) persons who manage a discrete segment or activity of the organization that 
represents a substantial portion of the activities, assets, income, or expenses of the organization, 
as compared to the organization as a whole, (iii) persons who are substantial contributors to the 
organization (within the meaning of Code Section 507(d)(2)(A)), taking into account only 
contributions received by the organization during its current taxable year and the four preceding 
taxable years; and (iv) persons whose compensation is primarily based on revenues derived from 
activities of the organization, or of a particular department or function of the organization, that 
the person controls; (e) family members of persons meeting a definition in (a)-(d) above (for this 
purpose, "family members" are limited to the following: spouse, brothers or sisters (by whole or 
half-blood), spouses of brothers or sisters (by whole or half-blood), ancestors, children, 
grandchildren, great grandchildren, and spouses of children, grandchildren, and great 
grandchildren); and (f)(i) a corporation in which persons described in (a)-(e) own more than 35 
percent of the combined voting power; (ii) a partnership in which persons described in (a)-(e) 
own more than 35 percent of the profits interests; or (iii) a trust or estate in which persons 
described in (a)-(e) own more than 35 percent of the beneficial interests.  Other than as set forth 
in the MSHA Counsel Memorandum, neither MSHA nor any of the MSHA Subsidiaries has 
entered into any MSHA Material Contract.  All MSHA Material Contracts are valid and 
enforceable in accordance with their terms, except as such enforceability may be limited by 
bankruptcy, insolvency, receivership, and other laws affecting creditors’ rights generally and 
general principles of equity.  MSHA and the MSHA Subsidiaries and, to the Knowledge of 
MSHA, all other parties to each of the foregoing arrangements, have performed in all material 
respects their respective obligations to date required to be performed under each MSHA Material 
Contract.  Except as disclosed in the MSHA Counsel Memorandum, neither MSHA or any of the 
MSHA Subsidiaries nor, to the Knowledge of MSHA, any other party, is in default or in arrears 
in any material respect under the terms of any of the foregoing arrangements, and no condition 
exists or event has occurred that, with the giving of notice or the lapse of time or both, would 
constitute a material default under any of them.  Except as noted to the contrary in the MSHA 
Counsel Memorandum, none of the rights of MSHA or any of the MSHA Subsidiaries under any 
of such agreements is subject to termination or modification as the result of the transactions 
contemplated by this Agreement.  Correct and complete copies of all written contracts referenced 
in the MSHA Counsel Memorandum and true and complete summaries of any oral contracts or 
other arrangements therein referenced have been made available to Wellmont. 

Section 4.08 Tax Matters.  For purposes of this Section:  

(a) "Tax" or "Taxes" means any federal, state, or local income (including 
unrelated business income), gross receipts, license, payroll, employment, excise, 
severance, stamp, occupation, premium, environmental (including taxes under Code 
Section 59A), capital stock, franchise, profits, withholding, social security (or similar), 
unemployment, disability, real property, personal property, sales, use, transfer, 
registration, estimated, or other tax of any kind whatsoever, including any interest, 
penalty, or addition thereto, whether disputed or not. 
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(b) "Tax Return" means any return, declaration, report, claim for refund, or 
information return or statement relating to Taxes, including any schedule or attachment 
thereto, and including any amendment thereof. 

(c) MSHA and the MSHA Subsidiaries will have timely filed all federal income 
tax returns and all other material Tax Returns that they are required to file before the 
Effective Date.  All such Tax Returns are correct and complete in all material respects.  
All material Taxes due and owing by MSHA and the MSHA Subsidiaries have been paid 
or reserved against in such party’s Financial Statements.  Neither MSHA nor the MSHA 
Subsidiaries currently are the beneficiary of any extension of time within which to file 
any Tax Return except as set forth the MSHA Counsel Memorandum.  No written claim 
has been made within the last 3 years by an authority in a jurisdiction where MSHA or 
the MSHA Subsidiaries do not file Tax Returns that they are or may be subject to 
taxation by that jurisdiction. 

(d) MSHA and the MSHA Subsidiaries have withheld and paid all Taxes 
required to have been withheld and paid in connection with amounts paid or owing to any 
employee, independent contractor, creditor, stockholder, or other third party. 

(e) There is no material dispute or claim concerning any Tax liability of MSHA 
or any entity listed in the MSHA Counsel Memorandum either: (i) claimed or raised by 
any governmental authority in writing and brought to the attention of any of the directors, 
officers, or employees responsible for Tax matters of MSHA and the MSHA 
Subsidiaries; or (ii) as to which any of the directors, officers, or employees responsible 
for Tax matters of MSHA and the MSHA Subsidiaries has knowledge based upon 
personal contact with any agent of such governmental authority.  Except as disclosed in 
the MSHA Counsel Memorandum, neither MSHA nor any of the MSHA Subsidiaries is 
the subject of an audit or examination by any governmental authority with respect to its 
potential liability for Taxes. 

(f) Neither MSHA nor the MSHA Subsidiaries has waived any statute of 
limitations in respect of Taxes or agreed to any extension of time with respect to a Tax 
assessment or deficiency. 

(g) Other than as set forth in the MSHA Counsel Memorandum, MSHA and 
each of the MSHA Subsidiaries is not a party to and have no continuing obligations under 
any Tax allocation or sharing agreement.  MSHA and each of the MSHA Subsidiaries: (i) 
have not been members of an affiliated group (within the meaning of Code § 1504(a)) 
filing a consolidated federal income Tax Return, and (ii) have no liability for the Taxes of 
any entity or unincorporated organization (other than MSHA and the MSHA 
Subsidiaries) under Treasury Regulation § 1.1502-6 (or any similar provision of state, 
local, or foreign law), as a transferee or successor, by contract or otherwise. 

(h) The unpaid Taxes of MSHA and the MSHA Subsidiaries: (i) did not, as of 
the Balance Sheet Date, exceed by any material amount the reserve for Tax liability 
(excluding any reserve for deferred Taxes established to reflect timing differences 
between book and Tax income) set forth on the face of the Balance Sheet as of the 
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Balance Sheet Date (rather than in any notes thereto), and (ii) will not exceed by any 
material amount that reserve as adjusted for the passage of time through the Effective 
Date in accordance with the past custom and practice of MSHA and the MSHA 
Subsidiaries in filing its Tax Returns. 

(i) MSHA and the MSHA Subsidiaries that claim to be tax-exempt under Code 
Section 501(c)(3) (for purposes of this Section 4.08.(i) only, the "Tax-Exempt MSHA 
Subsidiaries") have, by reason of letters from the Internal Revenue Service, been 
determined by the Internal Revenue Service to be exempt from federal income taxation 
under Code Section 501(c)(3) and not to be private foundations under Code Section 
509(a).  MSHA has no Knowledge of any facts or circumstances which would cause the 
Internal Revenue Service to revoke such determinations or to conclude that MSHA or the 
Tax Exempt MSHA Subsidiaries are "private foundations" as defined in Code Section 
509(a).  MSHA has no Knowledge of any facts or circumstances indicating that any part 
of the net earnings of MSHA or the Tax Exempt MSHA Subsidiaries inures to the benefit 
of any private member or individual, within the meaning of Code Section 501(c)(3).  
Neither MSHA nor the Tax-Exempt MSHA Subsidiaries has taken or permitted any 
action that would subject MSHA or any Tax-Exempt MSHA Subsidiary to penalty excise 
taxes (also known as "Intermediate Sanctions") under the Taxpayer Bill of Rights 2 (Pub. 
L. No. 104-168, 110 Stat. 1452). 

Section 4.09 Title to Properties.  Except as set forth in the MSHA Counsel Memorandum, 
MSHA and the MSHA Subsidiaries have good and marketable title to, or a valid leasehold 
interest in, all their real and personal property and other assets, tangible and intangible, subject to 
no security interest, pledge, lien, encumbrance, claim, charge, or other restrictions other than; (a) 
those incurred in the ordinary course of MSHA’s business, including those related to debt 
obligations of MSHA reflected in the Financial Statements, and (b) "Permitted Liens." For the 
purposes of this Agreement, "Permitted Liens" shall mean; (i) easements that do not materially 
adversely affect the full use and enjoyment of the Owned Real Property (as defined in Section 
4.13 below) or Leased Real Property (as defined in Section 4.13 below) for the purposes for 
which it is currently used or materially detract from its value; (ii) imperfections of title and 
encumbrances, if any, individually or in the aggregate, which are not material, do not materially 
detract from the marketability or value of the properties subject thereto, and do not materially 
impair the operations of the owner thereto; (iii) liens for taxes not yet due and payable; and (iv) 
liens incurred in the ordinary course of business in connection with governmental insurance or 
benefits or to secure performance of leases and contracts (other than for borrowed money) which 
liens do not, individually or in the aggregate, materially and adversely affect the full use and 
enjoyment of the properties to which they are attached. 

Section 4.10 Litigation.  The MSHA Counsel Memorandum contains a true and correct 
listing of all material litigation, administrative, arbitration, and other proceedings in which 
MSHA or any of the MSHA Subsidiaries is currently involved, and all court decrees or 
administrative orders to which MSHA or any of the MSHA Subsidiaries is subject.  Other than 
as shown in the MSHA Counsel Memorandum or as disclosed to Wellmont prior to the date 
hereof through the Black Box Process,, there is no claim, action, suit, proceeding (legal, 
administrative, or otherwise), investigation, or inquiry (by an administrative agency, 
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governmental body, or otherwise) pending as to which MSHA has been served process or 
otherwise notified or, to the Knowledge of MSHA, threatened in writing by or against, MSHA or 
any of the MSHA Subsidiaries, their properties or assets, or the transactions contemplated 
hereby, at law or in equity, or before or by any federal, state, municipal, or other governmental 
department, commission, board, agency, instrumentality, or authority, domestic or foreign, the 
result of which could reasonably be expected to have a Material Adverse Effect. 

Section 4.11 Compliance with Law.  Other than with respect to matters addressed in 
Section 4.17, representations concerning which are contained only in Section 4.17, and except as 
set forth in the MSHA Counsel Memorandum or disclosed to Wellmont prior to the date hereof 
through the Black Box Process, MSHA and the MSHA Subsidiaries are in compliance in all 
material respects with all applicable laws, rules, regulations, and licensing requirements of all 
federal, state, local, and foreign authorities. 

Section 4.12 Permits and Licenses.  MSHA and the MSHA Subsidiaries maintain in full 
force and effect all permits, licenses, orders, and approvals necessary for them to carry on their 
respective businesses as presently conducted other than such permits, licenses, orders, and 
approvals the absence of which, individually or in the aggregate, has not had and would not 
reasonably be expected to have a Material Adverse Effect.  All fees and charges incident to such 
permits, licenses, orders, and approvals have been fully paid and are current, and no suspension 
or cancellation of any such permit, license, order, or approval has been threatened or could result 
by reason of the transactions contemplated by this Agreement.  Neither MSHA nor any of the 
MSHA Subsidiaries have received any notice from any Governmental Entity that any MSHA 
Facilities are not in substantial compliance with all of the terms, conditions, and provisions of 
such permits, consents, approvals, or licenses.  MSHA heretofore has made available to 
Wellmont correct and complete copies of all such permits, consents, orders, approvals, and 
licenses.  A list of all permits, licenses, orders, and approvals held by MSHA and the MSHA 
Subsidiaries is set forth in the MSHA Counsel Memorandum. 

Section 4.13 Real Property.   

(a) Owned.  With respect to all real property reflected on the respective balance 
sheets of MSHA and the MSHA Subsidiaries (collectively, the "Owned Real Property"),   
except as set forth in the MSHA Counsel Memorandum, (i) neither MSHA nor any 
MSHA Subsidiary has agreed, orally or in writing, or is otherwise obligated, to sell, 
lease, encumber, or otherwise dispose of any of the Owned Real Property; and (ii) other 
than tenant leases in the ordinary course of operations, no person or entity has any 
leasehold interest in, and no person or entity (other than MSHA or a MSHA Subsidiary) 
has any right to use, operate, or occupy any of the Owned Real Property.  

(b) Leased.  With respect to all real property leased by MSHA or the MSHA 
Subsidiaries and which (i) involve the expenditure by MSHA or any of the MSHA 
Subsidiaries thereto of more than $250,000 on an annual basis or (ii) to the Knowledge of 
MSHA, are with, or relate to, any physician (collectively, the "Leased Real Property") 
and all leases relating thereto (collectively, the "Real Property Leases"), MSHA 
represents and warrants that except as set forth in the MSHA Counsel Memorandum, (i) 
each Real Property Lease is valid, binding, and enforceable in accordance with its terms 
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and is in full force and effect, and there are no offsets or defenses by either landlord or 
tenant thereunder; (ii) there are no existing breaches of or defaults under, and no events 
or circumstances have occurred which, with or without notice or lapse of time, or both, 
would constitute a breach of or a default under, any of the Real Property Leases; and (iii) 
consummation of the Affiliation will not constitute or result in a breach or default under 
any Real Property Lease.  A list of all Real Property Leases of MSHA and the MSHA 
Subsidiaries is set forth in the MSHA Counsel Memorandum. 

(c) Improvements.  The Owned Real Property and the Leased Real Property are 
zoned for the various purposes for which the buildings and other improvements located 
thereon (the "Improvements") are presently being used, except in the case of permitted 
nonconforming uses.  All of the Improvements and all uses thereof are in material 
compliance with all applicable zoning and land use laws, ordinances, and regulations.  No 
part of any of the Improvements encroach on any real property not included in the Owned 
Real Property or the Leased Real Property in such a way that the remediation of the 
encroachment would prevent MSHA’s continued use of the Improvements to such an 
extent as to materially affect such Party’s operations. 

