TOWN COUNCIL

STAFF REPORT
Department of Administration

MEETING DATE: December 8, 2015

1. An Ordinance Authorizing the Sale of Certain Real
Property Owned by the Town of Bluffton to eviCore
healthcare Consisting of an Approximately 3.1 Acre
Portion of Parcels R610 022 000 1099 0000, R610 030
000 1848 0000 and R620 030 000 1772 0000, the
Transfer of General Commercial Development Rights,

PROJECT: and the Establishment of a CareCore Drive Temporary
Access Easement; and

2. An Ordinance Authorizing a Shared Parking Easement
for Certain Real