Section 4.14 Environmental Protection.  Except as set forth in the MSHA Counsel 
Memorandum, and to the Knowledge of MSHA: 

(a) MSHA and the MSHA Subsidiaries are in compliance in all material 
respects with federal, state, and local environmental laws and regulations that are 
applicable to MSHA and the MSHA Subsidiaries and to their respective business 
operations. 

(b) No substances that are defined and regulated by applicable environmental 
laws and regulations as toxic substances, hazardous wastes, hazardous materials, or 
hazardous substances (including, without limitation, asbestos, and petroleum and its 
constituents) (collectively, "Hazardous Substances") have been stored, disposed of, or 
released in or on the Owned Real Property, the Leased Real Property, the Improvements, 
or other assets of MSHA or the MSHA Subsidiaries in any manner, locations, or amounts 
that are outside of the ordinary course of business for MSHA and the MSHA 
Subsidiaries, or that violate applicable environmental laws and regulations, or that create 
material response duties or material cleanup liability for MSHA or any of the MSHA 
Subsidiaries. 

(c) MSHA and the MSHA Subsidiaries have received no written notices 
regarding any potential claims, costs, or liabilities being asserted or to be asserted against 
MSHA or the MSHA Subsidiaries arising from or related to the off-site transport or 
disposal of Hazardous Substances from the owned Real Property or the Lease Real 
Property. 

Section 4.15 Insurance.  Other than as set forth in the MSHA Counsel Memorandum, 
MSHA and the MSHA Subsidiaries maintain in force valid, binding, and enforceable insurance 
policies providing adequate coverage for all risks normally insured against by others in the 
businesses of MSHA and the MSHA Subsidiaries.  All premiums due thereon have been paid 



EXECUTION COPY 
 
 

31 
 
 

and will be paid through the Effective Date.  Neither MSHA nor any of the MSHA Subsidiaries 
has been refused any insurance by any insurance carrier during the past two years.  All insurance 
policies maintained by MSHA and by the MSHA Subsidiaries are described in the MSHA 
Counsel Memorandum. 

Section 4.16 Employees; Benefit Plans.   

(a) Except as set forth in the MSHA Counsel Memorandum, there are no Plans, 
as defined below, contributed to, maintained, or sponsored by MSHA or any of the 
MSHA Subsidiaries, to which MSHA or any MSHA Subsidiary is obligated to contribute 
or with respect to which it has any current or future obligation or liability, including all 
Plans contributed to, maintained, or sponsored in the past six years by any current or 
former member of the controlled group of companies, within the meaning of Sections 
414(b), 414(c), 414(m), and 414(o) of the Code, of which MSHA or any of the MSHA 
Subsidiaries is a member.  For the purposes of this Agreement, the term "Plans" shall 
mean: (i) employee benefit plans as defined in Section 3(3) of the Employee Retirement 
Income Security Act of 1974, as amended ("ERISA"), whether or not funded and whether 
or not terminated; (ii) employment agreements (exclusive of physician contracts); and 
(iii) personnel policies or fringe benefit plans, policies, programs, and arrangements, 
whether or not subject to ERISA, whether or not funded, whether written or unwritten, 
and whether or not terminated, including without limitation, stock bonus, deferred 
compensation, pension, severance, bonus, vacation, sabbatical, travel, incentive, and 
health, disability, and welfare plans. 

(b) Except as set forth in the MSHA Counsel Memorandum, none of the Plans 
obligates MSHA or any of the MSHA Subsidiaries to pay separation, severance, 
termination, or similar-type benefits solely as a result of any transaction contemplated by 
this Agreement or solely as a result of a "change in control," as such term is used in 
Section 380G of the Code and the regulations promulgated thereunder. 

(c) Except as set forth in the MSHA Counsel Memorandum, each Plan and all 
related trusts, insurance contracts, and funds have been maintained, funded, and 
administered in compliance with all applicable laws and regulations, including but not 
limited to ERISA and the Code.  Each Plan that is intended to be a qualified retirement 
plan and its related trust, if any, are qualified under Code Section 401(a) and Code 
Section 501(a) and have been determined by the Internal Revenue Service to qualify, and 
nothing has occurred since the latest determination of their qualified status by the Internal 
Revenue Service to cause the loss of such qualification.  In addition to the foregoing, 
each Plan that is intended to be a tax-deferred annuity plan within the meaning of Code 
Section 403(b), has been administered in accordance with the provisions of that Section.  
Except as set forth in the MSHA Counsel Memorandum, no Plan that is qualified under 
Code Section 401(a) has ever been merged with or accepted transfers from another Plan 
under Code Section 414(1). 

(d) MSHA has provided to Wellmont the latest actuarial valuation report for 
each Plan that is a defined benefit pension plan and the most recent information on 
contributions and the fair market value of the assets for each Plan.  All financial and 



EXECUTION COPY 
 
 

32 
 
 

employee census data, and all other information provided by MSHA to the actuaries for 
each such Plan in order to prepare the latest actuarial report for each such Plan was true, 
correct and complete in all material respects.  With respect to each Plan that is subject to 
the funding requirements of Section 412 of the Code and Section 302 of ERISA, all 
contributions required to have been made for all periods ending prior to or as of the 
Effective Date (including periods from the first day of the then-current plan year to the 
Effective Date) have been made, and no accumulated funding deficiency (as defined in 
Code Section 412(a)) has been incurred, without regard to any waiver granted under 
Code Section 412.  With respect to each other Plan, all required payments, premiums, 
contributions, reimbursements, or adequate accruals for all periods ending prior to or as 
of the Effective Date have been made within the time due.  Except as set forth in the 
MSHA Counsel Memorandum, no Plan which is a qualified retirement plan within the 
meaning of Section 401(a) of the Code ("Qualified Plan") has any material unfunded 
liabilities. 

(e) There have been no prohibited transactions with respect to any Plan which 
could result in liability to the Representing Party, any of the MSHA Subsidiaries, or any 
of their respective employees that, individually or in the aggregate, could have a Material 
Adverse Effect.  There has been no breach of fiduciary duty (including violations under 
Part 4 of Title I of ERISA) with respect to any Plan which could result in liability to the 
Representing Party, any of the MSHA Subsidiaries, or any of their respective employees 
that, individually or in the aggregate, could have a Material Adverse Effect.  No action, 
suit, proceeding, hearing, or investigation relating to any Plan (other than routine claims 
for benefits) is pending or has been threatened, and neither MSHA nor any of the MSHA 
Subsidiaries, nor any of their respective employees, has knowledge of any fact that would 
reasonably be expected to form the basis for such action, suit, proceeding, hearing, or 
investigation.  Except as set forth in the MSHA Counsel Memorandum, no matters are 
currently pending with respect to any Plan under the Employee Plans Compliance 
Resolution System maintained by the Internal Revenue Service or any similar program 
maintained by any other government authority. 

(f) Except as disclosed in the MSHA Counsel Memorandum, neither MSHA 
nor any of the MSHA Subsidiaries has ever sponsored, maintained, contributed to, had 
any obligation to contribute to, or had any other liability under or with respect to any 
employee pension benefit plan covered by Title IV of ERISA, Section 302 of ERISA, or 
Section 412 of the Code.  Neither MSHA nor any of the MSHA Subsidiaries has ever had 
any obligation to contribute to, participated in, or been subject to any liability under or 
with respect to any "multiemployer plan" as defined in Section 3(37) of ERISA or any 
"multiple employer welfare arrangement" as defined in Section 3(40)(A) of ERISA. 

(g) Except as disclosed in the MSHA Counsel Memorandum, neither MSHA 
nor any of the MSHA Subsidiaries has ever sponsored, maintained, administered, 
contributed to, had any obligation to contribute to, or had any other liability under or with 
respect to any policy, agreement, practice, or Plan which provides health, life, or other 
coverage for former directors, officers, or employees (or any spouse or former spouse or 
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other dependent thereof), other than benefits required by COBRA or comparable state-
mandated health plan continuation coverage. 

(h) Neither MSHA nor any of the MSHA Subsidiaries has ever maintained a 
"voluntary employees’ beneficiary association" within the meaning of Section 501(c)(9) 
of the Code or any other "welfare benefit fund" as defined in Section 419(e) of the Code. 

(i) With respect to each Plan that is subject to COBRA and that benefits any 
current or former employee of MSHA or any of the MSHA Subsidiaries, MSHA or the 
MSHA Subsidiaries has complied in all material respects with the continuation coverage 
requirements of COBRA to the extent such requirements are applicable. 

(j) All reports and information relating to each Plan required to be filed with a 
government authority have been timely filed and are accurate in all material respects, all 
reports and information relating to each such Plan required to be disclosed or provided to 
participants or their beneficiaries have been timely disclosed or provided, and there are 
no restrictions on the right of MSHA or any of the MSHA Subsidiaries to terminate or 
decrease (prospectively) the level of benefits under any Plan after the Effective Date 
without liability to any participant or beneficiary thereunder. 

(k) Except as reflected in the MSHA Counsel Memorandum, each Plan 
sponsored by MSHA or any of the MSHA Subsidiaries is terminable at the discretion of 
such entity with no more than 30 days' advance notice and without material cost to such 
entity.  MSHA and any of the MSHA Subsidiaries may, without material cost, withdraw 
their employees, directors, officers, and consultants from any Plan which is not sponsored 
by such entity.  Except as reflected in the MSHA Counsel Memorandum, no Plan has any 
provision which could increase or accelerate benefits or any provision which could 
increase liability to Wellmont as a result of the transactions contemplated hereby, alone 
or together on with any other event.  Except as reflected in the MSHA Counsel 
Memorandum, no Plan imposes withdrawal charges, redemption fees, contingent deferred 
sales charges, or similar expenses triggered by termination of the plan or cessation of 
participation or withdrawal of employees thereunder.  No officer, trustee, agent, or 
employee of MSHA or any of the MSHA Subsidiaries has made any oral or written 
representation which is inconsistent with the terms of any Plan which may be binding on 
such Plan, the Representing Party, or any of the MSHA Subsidiaries. 

(l) Each nonqualified deferred compensation plan within the meaning of Code 
Section 409A has been administered in compliance in all material respects with the plan 
terms, to the extent consistent with Code Section 409A and the applicable guidance, as 
described in IRS Notice 2007-86. 

(m) Neither MSHA nor any of the MSHA Subsidiaries has any leased 
employees within the meaning of Code Section 414(n). 

Section 4.17 Medicare Participation/Accreditation.   

(a) For purposes of this Section: 
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(i) "Governmental Entity" shall mean any government or any agency, 
bureau, board, directorate, commission, court, department, official, political 
subdivision, tribunal, or other instrumentality of any government, whether federal, 
state, or local, domestic or foreign. 

(ii) "Person" shall mean an association, a corporation, a limited 
liability company, an individual, a partnership, a limited liability partnership, a 
trust, or any other entity or organization, including a Governmental Entity. 

(b) All hospitals and other health care providers owned or operated as 
continuing operations by MSHA or any MSHA Subsidiary (each, a "MSHA Facility," 
and together, the "MSHA Facilities") that make claims for payment under Title XVIII of 
the Social Security Act ("Medicare") and Title XIX of the Social Security Act 
("Medicaid") are eligible to receive payment without restriction under Medicare and 
Medicaid, and is a "provider" or "supplier" with valid and current provider agreements 
and with one or more provider numbers with the federal Medicare program and the 
Medicaid program of Tennessee or Virginia (the "Government Programs") through a 
contractor, a fiscal intermediary, or a carrier, as applicable.  Each of the MSHA Facilities 
that make claims for payment under TRICARE programs is a "provider" with valid and 
current provider agreements and with one or more provider numbers with TRICARE.  
Each MSHA Facility is in compliance with the conditions of participation for the 
Government Programs and TRICARE in all material respects and has received all 
approvals or qualifications necessary for capital reimbursement of the assets of MSHA or 
a MSHA Subsidiary, except where the failure to be in such compliance or to have such 
approvals or qualifications would not individually or in the aggregate have a Material 
Adverse Effect on MSHA or on any of the MSHA Subsidiaries.  There is not pending, 
nor to the Knowledge of MSHA, threatened, any proceeding or investigation under the 
Government Programs or TRICARE involving MSHA or the MSHA Facilities.  The cost 
reports of MSHA and the MSHA Facilities for the Government Programs for the fiscal 
years through June 30, 2014 and for each subsequent period required to be filed on or 
before the Effective Date have been or will be properly filed and, to the Knowledge of 
MSHA, are or will be complete and correct in all material respects.  MSHA and the 
MSHA Subsidiaries are in material compliance with filing requirements with respect to 
cost reports of the MSHA Facilities and, to the Knowledge of MSHA, such reports do not 
claim, and none of the MSHA Facilities have received payment or reimbursement in 
excess of the amount provided by federal or state law or any applicable agreement, 
except where excess reimbursement was noted on the cost report.  Except for claims, 
actions, and appeals in the ordinary course of business, there are no material claims, 
actions, or appeals pending before any commission, board, or agency, including any 
contractor, fiscal intermediary, or carrier, or Governmental Entity, with respect to any 
Government Program cost reports or claims filed with respect to the MSHA Facilities, on 
or before the date of this Agreement, or any disallowances by any commission, board, or 
agency in connection with any audit of such cost reports. 

(c) Except as set forth in the MSHA Counsel Memorandum or disclosed to 
Wellmont prior to the date hereof through the Black Box Process, to the Knowledge of 
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MSHA, all billing practices of MSHA and the MSHA Subsidiaries with respect to the 
MSHA Facilities to all third party payors, including the Government Programs, 
TRICARE, and private insurance companies, have been in compliance with all applicable 
federal and state laws, regulations, and polices of such third party payors and 
Government Programs in all material respects, and (to the Knowledge of MSHA) neither 
MSHA nor the MSHA Facilities have billed or received any payment or reimbursement 
in excess of amounts allowed by state or federal law. 

(d) Except as set forth in the MSHA Counsel Memorandum, each MSHA 
Facility eligible for such accreditation is accredited by The Joint Commission, the 
Commission on Accreditation of Rehabilitation Facilities, or other appropriate 
accreditation agency. 

(e) Neither MSHA nor any of the MSHA Subsidiaries nor (to the Knowledge of 
MSHA) any member, trustee, officer, or employee of MSHA or any of the MSHA 
Subsidiaries, nor any agent acting on behalf of or for the benefit of any of the foregoing, 
has directly or indirectly in connection with any of the MSHA Facilities; (i) offered or 
paid, solicited or received, any remuneration, in cash or in kind, to or from, or made any 
financial arrangements with, any past, present, or potential customers, past or present 
suppliers, patients, physicians, contractors, or third party payors of MSHA or any of the 
MSHA Facilities in order to induce referrals or otherwise generate business or obtain 
payments from such Persons to the extent any of the foregoing is prohibited by federal or 
state law; (ii) given or agreed to give, or is aware that there has been made or that there is 
any agreement to make, any gift or gratuitous payment of any kind, nature, or description 
(whether in money, property, or services) to any customer or potential customer, supplier, 
or potential supplier, contractor, third party payor, or any other Person to the extent any 
of the foregoing is prohibited by federal or state law; (iii) made or agreed to make, or is 
aware that there has been made, or that there is any agreement to make, any contribution, 
payment, or gift of funds or property to, or for the private use of, any governmental 
official, employee, or agent where either the contribution, payment, or gift or the purpose 
of such contribution, payment, or gift is or was illegal under the laws of the United States 
or under the law of any state or any other Governmental Entity having jurisdiction over 
such payment, contribution, or gift; (iv) established or maintained any unrecorded fund or 
asset for any purpose or made any misleading, false, or artificial entries on any of its 
books or records for any reason; or (v) made, or agreed to make, or is aware that there has 
been made, or that there is any agreement to make, any payment to any Person with the 
intention or understanding that any part of such payment would be used for any purpose 
other than that described in the documents supporting such payment. 

(f) Neither MSHA nor any of the MSHA Subsidiaries, nor (to the Knowledge 
of MSHA) any member, trustee, officer, or employee of MSHA nor any of the MSHA 
Subsidiaries, is a party to any contract, lease agreement, or other arrangement (including 
any joint venture or consulting agreement) related to MSHA or any of the MSHA 
Facilities with any physician, health care facility, hospital, nursing facility, home health 
agency, or other Person who is in a position to make or influence referrals to or otherwise 
generate business for MSHA with respect to any of the MSHA Facilities, to provide 
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services, lease space, lease equipment, or engage in any other venture or activity, to the 
extent that any of the foregoing is prohibited by any federal or state law. 

(g) MSHA represents and warrants to Wellmont that neither it nor any of the 
MSHA Subsidiaries: (i) is currently excluded, debarred, or otherwise ineligible to 
participate in the Federal health care programs as defined in 42 U.S.C. § 1320a-7b(f) (the 
"Federal health care programs"); (ii) is or has been convicted of a criminal offense related 
to the provision of health care items or services but has not yet been excluded, debarred, 
or otherwise declared ineligible to participate in the Federal health care programs; or (iii) 
is, to the Knowledge of MSHA, under investigation with respect to matters which may 
result in such party being excluded from participation in the Federal health care 
programs. 

Section 4.18 Minute and Stock Transfer Books.  The minute books of MSHA and the 
MSHA Subsidiaries are true, correct, complete, and current in all material respects, and contain 
accurate and complete records of all material actions taken by their respective Boards of 
Directors, Members or Managers and, in the case of for-profit MSHA Subsidiaries, their 
respective shareholders.  All signatures contained in such minute books are the true signatures of 
the persons whose signatures they purport to be.  The stock (or other equity) transfer books of 
each for-profit MSHA Subsidiary are true, correct, complete, and current in all respects. 

Section 4.19 Records.  All records, technical data, asset ledgers, books of account, 
inventory records, budgets, supplier records, payroll and personnel records, computer programs, 
correspondence, and other files of MSHA and the MSHA Subsidiaries are true, accurate, and 
complete in all material respects and those items that are subject to generally accepted 
accounting principles have been maintained in all material respects in accordance therewith. 

Section 4.20 No Other Representations or Warranties.  None of MSHA nor any affiliate 
thereof, nor any of their agents (financial, legal or otherwise), makes or has made any 
representations or warranties, express or implied, of any nature whatsoever relating to MSHA or 
the MSHA Subsidiaries or the business of MSHA and the MSHA Subsidiaries or otherwise in 
connection with the transactions contemplated by this Agreement, other than those 
representations and warranties of MSHA expressly set forth in this ARTICLE II.  MSHA hereby 
expressly disclaims, and Wellmont acknowledges that it is not relying on, any other express or 
implied representations or warranties with respect to any matter whatsoever, including any 
express or implied representation or warranty as to the completeness of the information 
contained in this Agreement.  Without limiting the generality of the foregoing, Wellmont 
acknowledges that none of MSHA nor any affiliate or agents thereof has made, and shall not be 
deemed to have made, any representations or warranties, express or implied, in, or concerning 
the accuracy or completeness of, the materials relating to the business of MSHA and the MSHA 
Subsidiaries made available to Wellmont and its affiliates and agents, including due diligence 
materials, or in any presentation about the business of MSHA and the MSHA Subsidiaries by 
MSHA, management of MSHA or others in connection with the transactions contemplated by 
this Agreement, and no statement contained in any of such materials or made in any such 
presentation shall be a representation or warranty hereunder or otherwise or be relied upon by 
Wellmont in executing, delivering and performing this Agreement.  Wellmont acknowledges that 
any cost estimates, projections or other predictions, any data, any future financial information or 
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any memoranda or offering materials or presentations, including but not limited to, any 
confidential information memorandum or similar materials made available by Wellmont, its 
affiliates or agents are not and shall not be deemed to be or to include representations or 
warranties of Wellmont, and are not and shall not be relied upon by MSHA or its affiliates in 
executing, delivering and performing this Agreement.  Furthermore, Wellmont and MSHA each 
hereby acknowledge that this Agreement embodies the justifiable expectations of sophisticated 
parties derived from arm’s-length negotiations; all parties to this Agreement specifically 
acknowledge that no party has any special relationship with another party that would justify any 
expectation beyond that of an ordinary buyer and an ordinary seller in an arm’s-length 
transaction. 

Article V Pre-Effective Date Covenants and Regulatory Approvals.   

Section 5.01 Effective Date.  Subject to the satisfaction or waiver by the appropriate 
Party of all the conditions precedent to Closing specified in Article VI and Article VII, the 
consummation of the Affiliation and the other transactions contemplated by this Agreement (the 
“Closing”) shall take place at a mutually agreed neutral location at 10:00 A.M.  local time on or 
before September 1, 2016 or at a mutually agreed time within five business days after all 
conditions have been satisfied or waived (the "Effective Date"), unless the parties hereto agree in 
writing upon a different time, date, or place.  The parties agree that no actions to be taken on the 
Effective Date shall be deemed consummated until all actions required to be taken at or before 
Closing under this Agreement are consummated.  The "Effective Time" of the Affiliation shall 
be the later of 12:00:01 A.M. local time on September 1, 2016 or on the date on which all actions 
required to be taken at Closing are consummated. 

Section 5.02 Conduct of Business.  Between the date hereof and the Effective Time, each 
of Wellmont and MSHA covenants and agrees that its business and those of its Subsidiaries will 
be conducted in a manner not materially different from past practice and, except as otherwise 
approved by MSHA or Wellmont, as the case may be, in writing, only in the ordinary course.  
Wellmont and MSHA shall provide, not less than five business days prior to the Effective Date, 
any updates to its Counsel Memorandum necessary to make then true, correct and complete as of 
the Effective Time. 

Section 5.03 Negative Covenants.   

(a) Between the date hereof and the Effective Time, Wellmont agrees that, 
except as otherwise agreed herein as set forth in Schedule 5.03(a) of this Agreement, or 
pursuant to MSHA’s prior written consent, Wellmont will not and will cause each 
Wellmont Subsidiary not to: 

(i) Except as expressly permitted herein, amend its present Articles of 
Incorporation or Bylaws (or other governing documents in the case of Wellmont 
Subsidiaries that are not corporations), sell any material portion of its assets or 
properties except in the ordinary course of business or change in any material 
manner the character of its business;  
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(ii) Encumber, mortgage, pledge, or suffer any lien to be placed 
against any of its properties or assets, except in the ordinary course of business; 

(iii) Incur any indebtedness for borrowed money other than draws in 
the ordinary course of business against credit lines existing on the date hereof; 
assume, guarantee, endorse, or otherwise become responsible for the obligations 
of any other individual, firm, or corporation, or make any loans or advances to 
any individual, firm, or corporation; or make any material change in any 
investment allocation; or 

(iv) make or solicit offers for, or hold discussions or negotiations or 
enter into any agreement with respect to, (a) the sale, lease or management of any 
of its hospitals or any material portion of its assets or any ownership interest in 
any entity owning any of its hospitals or any material portion of its assets, (b) any 
reorganization, merger, consolidation, management agreement, member 
substitution or joint venture involving any of its hospitals or any material portion 
of its assets, or (c) any other transaction in which a person or group other than 
MSHA would acquire the right, directly or indirectly, to control the governing 
board of, direct the operations of, establish governing or operating policies for, 
and/or own, lease or otherwise acquire the right to use or control, any of its 
hospitals or any material portion of its assets, or provide information to any 
person who may be interested in any of the foregoing, or permit any trustee, 
officer, employee, agent, or other affiliate to do any of the foregoing. 

(b) Between the date hereof and the Effective Time, MSHA agrees that, except 
as otherwise agreed herein as set forth in Schedule 5.03(b) of this Agreement, or pursuant 
to Wellmont’s prior written consent, MSHA will not and will cause each MSHA 
Subsidiary not to: 

(i) Except as expressly permitted herein, amend its present Articles of 
Incorporation or Bylaws (or other governing documents in the case of MSHA 
Subsidiaries that are not corporations), sell any material portion of its assets or 
properties except in the ordinary course of business or change in any material 
manner the character of its business;  

(ii) Encumber, mortgage, pledge, or suffer any lien to be placed 
against any of its properties or assets, except in the ordinary course of business; 

(iii) Incur any indebtedness for borrowed money other than draws in 
the ordinary course of business against credit lines existing on the date hereof; 
assume, guarantee, endorse, or otherwise become responsible for the obligations 
of any other individual, firm, or corporation, or make any loans or advances to 
any individual, firm, or corporation; or make any material change in any 
investment allocation; or 

(iv) make or solicit offers for, or hold discussions or negotiations or 
enter into any agreement with respect to, (a) the sale, lease or management of any 
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of its hospitals or any material portion of its assets or any ownership interest in 
any entity owning any of its hospitals or any material portion of its assets, (b) any 
reorganization, merger, consolidation, management agreement, member 
substitution or joint venture involving any of its hospitals or any material portion 
of its assets, or (c) any other transaction in which a person or group other than 
Wellmont would acquire the right, directly or indirectly, to control the governing 
board of, direct the operations of, establish governing or operating policies for, 
and/or own, lease or otherwise acquire the right to use or control, any of its 
hospitals or any material portion of its assets, or provide information to any 
person who may be interested in any of the foregoing, or permit any trustee, 
officer, employee, agent, or other affiliate to do any of the foregoing. 

Section 5.04 Confidentiality; Access to Books, Records, and Properties.   

(a) The Parties acknowledge that they are bound by and hereby ratify and 
affirm the terms of the Confidentiality Agreement entered into by the parties as of April 
2, 2014 (the "Confidentiality Agreement"). 

(b) The Parties recognize that disclosure of certain information may raise 
unique legal concerns due to the proximity of the Parties’ operations and facilities 
(“Competitive Sensitive Information”). Such Competitive Sensitive Information may 
include, but is not limited to, information about prices, pricing formulas, costs, rates of 
provider compensation, strategy or intentions regarding contracting with any provider or 
purchaser, fee schedules, managed care contracts, premium rates, compensation or 
benefits information relating to employees, recruitment of medical professionals or 
others, future expansion plans involving clinical services or pertaining to physicians, and 
any non-public marketing or strategic planning documents or other competitively 
sensitive documents relating to a Party’s future plans. The Parties will only disclose 
Competitive Sensitive Information in accordance with law as agreed to in advance by the 
Parties and their respective legal counsel and to that end, the Parties may enter into one or 
more protective agreements or develop other arrangements to address the review of such 
Competitive Sensitive Information to ensure compliance with applicable law. 

(c) Subject to subsection (b) above, each of Wellmont and MSHA shall afford 
to the other Party and such Party’s representatives full access to its properties, books, and 
records and those of its Subsidiaries during normal business hours in order that each 
Party may have full opportunity to make such reasonable investigation as it desires of the 
affairs of the other Party and its Subsidiaries, provided that such Party’s right of access 
and inspection shall not interfere unreasonably with the business or operations of the 
other Party.  Neither Party (nor such Party’s representatives) will contact the employees 
or other personnel of the other Party (including without limitation members of the 
medical staffs of such Party’s hospitals), and no inspection will be conducted, without 
such party first coordinating such inspection or contact with, in the case of Wellmont, 
Gary Miller, Esq. or his designees and in the case of MSHA, Tim Belisle, Esq. or his 
designees. 
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(d) Except as and to the extent required by law, without the prior written 
consent of the other Party, neither MSHA nor Wellmont shall, and each shall direct its 
representatives not to, directly or indirectly, make any public comments, statement or 
communication with respect to, or otherwise disclose or permit the disclosure of the 
existence of discussions regarding the Affiliation or any of the terms, conditions or 
aspects of the Affiliation except in the manner provided by the Confidentiality 
Agreement.  The timing, content and context of any announcements, press releases, 
public statements, or reports and related matters incident to the matters referenced in this 
term sheet, or its existence, will be determined in advance by the mutual written consent 
of the Parties.  Further, the Parties will advise each other of communications to their 
employees and medical staff relating to the Affiliation prior to the communication of the 
same. 

Section 5.05 Regulatory Filings; Efforts to Close.  Unless and until this Agreement is 
terminated pursuant to Article VIII, each of MSHA and Wellmont shall exercise reasonable 
diligence to: (a) make or obtain all consents, approvals, authorizations, registrations, and filings 
with all Governmental Entities or administrative agencies as are required in connection with the 
consummation of the transactions contemplated by this Agreement; (b) provide such other 
information and communications to any Governmental Entity as MSHA, Wellmont, or such 
Governmental Entities may reasonably request; and (c) otherwise take such actions necessary to 
satisfy all conditions to Closing and to Close.  Without limiting the generality of the foregoing, 
MSHA and Wellmont shall, as promptly as practicable and in cooperation with each other, to the 
extent required by law, complete and file with the appropriate authorities the notification forms 
and any other documents, and provide such information, as required under the Hart-Scott-Rodino 
Antitrust Improvements Act of 1976 ("HSR"), the Tennessee Public Benefit Hospital Sales and 
Conveyance Act of 2006, §§55-531 et seq. of the Code of Virginia, and the Government 
Programs.  MSHA and Wellmont will, and will cause their respective counsel to, supply to each 
other copies of all material correspondence, filings or written communications by such party or 
its Affiliates with any Governmental Entity or staff members thereof, with respect to the 
Affiliation. Neither Party shall be required to affirmatively sue any applicable governmental 
agency in order to obtain the regulatory approvals required by Sections 6.05 and 7.05, nor shall 
either party be required to defend any action or proceeding by or before any court or other 
governmental body or agency which seeks to restrain, prohibit, or invalidate the transactions 
contemplated by this Agreement.  

Section 5.06 Cooperative Agreement. 

(a) The Parties deem this Agreement to be their “cooperative agreement” as 
defined in the Tennessee Hospital Cooperation Act of 1993, as amended (the “Tennessee 
COPA Act”) and § 15.2-5369 of the Code of Virginia (the “Virginia COPA Act” and 
together with Tennessee COPA Act, the “COPA Acts”). 

(b) As promptly as practicable after the execution date hereof, Wellmont and 
MSHA will apply to the Tennessee Department of Health for a certificate of public 
advantage pursuant to the Tennessee COPA Act, and to the Southwest Virginia Health 
Authority and to the Virginia Department of Health for approval, pursuant to § 15.2-
5384.1 of the Code of Virginia, of this Agreement as the cooperative agreement 
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(collectively, the “Approvals”).  Each of Wellmont and MSHA shall exercise reasonable 
diligence to obtain the Approvals.   

(c) Reasonable diligence shall include each party participating diligently and 
continuously participating in the processes established by each of Tennessee and Virginia 
for the granting of the Approvals until the earlier of: (i) the date on which it is clear that 
the final terms and conditions of both Approvals have been established by the Tennessee 
and Virginia Departments of Health; or (ii) The Outside Date established by Section 
8.01(b) of this Agreement. Neither Party shall be required to affirmatively sue any 
applicable governmental agency in order to obtain the Approvals, nor shall either party be 
required to defend any action or proceeding by or before any court or other governmental 
body or agency which seeks to restrain, prohibit, or invalidate the transactions 
contemplated by this Agreement. 

Section 5.07 Resolution of Open Diligence Items.  Each Party has identified for the other 
Party specific items (the “Open Diligence Items”) which arose from the identifying Party’s 
diligence of the other Party, about which the identifying Party has requested the other Party to 
provide additional information.  Each Party shall provide to the identifying Party, as soon as 
practicable, but in any event within sixty (60) days after the signing of this Agreement, such 
additional information concerning the Open Diligence Items as the identifying Party may 
reasonably request.  Thereafter, each Party will use good faith efforts to resolve the questions, 
comments and concerns raised by the identifying Party with respect to the Open Diligence Items, 
including without limitation, providing additional information concerning the Open Diligence 
Items as the identifying Party may reasonably request.        

Article VI Conditions Precedent to the Obligations of MSHA.   

The obligations of MSHA to consummate the Affiliation contemplated by this 
Agreement are, except to the extent expressly waived in writing by a party, subject to the 
satisfaction at or prior to the Effective Date of each of the following conditions: 

Section 6.01 Accuracy of Representations and Warranties.  The representations and 
warranties of Wellmont set forth in this Agreement shall have been true and correct on the date 
of this Agreement and shall be true and correct in all material respects on and as of the Effective 
Date, with the same force and effect as though made on and as of the Effective Date, except as 
affected by the transactions contemplated hereby, and there shall be delivered to MSHA on the 
Effective Date a certificate to such effect signed by an executive officer of Wellmont; provided 
that a material inaccuracy or combination of material inaccuracies of the representations and 
warranties of Wellmont shall not be sufficient grounds for MSHA to not consummate the 
Affiliation unless the disclosed inaccuracy or inaccuracies are of a character or nature that could 
reasonably be expected to have a Material Adverse Effect with respect to Wellmont or that 
constitute grounds for not Closing under another Section of this Article VI. 

Section 6.02 Performance of Agreements.  Wellmont shall have performed in all material 
respects all obligations and agreements and complied in all material respects with all covenants 
and conditions contained in this Agreement to be performed or complied with by such party at or 
prior to the Effective Date, and there shall be delivered to each party on the Effective Date a 
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certificate to such effect signed by an executive officer of Wellmont; provided that a material 
failure to perform or combination of material failures to perform shall not be sufficient grounds 
for MSHA to not consummate the Affiliation unless the material failure or failures to perform 
could reasonably be expected to have a Material Adverse Effect with respect to Wellmont or that 
constitute grounds for not Closing under another Section of this Article VI. 

Section 6.03 Actual Actions.  There shall not be any actual action or proceeding by or 
before any court or other governmental body or agency which (a) seeks to restrain, prohibit, or 
invalidate the transactions contemplated by this Agreement or (b) could reasonably be expected 
to materially affect the right of Parent Company, MSHA or Wellmont to own, operate, or control 
a material portion of their respective assets after the Effective Date. 

Section 6.04 Necessary Consents; Notices.  All authorizations, consents, and approvals 
by any third parties, including all federal, state, and local regulatory bodies and officials, that are 
necessary for the consummation of the transactions contemplated by this Agreement shall have 
been received and shall be in full force and effect; provided that, except for the condition set 
forth in Section 6.08, absence of one or more non-governmental third-party consents shall not be 
sufficient grounds for MSHA to not consummate the Affiliation unless the absence of such non-
governmental third-party consent or consents could reasonably be expected to have a Material 
Adverse Effect or constitute grounds for not Closing under another Section of this Article VI.  
Without limiting the generality of the foregoing, MSHA shall not be obligated to consummate 
the transactions contemplated hereby unless it receives reasonably satisfactory evidence that (a) 
the Wellmont Board has ratified, adopted, confirmed and approved this Agreement and the 
transactions herein contemplated which evidence means receipt from Wellmont of a certified 
copy of resolutions of its Board of Directors to such effect adopted in the manner required by the 
law of Tennessee, and (b) all of the conditions in Section 6.05 have been satisfied. 

Section 6.05 Regulatory Matters.   

(a) If applicable, the waiting period imposed by the Hart-Scott-Rodino Antitrust 
Improvements Act of 1976 shall have expired or been terminated.  

(b) The Attorney General and Reporter of Tennessee shall have issued written 
notice of his decision to take no action with respect to the Affiliation pursuant to the 
Tennessee Public Benefit Hospital Sales and Conveyance Act of 2006, Tennessee Code 
§§ 48-68-201, et seq. 

(c) The Attorney General of Virginia shall not have issued any correspondence 
or communication to the parties indicating that the Attorney General will take action with 
respect to any notice filing made pursuant to §§55-531 et seq. of the Code of Virginia. 

(d) The Approvals shall have been received from the Tennessee Department of 
Health, the Southwest Virginia Health Authority and the Virginia Department of Health. 

(e) The terms and conditions of the foregoing regulatory approvals shall be 
satisfactory in form and substance to the Board of Directors of MSHA. 
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Section 6.06 Absence of Material Adverse Change.   

(a) From the date hereof through the Effective Date, there shall have not 
occurred any event or circumstance or combination of events or circumstances that would 
reasonably be expected to have a Material Adverse Effect with respect to Wellmont. 

(b) Neither (i) the Open Diligence Items identified by MSHA which have not 
been resolved to the reasonable satisfaction of MSHA, nor (ii) any litigation pending 
against Wellmont, would reasonably be expected to have a Material Adverse Effect with 
respect to Wellmont.   

Section 6.07  Other Matters.  The actions required by Sections 2.01(b),(c), (d), (e), (f), 
(g)(i), and (g)(ii), 2.02, and 2.05, including without limitation, preparation and attachment to this 
Agreement of relevant Exhibits, shall have occurred. 

Section 6.08 Note Holders Waivers.  The holders of the Notes shall have unconditionally 
waived any Event of Default resulting from or arising out of the transactions contemplated by 
this Agreement. 

Article VII Conditions Precedent to the Obligations of Wellmont.   

The obligations of Wellmont to consummate the Affiliation contemplated by this 
Agreement are, except to the extent expressly waived in writing by a party, subject to the 
satisfaction at or prior to the Effective Date of each of the following conditions: 

Section 7.01 Accuracy of Representations and Warranties.  The representations and 
warranties of MSHA set forth in this Agreement shall have been true and correct on the date of 
this Agreement and shall be true and correct in all material respects on and as of the Effective 
Date, with the same force and effect as though made on and as of the Effective Date, except as 
affected by the transactions contemplated hereby, and there shall be delivered to Wellmont on 
the Effective Date a certificate to such effect signed by an executive officer of MSHA; provided 
that a material inaccuracy or combination of material inaccuracies of the representations and 
warranties of MSHA shall not be sufficient grounds for Wellmont to not consummate the 
Affiliation unless the disclosed inaccuracy or inaccuracies are of a character or nature that could 
reasonably be expected to have a Material Adverse Effect with respect to Mountain States or that 
constitute grounds for not Closing under another Section of this Article VII. 

Section 7.02 Performance of Agreements.  MSHA shall have performed in all material 
respects all obligations and agreements and complied in all material respects with all covenants 
and conditions contained in this Agreement to be performed or complied with by such party at or 
prior to the Effective Date, and there shall be delivered to each party on the Effective Date a 
certificate to such effect signed by an executive officer of MSHA; provided that a material 
failure to perform or combination of material failures to perform shall not be sufficient grounds 
for Wellmont to not consummate the Affiliation unless the material failure or failures to perform 
could reasonably be expected to have a Material Adverse Effect with respect to Mountain States 
or that constitute grounds for not Closing under another Section of this Article VI. 
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Section 7.03 Actual Actions.  There shall not be any actual actions or proceedings by or 
before any court or other governmental body or agency which (a) seek to restrain, prohibit, or 
invalidate the transactions contemplated by this Agreement or (b) could reasonably be expected 
to materially affect the right of Parent Company, MSHA or Wellmont to own, operate, or control 
a material portion of their respective assets after the Effective Date. 

Section 7.04 Necessary Consents; Notices.  All authorizations, consents, and approvals 
by any third parties, including all federal, state, and local regulatory bodies and officials, that are 
necessary for the consummation of the transactions contemplated by this Agreement shall have 
been received and shall be in full force and effect; provided that, except for the condition set 
forth in Section 7.08, absence of one or more non-governmental third-party consents shall not be 
sufficient grounds for Wellmont to not consummate the Affiliation unless the absence of such 
non-governmental third-party consent(s) could reasonably be expected to have a Material 
Adverse Effect or constitute grounds for not Closing under another Section of this Article VII.  
Without limiting the generality of the foregoing, Wellmont shall not be obligated to consummate 
the transactions contemplated hereby unless it receives reasonably satisfactory evidence that (a) 
the MSHA Board has ratified, adopted, confirmed and approved this Agreement and the 
transactions herein contemplated which evidence means receipt from MSHA of a certified copy 
of resolutions of its Board of Directors to such effect adopted in a manner required by the law of 
Tennessee, and (b) all of the conditions in Section 7.05 have been satisfied.   

Section 7.05 Regulatory Approvals.   

(a) If applicable, the waiting period imposed by the Hart-Scott-Rodino Antitrust 
Improvements Act of 1976 shall have expired or been terminated. 

(b) The Attorney General and Reporter of Tennessee shall have issued written 
notice of his decision to take no action with respect to the Affiliation pursuant to the 
Tennessee Public Benefit Hospital Sales and Conveyance Act of 2006, Tennessee Code 
§§ 48-68-201, et seq. 

(c) The Attorney General of Virginia shall not have issued any correspondence 
or communication to the parties indicating that the Attorney General will take action with 
respect to any notice filing made pursuant to §§55-531 et seq. of the Code of Virginia. 

(d) The Approvals shall have been received from the Tennessee Department of 
Health, the Southwest Virginia Health Authority and the Virginia Department of Health. 

(e) The terms and conditions of the foregoing regulatory approvals shall be 
satisfactory in form and substance to the Board of Directors of Wellmont. 

Section 7.06 Absence of Material Adverse Change.   

(a) From the date hereof through the Effective Time, there shall not have 
occurred any event or circumstance or combination of events or circumstances that would 
reasonably be expected to have a Material Adverse Effect with respect to Mountain 
States. 



EXECUTION COPY 
 
 

45 
 
 

(b) Neither (i) the Open Diligence Items identified by Wellmont which have not 
been resolved to the reasonable satisfaction of Wellmont, nor (ii) any litigation pending 
against MSHA, would reasonably be expected to have a Material Adverse Effect with 
respect to MSHA. 

Section 7.07   Other Matters.  The actions required by 2.01(b),(c), (d), (e), (f), (g)(i), and 
(g)(ii), 2.02, and 2.05, including without limitation, preparation and attachment to this 
Agreement of relevant Exhibits, shall have occurred. 

Section 7.08 Note Holders Waivers.  The holders of the Notes shall have unconditionally 
waived any Event of Default resulting from or arising out of the transactions contemplated by 
this Agreement. 

Article VIII Termination.   

Section 8.01 Termination.  This Agreement may be terminated and the transactions 
contemplated hereby abandoned prior to the Closing upon the following terms: 

(a) By both Parties upon their mutual written consent  

(b) By either Wellmont or MSHA if Closing shall not have occurred on or 
before the Outside Date and, within the fourteen (14) day period immediately preceding 
such Outside Date, such Party gives written notice of its intent to terminate effective as of 
the Outside Date should Closing not have previously occurred.  For purposes of this 
Agreement, the term “Outside Date” means the date that is one (1) year after the date of 
this Agreement and, unless earlier terminated as provided in this Article VIII, the 
expiration date of each subsequent automatic three-month extension, provided that the 
party electing to terminate this Agreement shall not then be in breach of this Agreement;  

(c) By MSHA, if (without any breach by MSHA of any of its obligations 
hereunder) satisfaction of any condition to Closing set forth in Article VI becomes 
impossible and such failure of such satisfaction is not waived by MSHA; or  

(d) by Wellmont, if (without any breach by Wellmont of any of its obligations 
hereunder) satisfaction of any condition to Closing set forth in Article VII becomes 
impossible and such failure of compliance is not waived by Wellmont.  

Section 8.02 Effect of Termination.  In the event of any termination of this Agreement, as 
provided by Section 8.01, no Party will have any further rights or obligations hereunder, except 
that the obligations of the parties contained in this Section 8.02 (Effect of Termination), and in 
Sections 5.04(a) (Confidentiality), 10.02 (Survival), 10.03 (Brokerage), 10.04 (Expenses), 10.05 
(Governing Law and Venue), 10.06 (Entire Agreement), 10.07 (Amendments and 
Modifications), 10.08 (Assignment), 10.09 (Captions), 10.11 (Notices), 10.12 (Successors and 
Assigns), 10.13 (Public Announcement), 10.14 (Construction and Certain Definitions), and any 
related definitional provisions set forth in this Agreement shall survive and (b) termination shall 
not relieve any party of any liability for a breach of, or for any misrepresentation under, this 
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Agreement, or be deemed to constitute a waiver of any available remedy (including specific 
performance) for any such breach or misrepresentation. 

Article IX Additional Covenants.   

Section 9.01 Joint Board Task Force.  The Parties have formed a Joint Board Task Force, 
comprised of an equal number of their respective existing board members and the CEOs of each 
and listed on Exhibit E to oversee the pre-Closing activities of the Integration Council identified 
in Section 9.02 below.  As promptly as practicable after the date hereof, MSHA and Wellmont 
will jointly select two (2) additional members of the Joint Board Task Force, neither of whom 
may be incumbent members of either Party's board of directors. Further, upon signing of this 
Agreement, the Parties will jointly invite the incumbent President of East Tennessee State 
University to join the Joint Board Task Force.  If at any time prior to the Effective Date, the 
identity of the individuals who will serve as the Initial Directors changes, then the individuals on 
the Joint Board Task Force will be modified to conform to the expected identity of the Initial 
Directors. 

Section 9.02 Integration Council.  The Parties have established an Integration Council, 
comprised of twelve (12) members listed on Exhibit F, as a nonexclusive means to prepare the 
parties for integration, and, among other things, to retain independent consultant (the 
“Consultant(s)”) to undertake a comprehensive analysis of the clinical, operational and financial 
functions of Wellmont and MSHA to (a) identify, substantiate and quantify the cost-savings and 
quality-enhancement opportunities achievable specifically from the Affiliation and (b) help 
establish a timeline and integration plan for achieving these opportunities.  Prior to Closing, the 
Integration Council shall: 

(a) engage on a regular basis, with the Consultant(s) for periodic reports on the 
Consultant(s)’ analysis and supply information as needed to further the analysis, and 
prepare the Parties for integration to ensure a system approach that best serves the needs 
of the community and region based on objective information; and 

(b) Develop a draft Parent Company policy outlining the process for 
consolidating services and facilities, which policy shall include, but not be limited to, 
cultural integration, timetables for actions, input from physicians impacted, and notices to 
staff and community.  Upon the Effective Time, the draft policy shall be submitted to the 
Board of Directors of the Parent Company for approval.   

Wellmont and MSHA may jointly engage additional third-party consultants to advise the 
Integration Council.  The Integration Council shall report to the Joint Board Task Force.  All of 
the activities of the Integration Council prior to the Effective Time shall be reviewed by and 
advised in advance by legal counsel to ensure compliance with all applicable legal and regulatory 
restrictions.  Establishment of the Integration Council is not intended to be the sole means to 
prepare for post-Closing integration of the Parties to establish the Parent Company health 
system. The directors, officers and management teams of each party may take such other 
planning steps as they determine to be necessary or appropriate to prepare for the post-Closing 
integration.  The Chief Executive Officer, in consultation with the Executive 
Chairman/President, shall determine whether it is in the interest of the Parent Company for the 
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Integration Council to disband upon the Effective Date or for it to perform any specified 
functions post-Closing serving in the capacity of an advisory council to the Initial Management 
Team.  

Section 9.03 Public Health Needs Assessment.  After the Effective Time, Parent 
Company will conduct, in partnership with East Tennessee State University and other academic 
partners, as appropriate, a detailed public health needs assessment in order to identify and 
prioritize measurable health needs and initiatives. Such initiatives may include, but not be 
limited to: 

(a) The establishment of a long-term strategy for improving the health status of 
the region served by the merged system that supports both the Tennessee and Virginia 
state health plans; 

(b) Improvement of behavioral health services, mental health, addiction 
recovery, and services for people with developmental disabilities;  

(c) Enhancement of programs to reduce drug abuse in the region, specifically 
among women in child-bearing years; 

(d) Establishment of programs to improve health literacy; 

(e) Development of programs to improve child wellness – physical and 
emotional; 

(f) Growth of medical research programs; and  

(g) Expansion of academic opportunities, to include, but not be limited to, 
expansion of new fellowships and other opportunities to allow physicians and allied 
health professionals to train and serve in health professional shortage areas within the 
region served by Parent Company and its Affiliates. 

Section 9.04 Hospital and Affiliate Governance.  Subject to the provisions of any existing 
joint venture and other contractual agreements, the governing board of all hospitals and other 
Affiliates will be appointed by, and serve at the pleasure of, the Parent Company Board of 
Directors.  The Parent Company Board shall have final authority as sole member of Parent 
Company’s ownership interest in any hospital, joint venture or partnership.  Except as provided 
below, the existing governing boards of hospitals and Affiliates as of the Effective Time will 
continue to serve unless and until replaced by the Parent Company Board.  To the degree any of 
the Boards of any subsidiary or wholly-owned organizations of Wellmont or MSHA have 
membership constituted to include Board Members of Wellmont or MSHA, such composition 
shall be modified such that initially there is an equal representation from Wellmont and MSHA.  
The composition of the boards of the respective physician organizations of Wellmont and MSHA 
will be approved by the Parent Company Board.  The charters of the Wellmont and MSHA 
foundations will require that their respective funds as of the Effective Time be used consistent 
with the intent of the original donors thereof.   
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Section 9.05 Clinical Council.   

(a) Promptly after the Closing, Parent Company will develop a physician-led 
clinical council (the “Clinical Council”) (composed of appropriate balances of private 
physicians, group practice physicians and employed physicians whose initial composition 
is determined by the Parent Company Board of Directors) to guide, advise  and assist in 
implementation of a plan to integrate clinical activities, service lines and business units, 
and to advise on any appropriate further clinical integrative actions post-implementation 
that would result in added growth, operational efficiencies and advancements in patient 
care.  The initial Clinical Council will equally represent physicians whose primary 
practice venue is Wellmont or MSHA. 

(b) The Clinical Council will include Parent Company management 
representatives but will be composed primarily of physician representatives. The Clinical 
Council will report to the Chief Medical Officer of Parent Company The Chair of the 
Clinical Council will be a physician member of the active medical staff(s) of one or more 
Parent Company-affiliated hospitals, will serve on the Quality Committee of the Parent 
Company Board, and will provide ongoing reports on the activities of the Clinical 
Council to the Parent Company Board through the Quality and Safety Committee 
function of the Parent Company Board. 

(c) Among other duties, it is anticipated the Clinical Council will work on 
areas, among others, such as establishing a common standard of care, common 
credentialing, consistent multidisciplinary peer review, where appropriate, and quality 
performance standards. 

Section 9.06 Corporate Headquarters.  Within two (2) years of closing, the Parent 
Company Board of Directors will direct that Parent Company senior management evaluate the 
most suitable, cost-effective and appropriate location of the corporate headquarters of Parent 
Company and make a recommendation to the Board for consideration and approval. The Parent 
Company corporate headquarters shall not be located on the campus of any Parent Company 
affiliated hospital. 

Section 9.07 Employees.   

(a) After the Effective Time, all active employees of Wellmont, MSHA and 
their Affiliates will continue their employment at-will upon substantially similar terms 
and conditions with respect to base salaries and wages, job duties, titles and 
responsibilities that are  provided to such employees immediately prior to Closing, except 
that certain positions that are identified as synergies may be eliminated. Normal 
employment practices, including terminations and reductions in force, will be unaffected. 

(b) Parent Company will honor prior service credit under each Parties’ 
employee plans for purposes of eligibility and vesting under the employee benefit plans 
maintained by Wellmont and MSHA, and will waive any eligibility requirement or pre-
existing condition limitation for persons covered under each Parties’ employee benefit 
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plans. Parent Company will provide all employees credit for accrued vacation and 
accumulated sick leave. 

(c) Parent Company will work as quickly as practicable after closing to address 
any required actions with respect to differences in salary/ pay rates and employee benefit 
structures with a goal of creating consistency throughout the merged health system 
wherever feasible. 

Section 9.08 Medical Staffs; Physician Contracts.   

(a) Parent Company is committed to a pluralistic, physician-led medical staff 
model that embraces the strengths of private practice, group practice and employed 
physicians. 

(b) All existing medical staff members in good standing at any hospital 
affiliated with Wellmont or MSHA immediately prior to the Effective Time shall 
maintain such privileges immediately after the Effective Time, subject to the medical 
staff bylaws then in effect.  All medical staff bylaws of any such hospital will remain in 
effect following the Effective Time. Notwithstanding any provision herein to the 
contrary, no term of this Agreement shall be deemed to (i) create any contract with any 
member of the medical staff, (ii) give any member of the medical staff the right to retain 
his or her medical staff privileges after the Effective Time, (iii) interfere with the right of 
Wellmont, MSHA or any affiliated hospital to terminate any member of the medical 
staff’s privileges in accordance with such hospital’s then current medical staff bylaws or 
(iv) interfere with the right of Parent Company, Wellmont, and MSHA or any affiliated 
hospital to modify such hospital’s medical staff bylaws. 

(c) All contracts of Wellmont, MSHA, and their respective Affiliates with 
physicians deemed compliant with applicable law in accordance with the due diligence 
process followed by the Parties, including employment agreements, in effect as of the 
Effective Time will be performed in accordance with their terms after the Effective Time. 

Section 9.09 Existing Affiliations.  Parent Company will initially maintain the Wellmont 
and MSHA joint ventures, affiliations and other outsourced contracts/relationships existing at the 
Effective Time.  Opportunities to optimize such structures will continue to be evaluated by the 
Parent Company Board and management team post-Closing.   

Section 9.10 Information Technology.  As soon as practicable after the Effective Time, 
all Parent Company hospitals will fully integrate into a common information system platform. 

Section 9.11 Insurance Platforms.  As soon as practicable after the Effective Time, Parent 
Company will review the structure of the existing insurance platforms of Wellmont and MSHA 
and work to spread risk, reduce costs and realize efficiencies that result from the Affiliation. 

Section 9.12 Philanthropic Gifts.  Parent Company will honor the intent of all gifts, 
bequests, grants and donations provided to either MSHA or Wellmont by a donor to be used for 
charitable purposes by a tax-exempt organization. 
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Article X Miscellaneous Provisions.   

Section 10.01 Nonsurvival of Representations and Warranties.  None of the 
representations and warranties in Articles III or IV of this Agreement shall survive the Effective 
Time. 

Section 10.02 Survival of Covenants.  All covenants contained in this Agreement that 
contemplate performance thereof following the Effective Time will survive for the period so 
contemplated by such covenant whether for a specified number of years or by reference to a 
specified external event or circumstance, and may be enforced during, or timely following, their 
duration. 

Section 10.03 Brokerage.  Except for Wellmont’s engagement of Kaufman Hall, each of 
Wellmont and MSHA represents and warrants to the other that it has not dealt with any business 
broker, real estate agent, finder, or other third party broker or intermediary in connection with the 
subject of this Agreement or the transactions contemplated hereby. 

Section 10.04 Expenses; Termination Payment.   

(a) Except to the extent provided in Section 10.04(b), whether or not the 
transactions contemplated by this Agreement are consummated, MSHA shall bear 
seventy percent (70%) of all of the expenses incurred by MSHA or Wellmont for the 
accounting, legal, investment banking, and other professional services provided to either 
Party which arise out of  the term sheet executed by the Parties effective April 2, 2015, 
the negotiation and preparation of this Agreement, and the transactions contemplated by, 
the performance of or compliance with any condition or covenant set forth in, and the 
consummation of the transactions provided for in, this Agreement, including Due 
Diligence Expenses (the "Expenses").  Wellmont shall bear thirty percent (30%) of the 
Expenses. 

(b) Notwithstanding Section 10.04(a),   Wellmont shall pay all of the amount, if 
any, by which Wellmont Due Diligence Expenses exceeds MSHA Due Diligence 
Expenses and MSHA shall pay all of the amount, if any, by which MSHA Due Diligence 
Expenses exceeds Wellmont Due Diligence Expenses, and the amount of Expenses 
subject to subsection (a) shall be reduced by the amount of such excess. “Wellmont Due 
Diligence Expenses” shall mean fees and expenses charged by Baker, Donelson, 
Bearman, Caldwell and Berkowitz, P.C. and Hunter, Smith and Davis LLP to Wellmont 
arising from their respective legal diligence reviews of MSHA and its Subsidiaries, and 
fees and expenses charged by Navigant Consulting, Inc. and others to Wellmont arising 
from their respective financial, business, and operational reviews of MSHA. "MSHA Due 
Diligence Expenses" shall mean fees and expenses charged by Seigfreid Bingham P.C. to 
MSHA  arising from its legal diligence review of Wellmont and its Subsidiaries, and fees 
and expenses charged by BKD, LLP and by Pershing Yoakley and Associates, P.C. to 
MSHA arising from their respective financial, business, and operational reviews of 
Wellmont. In order for any other expenses incurred directly by a Party to be considered 
its Due Diligence Expenses, such expenses shall be reviewed and determined by the 
Parties to be for due diligence review. 
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(c) Without limiting subsections (a) and (b) above, the expenses subject to this 
Section 10.04 shall include those the Joint Board Task Force or the Board of Directors of 
MSHA or Wellmont, as applicable, determine are necessary or appropriate to perform the 
Parties obligations specified in this Agreement. MSHA has retained an information 
technology consultant to conduct a comprehensive review of both party’s information 
technology systems. The Parties agree that this review is outside the scope of the agreed 
cost sharing, so that MSHA will pay 100% of this expense. The Parties may also make 
other exceptions to the agreed upon cost sharing on a case-by-case basis. 

(d) On February 29, 2016, and again within ninety (90) days after the date this 
Agreement is terminated, MSHA and Wellmont shall provide each other with a report 
setting forth all Expenses,  including a separate report showing Due Diligence Expenses, 
incurred by them through December 15, 2015 or the date of termination, as applicable, 
together with such reasonable supporting detail as either Party may request, subject to 
such redactions as may be required to preserve attorney-client privilege, comply with 
HIPAA and other applicable privacy laws, or to prevent the disclosure of Competitive 
Sensitive Information.  Not less than thirty (30) days after such reports are provided, 
MSHA shall pay Wellmont, or Wellmont shall pay to MSHA cash in the amount that will 
result in Expenses, including Due Diligence Expenses, incurred through December 15, 
2015 or the termination date, as applicable, being shared in the proportions set forth in 
subsection (a) above, as adjusted or limited  as required by subsections (b) and (c)  above, 
and taking into account the net effect of prior interim monthly payments made by each 
Party to the other.  Beginning March 15, 2016, within fifteen (15) days after the end of 
each calendar quarter thereafter prior to the Effective Date, MSHA and Wellmont shall 
provide to each other a written report of Expenses, including a separate report showing 
Due Diligence Expenses, incurred through the end of the preceding quarter, together with 
such reasonable supporting detail as either Party may request, subject to such redactions 
as may be required to preserve attorney-client privilege, comply with HIPAA and other 
applicable privacy laws, or to prevent the disclosure of Competitive Sensitive 
Information.  Not less than fifteen (15) days after such reports are provided, MSHA shall 
pay to Wellmont, or Wellmont shall pay to MSHA, as applicable, cash in the amount that 
will result in Expenses incurred through the end of the preceding month (not including 
the Due Diligence Expenses) being shared in the proportions set forth in subsection (a) 
above. 

(e) In addition to any other payments required pursuant to this Section 10.04, in 
the event MSHA elects to terminate this Agreement pursuant to Section 8.01(c) in 
circumstances in which the conditions to Closing set forth in Article VI, other than the 
condition set forth in Section 6.05(e), have been satisfied, or Wellmont elects to terminate 
this Agreement pursuant to Section 8.01(d) in circumstances in which the conditions to 
Closing set forth in Article VII, other than the condition set forth in Section 7.05(e), have 
been satisfied, the Party exercising the right to terminate shall pay to the other Party cash 
in an amount equal to One Million, Five Hundred Thousand Dollars ($1,500,000). 

Section 10.05 Governing Law; Venue.   
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(a) This Agreement and the transactions contemplated herein shall be governed 
by, interpreted, construed, and enforced in accordance with the laws of the State of 
Tennessee applicable to contracts made and to be performed entirely within the State of 
Tennessee without giving effect to choice or conflict law provisions that would cause the 
application of the domestic substantive laws of any other jurisdiction. 

(b) Any suit, action or other proceeding arising out of this Agreement or any 
transaction contemplated hereby shall be brought exclusively in the state or federal court 
located in the jurisdiction in which the corporate headquarters of the defending party is 
located (the "Proper Court").  Each party irrevocably and unconditionally waives any 
objection to the laying of venue of any such action, suit or proceeding in the Proper Court 
and further irrevocably and unconditionally waives and agrees not to plead or claim that 
any such action, suit or proceeding brought in the Proper Court has been brought in an 
inconvenient forum. 

Section 10.06 Entire Agreement.  This Agreement (together with the Schedules and any 
subsidiary documents incorporated herein) contains the entire agreement of the parties with 
respect to the subject matter hereof.  Notwithstanding the foregoing, the parties acknowledge that 
they are bound by the terms of the Confidentiality Agreement, other than in cases in which it 
conflicts with the terms of this Agreement in which instances the terms of this Agreement shall 
prevail. 

Section 10.07 Amendments and Modifications.  This Agreement shall not be modified, 
amended, or changed in any respect except in writing duly signed by the parties hereto and each 
party hereby waives any right to amend this Agreement in any other way. 

Section 10.08 Assignment.  Neither party may assign any of its rights or delegate any of its 
duties under this Agreement without the prior written consent of the other party. 

Section 10.09 Captions.  Captions in this Agreement are solely for the purposes of 
identification and shall not in any manner alter or vary the interpretation or construction of this 
Agreement. 

Section 10.10 Execution in Counterparts.  This Agreement may be executed in more than 
one counterpart, each of which shall be deemed to be an original, but all of which shall be 
deemed to constitute one instrument.  It shall not be necessary for all parties to have signed the 
same counterpart provided that all parties have signed at least one counterpart. 

Section 10.11 Notices.  All notices or other communications that are required or permitted 
hereunder shall be given in writing and shall be given either by personal delivery, by FedEx or 
other overnight courier, or by facsimile, shall be deemed to have been given when personally 
delivered, when deposited with charges prepaid with FedEx or other nationally recognized 
overnight courier service, or when transmitted to a facsimile machine, addressed to the 
respective parties as follows: 

Wellmont: Wellmont Health System 
1905 American Way 
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Kingsport, Tennessee 37660 
Attn: Bart Hove, President & CEO 

With a copy (which shall not constitute notice) to: 

Wellmont Health System 
1905 American Way 
Kingsport, Tennessee 37660 
Attn: Gary D. Miller, General Counsel 

and to:  Baker Donelson Bearman Caldwell & Berkowitz, P.C. 
211 Commerce Street, Suite 800 
Nashville, Tennessee 37201 
Attn: Richard G.  Cowart, Esq. 

MSHA: Mountain States Health Alliance 
   303 Med Tech Parkway, Suite 303 

Johnson City, TN 37604 
Attn: Alan Levine, President 

With a copy (which shall not constitute notice) to: 

 Mountain States Health Alliance 
  303 Med Tech Parkway, Suite 370 

Johnson City, TN 37604 
Attn: Tim Belisle, General Counsel 

Any party may by notice change the address to which notice or other communications to such 
party are to be delivered or mailed. 

Section 10.12 Successors and Assigns.  All of the terms and provisions of this Agreement 
shall be binding upon and shall inure to the benefit of the parties hereto, their successors, and, to 
the extent permitted herein, their assigns.  No third parties are intended to benefit, however, from 
the terms and provisions hereof or from any representation, warranty, covenant, or obligation set 
forth herein or in any schedule, exhibit, or other writing delivered pursuant hereto. 

Section 10.13 Public Announcement.  Except as and to the extent required by law, without 
the prior written consent of the other party, neither MSHA nor Wellmont shall, and each shall 
direct its representatives not to, directly or indirectly, make any public comments, statement or 
communication with respect to, or otherwise disclose or permit the disclosure of the existence of 
this Agreement or any of the terms, conditions or aspects of this Agreement except in the manner 
provided by the Confidentiality Agreement.  The timing, content and context of any 
announcements, press releases, public statements, or reports and related matters incident to the 
matters referenced in this term sheet, or its existence, will be determined in advance by the 
mutual written consent of the Parties.  Further, the Parties will advise each other of 
communications to their employees and medical staff relating to the transactions contemplated 
by this Agreement prior to the communication of the same. 
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Section 10.14 Construction and Certain Definitions.   

(a) Each party to this Agreement and its counsel have reviewed and revised this 
Agreement.  The normal rule of construction to the effect that any ambiguities are to be 
resolved against the drafting party shall not be employed in the interpretation of this 
Agreement or of any amendments or Schedules to this Agreement. 

(b) References to this Agreement are references to this Agreement and to the 
Exhibits and Schedules to this Agreement 

(c) References to any document (including this Agreement) are references to 
that document as amended, consolidated, supplemented, novated or replaced by the 
parties thereto from time to time. 

(d) References to Sections and Articles are references to sections and articles of 
this Agreement. 

(e) References to a party to this Agreement shall include its respective 
successors and permitted assigns. 

(f) The gender of all words in this Agreement includes the masculine, feminine 
and neuter, and the number of all words in this Agreement include the singular and 
plural. 

(g) The word "including" shall mean including without limitation, unless 
followed by the word "only." 

[Signature page follows] 
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IN WITNESS WHEREOF, the parties hereto have executed or caused to be executed this 

Agreement on the day and year first above written. 

WELLMONT HEALTH SYSTEM 

By:   ______________________________ 

 Roger Leonard 

 Chairman of the Board of Directors 

 ______________________________ 

 Bart Hove 

 President and CEO 

MOUNTAIN STATES HEALTH ALLIANCE 

By:  ______________________________ 

 Barbara Allen 

 Chairman of the Board of Directors 

 

 ______________________________ 

 Alan Levine 

 Chief Executive Officer 
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EXHIBITS 

Exhibit A. Affiliates. 

Exhibit B. Shared Vision and Guiding Principles. 

Exhibit C-1.   Interim Parent Company Articles and Interim Parent Company Bylaws. 

Exhibit C-2. Interim Directors and Interim Officers. 

Exhibit C-3 Amended Parent Company Articles. 

Exhibit C-4 Amended Parent Company Bylaws.  

Exhibit D-1. Parent Company Board Officers and Initial Management Team 

Exhibit D-2. Position Description of Executive Chairman/President 

Exhibit D-3. Position Description of CEO 

Exhibit D-4. Position Descriptions of COO and CFO 

Exhibit E. Joint Board Task Force 

Exhibit F. Integration Council 

Exhibit G. Definitions. 
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EXHIBIT A 

Affiliates 

MSHA AFFILIATES 
 
Set forth below  is an indication of the interest owned by MSHA in each corporation, 
partnership, joint venture, or other business association or entity in which MSHA owns any of 
the outstanding membership interests, shares of capital stock, or other equity interests (including 
partnership interests): 
 

• Smyth County Community Hospital (80.0%) 
• Mountain States Health Alliance Auxiliary, Inc. (100%) 
• Mountain States Foundation (100%) 
• Integrated Solutions Health Network (99.83%) 
• Anew Care Collaborative, LLC (owned 100% by Integrated Solutions Health Network) 
• CrestPoint Health Insurance Company, Inc. (owned 100% by Integrated Solutions Health 

Network) 
• Norton Community Hospital (50.1%) 
• Norton Community Physician Services, LLC (owned 100% by Norton Community 

Hospital)  
• Dickenson Community Hospital, Inc. (owned 100% by Norton Community Hospital)  
• Community Home Care, Inc. (owned 100% by Norton Community Hospital) 
• Johnston Memorial Hospital, Inc. (50.1%) 
• Abingdon Physician Partners (owned 100% by Johnston Memorial Hospital, Inc.) 
• JMH Emergency Physicians, LLC (owned 100% by Johnston Memorial Hospital, Inc.) 
• Blue Ridge Medical Management Corporation (100%) 
• Mountain States Physician Group, Inc.  (owned 100% by Blue Ridge Medical 

Management Corporation) 
• Mountain States Properties, Inc. (owned 100% by Blue Ridge Medical Management 

Corporation) 
• Kingsport Ambulatory Surgery Center, L.L.C. (owned 43% by Blue Ridge Medical 

Management Corporation) 
• MediServe Medical Equipment of (owned 100% by Blue Ridge Medical Management 

Corporation) 
• Kingsport, Inc. (owned 100% by Blue Ridge Medical Management Corporation) 
• Emmaus Community Healthcare, LLC (owned 75% by Blue Ridge Medical Management 

Corporation) 
• Wilson Pharmacy, Inc. (owned 100% by Blue Ridge Medical Management Corporation) 
• The Castle Project, LLC (owned 5% by Blue Ridge Medical Management Corporation) 
• Quillen Rehabilitation Hospital of Johnson City, LLC (owned 49.9% by Blue Ridge 

Medical Management Corporation) 
• Mountain Empire Surgery Center, L.P (owned 33.86% by Blue Ridge Medical 

Management Corporation) 
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• TLC Tri‐Cities Laser Center, Inc. (owned 20% by Blue Ridge Medical Management 
Corporation) 

 

WELLMONT AFFILIATES 
 

  Set forth below is an indication of the interest owned by Wellmont in each corporation, 
partnership, joint venture, or other business association or entity in which Wellmont owns any of 
the outstanding membership interests, shares of capital stock, or other equity interests (including 
partnership interests). 
 

• Wellmont Health System (100%)  
• Wellmont Cardiology Services  (100%)  
• Wellmont Foundation, Inc.  (100%)  
• Wellmont/HealthSouth IRF, LLC  (25%)  
• Wellmont Madison House (100%) 
• Wellmont Hawkins County Memorial Hospital, Inc.   (100%)  
• Wellmont Medical Associates  (100%)  
• Wellmont Health Management Services, Inc.  (100%)  
• Advanced Home Care   (5.76%)  
• Highlands Wellmont Health Network, Inc.   (50%) 
• Renaissance Surgery  (33%)  
• Holston Valley Ambulatory Surgery Facility, LLC  (52%)  
• Sapling Grove Ambulatory Surgery Facility, LLC  ( 65%)  
• Wellmont Integrated Network, LLC   (100%)  
• Wellmont Health Management Services, LLC  (100%)  
• Wellmont Imaging Services  (100%)  
• Holston Valley Imaging Center  (100%)  
• Wellmont Sleep Services  (100%)  
• Wellmont Wexford House  (100%)  
• Wellmont Insurance Company SPC, LTD  (100%)  
• Wellmont Inc.   (100%)  
• Wellmont Health Services Inc.  (100%)  
• Professional Park Assoc., LLC  (12.72%)  
• Bristol Surgery Center, LLC   (100%)  
• Medical Mall Pharmacy  (100%)  
• Medical Laundry  (100%)  
• MCOT, Inc.  (100%)  
• Wellmont Physician Services   (100%)  
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• WPS Providers, Inc. (100%) 
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EXHIBIT B 
 

Shared Vision and Guiding Principles 

A Shared Vision for Regional Healthcare 
____________________________________ 

It is the shared vision of our boards that Wellmont Health System and Mountain States Health 
Alliance come together as equal partners to develop a brand new health system for our region 
with a new leadership structure, a new board, a new name, and a new kind of vision. This new 
leadership structure and board will work to unite the resources of both systems with one common 
purpose—to become one of the best regional health systems in the nation.  

As one of the largest health systems and employers in the state of Tennessee, this new system 
will— 

• Establish new unifying mission, vision, and values statements that honor our heritage and 
charter our future 

• Be one of the strongest health systems in the country, known for outstanding clinical 
outcomes and superior patient experiences 

• Be one of the best health system employers in the country and one of the most attractive 
health systems for physicians and employee team members  

• Create new models of joint physician and administrative leadership to shape the future of 
healthcare in our region through substantial physician influence and direction 

• Partner with physicians to achieve better quality at lower cost for patients, businesses, 
and payers 

• Achieve long-term financial stability and sustainability through wise stewardship of 
resources, avoidance of waste, and sound fiscal management 

• Advance high-level services so that more people can receive the care they need close to 
home 

• Be a national model for rural healthcare delivery and rural access to care 
• Work with regional educational and allied health partners to identify health gaps and 

disparities and effectively meet community health needs 
• Create an efficient, high quality healthcare system that attracts employers to our region 

and creates long-term economic opportunity 
• Build new population health models and leverage electronic health records and 

community engagement programs to reduce unhealthy behaviors and improve the overall 
health status of our region 

• Work with academic partners, in particular East Tennessee State University, in new ways 
to bolster medical school and allied health programs and attract research investments 

• Establish innovative philanthropic partnerships for healthcare advancement 
 

To accomplish these objectives, we will seek to build shared vision with our team members and 
physicians and invest in their success.  As a health system of choice, the new system will 
benchmark against the best health systems in the nation to create an environment that advances 
our team members and physicians.    
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Our integration should be methodical and intentional, guided by achieving clear value for the 
community, our team members, and our physicians.  A substantial period of initial assessment 
will be needed and will result in a long-term strategic vision for the new system.   During the 
assessment and planning period, it will be important to maintain clinical services in our current 
communities and move forward to address any access gaps across the region.  We commit to 
open communication through rotating quarterly town hall meetings and other methods to keep 
our communities and physicians informed about our plans and our progress. 

Working together, focused solely on what is in the best interests of our physicians, team 
members, patients, and communities we will set a new standard for healthcare excellence and 
bring unprecedented value to our region guided by the principles that follow.    

 

Guiding Principles for a New Regional Health System 

______________________________________________ 

Beyond a shared vision to develop one of the best health systems in the nation, the new not for 
profit health system created by the merger of Wellmont Health System and Mountain States 
Health Alliance will be guided by the following principles and will develop strategic plans to 
deliver on them.   

Mission, Vision, and Strategy 

• Exhibit common values and a compelling vision for healthcare delivery in the region 
• Achieve cultural integration across key stakeholder groups and embody a culture of 

collaboration 
• Demonstrate commitment to the Triple Aim of improving the patient experience through 

enhanced quality and satisfaction, improving the health of populations and reducing the 
per capita cost of healthcare 

Patients 

• Demonstrate a commitment to first class patient experiences and broad community 
support for programs and services 

• Improve and advance the overall health status of patients and communities served, 
including both healthcare and wellness services, to improve their ability to stay well 

• Commit to serving all people in each community—including those with and without the 
ability to pay 

• Develop regional community health needs assessments and implementation plans and 
update these annually to ensure healthcare gaps and disparities are addressed 

• Keep the best interest of patients at the center of everything we do, delivering exceptional 
value and high quality outcomes 

• Facilitate patient access to their preferred physicians 
• Create the best practice environment for the physicians who care for our patients 
• Maintain and further develop highly specialized medical services 
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Physicians   

• Support and strengthen our valued community of independent physicians as well as 
currently employed physicians for the benefit of high-quality patient outcomes 

• Create an environment and culture that is attractive to highly qualified physicians and 
that places equal value on the roles of both independent and employed physicians 

• Ensure all physicians have the resources needed to access clinical information and 
collaborate in the best interest of patients 

• Broaden expertise and resources to enhance local medical staff leadership and 
professional development 

• Commit to physician leadership at all levels of system and local administration 

Employees 

• Maintain or improve compensation and benefits for employees to levels that are 
competitive in comparable markets throughout the Southeastern United States and 
maintain the tenure of employees for eligibility and other purposes 

• Create industry leading educational and professional development programs, including 
continuing education and clinical education 

• Create an employment environment that will attract and retain highly qualified clinical 
and administrative talent in service to our communities 

Clinical Programs, Service, and Quality 

• Develop cohesive resources to effectively coordinate the provision of services across the 
system and ensure seamless access to high quality, cost-effective healthcare services 

• Seek to improve primary care access and develop NCQA, level 3 patient-centered 
medical homes 

• Effectively manage rural facilities and align tertiary resources to ensure timely access to 
appropriate care 

• Expand clinical trial programs in heart, cancer, and other areas 
• Design a seamless regional care continuum across a full spectrum, including pre and 

post-acute care 

Management & Operations 

• Seek opportunities to leverage economies of scale for operational efficiency in corporate 
management and back office functions 

• Enhance clinical support functions that will advance service excellence and quality 
outcomes 

• Leverage any unique capabilities, assets, and programs to maximize effectiveness and 
efficiency 

• Develop proficiency in implementation and management processes and protocols to 
redesign care, reduce variation, and systematically improve outcomes while lowering cost 

Investment and Innovation 
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• Endeavor to remain on the forefront of future developments in healthcare technology 
• Develop effective purchasing and financing systems to improve overall cost of capital 
• Achieve and maintain an improved approach to overall financial management, resulting 

in improved finances and bond ratings 
• Build a comprehensive Epic platform to support clinical integration, population health 

management, and connectivity 
• Achieve sufficient financial security to ensure commitment of capital and investment in 

new services, technology, and facilities 

Population Health Management  

• Focus on the purposeful development of a care management/population health model 
• Support advancement of population health management locally through quality incentive 

and risk-bearing payment arrangements, among other appropriate mechanisms 
• Develop necessary informatics and analytic systems to support partnerships with payers 

and employers in new compensation and insurance models 

Governance 

• Instill industry leading governance structures and practices that effectively represent the 
communities we serve and showcase physician leadership 

• Ensure the system possesses the resources, talent, and technology needed to thrive both in 
the current and the emerging healthcare industry 
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EXHIBIT C-1 

Interim Parent Company Articles and Interim Parent Company Bylaws 
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EXHIBIT C-2 

Interim Directors and Interim Officers 

Directors: Barbara Allen, Roger Leonard, Roger Mowen, and Gary Peacock 

Officers: 

President: Alan Levine 

Secretary/Treasurer: Alice Pope 
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EXHIBIT C-3 

Amended Parent Company Articles 

  



EXECUTION COPY 
 
 

67 
 
 

EXHIBIT C-4 

Amended Parent Company Bylaws 
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EXHIBIT D-1 

Parent Company Board Officers and Initial Management Team 

Board Officers shall be: 

(i) Executive Chairman/President: Alan Levine 

(ii) Vice Chairman/Lead Independent Director: To be nominated by Wellmont and affirmed 
by the non-management members of the Joint Board Task Force 

(iii) Treasurer: To be determined by the Joint Board Task Force 

(iv) Secretary: To be determined by the Joint Board Task Force 

(v) Chief Executive Officer: Bart Hove 

The Initial Management Team shall be: 

(i) Executive Chairman/President: Alan Levine 

(ii) Chief Executive Officer: Bart Hove 

(iii) Chief Operating Officer: Marvin Eichorn 

(iv) Chief Financial Officer: Alice Pope 

Individuals appointed to the Board Officer positions identified in (ii), (iii), and (iv) above as of 
the Effective Time shall be set forth in an updated Exhibit E-1 to be attached hereto and initialed 
by the Parties on the Effective Date.  
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EXHIBIT D-2 

Position Description of Executive Chairman/President 

Leadership 
• Leadership of the board; ensuring the board’s effectiveness and engagement in all aspects 

of its role and, in conjunction with the Vice Chair, setting of its agenda. 
• Directing activities which serve to promote the mission. 
• Consistent with the shared vision statement, setting the direction for the organization by 

shaping the vision, setting the strategy, and leading critical negotiations with potential 
partners. 

• Shaping a positive culture: setting the standards, modeling the Corporation’s values, to 
include a focus on ‘system-ness’ and value-based performance, research and academics, 
and innovation. 

• In conjunction with the Chief Executive Officer: building leadership capability of the 
management team; selecting, developing and motivating key leaders and high potential 
talent to ensure future leadership is capable of meeting current and future organizational 
needs and is held accountable for system-wide performance. 

• Promoting the highest standards of corporate governance. 
 
Meeting 

• Chairing board meetings. 
• In conjunction with the Vice Chair, ensuring the board’s effectiveness in all aspects of its 

role, including regularity and frequency of meetings. 
• In conjunction with the Vice Chair, setting the board agenda, taking into account the 

issues and concerns of all board members. The agenda should be forward looking, 
concentrating on strategic matters. 

• Ensuring that the directors receive accurate, complete, timely and clear information, and 
are advised of all likely future developments and trends, to enable the board to take sound 
decision and promote the success of the company. 

 
Directors 

• Facilitating the effective contribution of directors and encouraging active engagement by 
all members of the board. 

• Ensuring constructive relations among the directors and between the directors and 
management. 

• Building and maintaining an effective competency based and complementary board, and 
with the Nominating Committee, initiating change and planning succession in board 
appointments subject to the bylaws and board approval. 

 
Induction, Development and Performance Evaluation 
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• Ensuring new directors are oriented, and provided adequate opportunity to on-board. 
• Ensuring that the development needs of directors are identified and met. The directors 

should be able to continually update their skills, knowledge, and familiarity with the 
company. 

• In conjunction with the Vice Chair, identifying the development needs of the board as a 
whole to enhance its overall effectiveness as a team and to ensure it receives board 
education consistent with industry standards for a system of the size and scope of the 
Corporation. 

• Ensuring the performance of the board, its committees and individual directors is 
evaluated periodically through the Board Governance Committee, and acting on the 
results of such evaluation.  

 
Relations with Stakeholders 

• Ensuring effective communication with all stakeholders, financial institutions, the public 
and government/regulatory agencies. Serve as the Chief Spokesperson for the 
Corporation with appropriate delegation of authority to the CEO on operational matters. 

• Representing the Corporation to Federal, State and local governing bodies and, either in 
person or through a designee, serve as Chief Spokesperson and advocate for the interests 
of the Corporation and on healthcare issues in general. 

• Maintaining and promoting the Corporation’s public image and reputation.    
 
Direct Reports 
The direct reports to the Executive Chairman/President include: 

• Chief Executive Officer 
• Compliance and Audit (dual reporting responsibility to the Executive Chairman/President 

and also to Chair of Audit Committee) 
• General Counsel (dual reporting to the Executive Chairman/President and to the  board. 
• Corporate Communications  
• System Development/Philanthropy 
• Strategic Planning 

 
Other Responsibilities 
 
The Executive Chairman/President shall: 

• Uphold the highest standards of integrity. 
• Ensuring effective implementation of board decisions. 
• Ensuring the long-term sustainability of the business through coordination with the 

Corporation Board and Management Team. 
 
The Executive Chairman/President is accountable to, and reports to the Corporation’s Board.  
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The Executive Chairman/President is also responsible for the following: 
• Enhancement of external affiliations and relationships. 
• Implementing and oversight of compliance with Certificate of Public Advantage or other 

regulatory agreements. 
• Regular review of the operational performance of the company. 
• Responsible to the Corporation Board for ensuring the provision of the highest quality of 

patient care and customer service in all the Corporation facilities and business units. 
• Responsible for management of the organization’s debt. 

Aligning the organization: continuing to drive the integration of the Corporation to create a 
cohesive, responsive organization by eliminating redundancies, capitalizing on economies of 
scale, and fostering a system mentality  
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EXHIBIT D-3 

Position Description of CEO 

Leadership 

• The Chief Executive Officer of the Corporation reports to the Executive 
Chairman/President and is the senior executive in charge of all business operations of the 
Corporation organization. This executive position requires a combination of operational 
excellence and system administrative skills and must be attentive to enhanced financial 
performance in a physician-empowered culture.  It is expected that the CEO is adroit in 
physician relations, physician recruitment and retention.  
 

• This position requires visionary leadership and plays a vital role in creating, 
implementing and executing the strategy in conjunction with the Executive 
Chairman/President.  Of paramount importance, this position requires the incumbent to 
establish credibility with employees, physicians, payors, providers and community 
leaders. The CEO is expected to raise the health system's visibility and reputation in the 
communities it serves in conjunction with the Executive Chairman/President.  
 

• The CEO position serves as the principal operational leader for the organization and is 
responsible for driving forward the Corporation's vision to be the best healthcare delivery 
system in the region in conjunction with the Executive Chairman/President. This position 
is the champion for the Corporation's continued emphasis on "systemness" across the care 
delivery continuum, to achieve not only its quality and safety goals, but also to increase 
operational efficiency and provide a consistent point of service contact for its patients.  

 

Major Responsibilities  

• Possess a professional and personal adherence to the values, mission and philosophy of 
the Corporation organization.  
 

• Expand on the legacy of the quality and safety of patient care services across the system.  
 

• Working closely with the Executive Chairman/President to lead the ongoing review of 
the current strategic plan and development of future strategic plans; ensure the plan 
supports the organization's goal of clinical excellence, while at the same time considers 
the appropriate business model for the medical staff and strategic service opportunities 
for growth and addresses revenue generation to sustain ongoing growth.  Realize the goal 
of an integrated health system that leverages the advantages of a multi-state and 
multimarket health.  
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• In conjunction with the Executive Chairman/President, build a high performance culture 
characterized by decisiveness, accountability and compassion.  

 

Direct Reports 

• Chief Operating Officer 
• Chief Financial Officer 

 

And the following subject to development of a final organizational chart. 

• Chief Medical Officer 
• Vice President of Human Resources 
• President of Physician Organization 
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EXHIBIT D-4 

Position Descriptions of COO and CFO 

Chief Operating Officer 
 
 

Leadership 
 

• The Chief Operating Officer (COO) for NEWCO reports directly to the NEWCO CEO 
and is responsible for the effective and efficient operations of the System and any 
subsidiary components as directed by the Chief Executive Officer.  The COO shall ensure 
proper operational focus consistent with the organization’s strategic plan.   
 

• The COO provides direction to key executives and other members of the management 
team to ensure the objectives of the organization are met, including optimal patient 
experience, quality and financial outcomes.     
 

• The COO shall communicate with clarity, and develop talent within the organization to 
enhance the growth of future company leaders.   

 
Major Responsibilities 
 

• Interface with key NEWCO operational executives, subsidiaries and corporate support 
functions to ensure operational effectiveness throughout the organization.   
 

• Develop and foster effective collaboration between corporate support functions, clinical 
leadership, physician leadership and other functions to ensure an integrated approach to 
providing services and fulfilling the hospitals clinical, research and educational goals and 
objectives.   
 

• Oversee major workforce and resource decisions.   
 

• Develop new business strategies.   
 

• Attention is to be given to systems, program development, quality, fiscal management, 
compliance and clinical management measures, physician relationships, outreach 
strategies, work culture enhancement and internal communication and consensus 
building.   
 

Direct Reports 
 

• Key corporate and operating entities shall report to the COO, as determined from time to 
time by the CEO in consultation with the Executive Chairman/President. 

Chief Financial Officer 
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Leadership 

• The Chief Financial Officer of NEWCO reports directly to the NEWCO CEO and is 
responsible for overseeing and implementing the financial strategy and operations for 
NEWCO.  This position is responsible for financial reporting, financial compliance, 
budgeting, treasury management including investment and debt management, asset 
management including capital planning and budgeting, and payer relations. 
 

• The position must effectively communicate and collaborate with departmental leadership, 
medical staff leadership, system leadership and the boards and committees of NEWCO to 
ensure an integrated approach to financial services. 

 

Major Responsibilities 

• Financial and strategic planning for assigned areas including but not limited to budget 
development, capital planning, cash forecasting, investment management/planning and 
payer relations. 
 

• Foster relations between corporate entities 
 

• Present to external audiences 
 
 

Direct Reports 

• Key corporate and operations finance personnel as determined from time to time by the 
CEO in consultation with the Executive Chairman/President 
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EXHIBIT E 

Joint Board Task Force 

 
MSHA 
Barbara Allen 
Bob Feathers 
Clem Wilkes, Jr. 
Gary Peacock 
Dr. David May 
Dr. David Moulton 
Alan Levine 
 
 
WHS 
Roger Leonard 
Roger Mowen 
Keith Wilson 
Dr. Nelson Gwaltney 
Dr. Doug Springer 
Dr. David Thompson 
Bart Hove  
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EXHIBIT F 

Integration Council 

MSHA 
Marvin Eichorn (Co-Chair) 
Dr. Morris Seligman 
Lynn Krutak 
Tony Keck 
Dr. Sandra Brooks 
Tim Belisle 
 
 
WHS 
Eric Deaton (Co-Chair) 
Alice Pope 
Dr. Robert Funke 
Dr. Dale Sargent 
Todd Norris 
Gary Miller 
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EXHIBIT G 

Definitions 

1.01 "Affiliation" has the meaning set forth in the Recitals. 

1.02 "Agreement" has the meaning set forth in the Recitals. 

1.03 "Amended Wellmont Articles" has the meaning set forth in Section 2.01(a)(ii). 

1.04 "Amended Wellmont Bylaws" has the meaning set forth in Section 2.01(a)(ii). 

1.05 “Approvals” has the meaning set forth in Section 5.06(b). 

1.06 "Balance Sheet" has the meaning set forth in Sections 3.04. and 4.04. 

1.07 “Black Box Process” has the meaning set forth in Section 3.06. 

1.08 “Clinical Council” has the meaning set forth in Section 9.05(a). 

1.10 “Competitive Sensitive Information” has the meaning set forth in Section 5.04. 

1.11 “Consultant(s)” has the meaning set forth in Section 9.02. 

1.12 "Code" has the meaning set forth in Sections 3.07.  

1.13 "Confidentiality Agreement" has the meaning set forth in Section 5.04. 

1.14 “COPA Acts” has the meaning set forth in Section 5.06(a). 

1.15 “Effective Date” has the meaning set forth in Section 5.01. 

1.16 "Effective Time" has the meaning set forth in Section 5.01. 

1.17 "ERISA" has the meaning set forth in Sections 3.16(b) and 4.16(b). 

1.17 “Expenses” has the meaning set forth in Section 10.04.   

1.18 “Event of Default” has the meaning given it in the Master Indenture. 

1.19 "Federal health care programs" has the meaning set forth in Sections 3.17(g) and 4.17(g). 

1.20 "Financial Statements" has the meaning set forth in Sections 3.04 and 4.04. 

1.21 "GAAP" has the meaning set forth in Sections 3.04. 

1.22 "Government Programs" has the meaning set forth in Sections 3.17(b) and 4.17(b). 
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1.23 "Governmental Entity" has the meaning set forth in Section 3.17(a)(i) and 4.17(b)(i). 

1.24 "Hazardous Substances" has the meaning set forth in Sections 3.14(b) and 4.14(b). 

1.25 "HSR" has the meaning set forth in Section 5.05. 

1.26 "Improvements" has the meaning set forth in Section 3.13(c) and 4.13(c). 

1.27 “Initial Management Team” has the meaning set forth in Section 2.01(f). 

1.28 “Interested Person” means with respect to any individual serving on or otherwise eligible 
to serve on the Parent Company Board of Directors, any committee of the Parent Company 
Board of Directors, the Board of Directors or any Board committee of MSHA, Wellmont, and 
any of their subsidiaries, that such individual fits within the published guidance issued by the 
Exempt Organizations Division of the Internal Revenue Service of the United States of America 
(the IRS EO Division) regarding which individuals are considered interested persons with 
respect to organizations that are exempt from federal income tax under Code Section 501(c)(3) 
and which provide hospital services or other health care services or serve as supporting 
organizations to tax exempt health care services providers.  

1.29 "Intermediate Sanctions" has the meaning set forth in Sections 3.08(i) and 4.08(i). 

1.30 “Knowledge of MSHA” has the meaning set forth in Section 4.07. 

1.31 "Knowledge of Wellmont" has the meaning set forth in Section 3.07. 

1.32 "Leased Real Property" has the meaning set forth in Sections 3.13(b) and 4.13(b). 

1.33 “Master Indenture” means the Amended and Restated Master Trust Indenture, dated as of 
February 1, 2000, as supplemented by the Thirty-Ninth Supplemental Master Indenture dated as 
of July 1, 2013 between MSHA and The Bank of New York Mellon Trust Company, as Master 
Trustee. 

1.34 "Material Adverse Effect" means, with respect to any Party, any event, circumstance, 
development, condition, occurrence, state of facts, change or effect that is or is reasonably likely 
to have (i) a material adverse effect on the business, assets, results of operations or financial 
condition of such Party and its Subsidiaries, taken as a whole or (ii) a material adverse effect on 
the ability of such Party to consummate the transactions contemplated by this Agreement in 
either case, other than any event, circumstance, development, condition, occurrence, state of 
facts, change or effect resulting from any one or more of the following:  (A) any change in the 
United States or foreign economies or securities or financial markets in general; (B) any change 
that affects any industry in which such Party operates; (C) any change arising in connection with 
natural disasters or acts of nature, hostilities, acts of war, sabotage or terrorism or military 
actions or any escalation or material worsening of any such hostilities, acts of war, sabotage or 
terrorism or military actions existing or underway as of the date hereof; (D) any action taken by 
the other Party to this Agreement with respect to the transactions contemplated by this 
Agreement; (E) any changes in applicable Laws, accounting rules or the interpretation thereof; 
(F) the failure of such Party to meet any projections; (G) compliance by such Party with the 
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terms of, or taking any action required by, this Agreement; (H) actions required to be taken by 
such Party under applicable law or contracts; or (I) the public announcement of this Agreement 
or the consummation of the transactions contemplated by this Agreement. 

1.35 "Medicaid" has the meaning set forth in Sections 3.17(b) and 4.17(b). 

1.36 "Medicare" has the meaning set forth in Sections 3.17(b) and 4.17(b). 

1.37 "MSHA" has the meaning set forth in the Recitals. 

1.38 "MSHA Financial Statements" has the meaning set forth in Section 4.08. 

1.39 "MSHA Facility" and "MSHA Facilities" have the meaning set forth in Section 4.17(b). 

1.40 “MSHA Material Contract” has the meaning set forth in Section 4.07. 

1.41 "MSHA Subsidiary" and "MSHA Subsidiaries" have the meaning set forth in Section 
4.03. 

1.42 “Notes” means the Mountain States Health Alliance Notes Series 2013A, Series 2013B, 
Series 2013C, Series 2013D, Series 2013E, Series 2013F, Series 2013G, Series 2013H issued 
pursuant to the Master Indenture. 

1.43 “Outside Date” has the meaning set forth in Section 8.01(b). 

1.44 "Owned Real Property" has the meaning set forth in Sections 3.13(a) and 4.13(a). 

1.45 “Parent Company” has the meaning set forth in Section 1.02(a). 

1.46 “Parent Company Articles” has the meaning set forth in Section 2.01(a). 

1.47 “Parent Company Bylaws” has the meaning set forth in Section 2.01(a). 

1.48 "Party" and "Parties" have the meaning set forth in the Recitals. 

1.49 "Permitted Liens" has the meaning set forth in Sections 3.09 and 4.09. 

1.50 "Person" has the meaning set forth in Sections 3.17(a)(ii) and 4.17(a)(ii0. 

1.51 "Plans" has the meaning set forth in Sections 3.16(b) and 4.16(b). 

1.52 "Prior Representation" has the meaning set forth in Section 5.07. 

1.53 "Proper Court" has the meaning set forth in Section 10.05(b). 

1.54 "Qualified Plan" has the meaning set forth in Sections 3.16(e) and 4.16(e). 

1.55 "Real Property Leases" has the meaning set forth in Sections 3.13(b) and 4.13(b). 
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1.56 "Tax" and "Taxes" have the meaning set forth in Sections 3.08(a) and 4.08(a). 

1.57 "Tax-Exempt Wellmont Subsidiaries" has the meaning set forth in Section 3.08(i). 

1.58 “Tax Exempt MSHA Subsidiaries” has the meaning set forth in Section 4.08(i). 

1.59 "Tax Return" has the meaning set forth in Sections 3.08(b) and 4.08(b). 

1.60 “Tennessee COPA Act” has the meaning set forth in Section 5.06(a). 

1.61 “Virginia COPA Act” has the meaning set forth in Section 5.06(a). 

1.62 "Wellmont" has the meaning set forth in the Recitals. 

1.63 "Wellmont Facility" and "Wellmont Facilities" have the meaning set forth in Section 
3.17(b). 

1.64 “Wellmont Material Contract has the meaning set forth in Section 3.07. 

1.65 "Wellmont Subsidiary" and "Wellmont Subsidiaries" have the meaning set forth in 
Section 3.03. 

 




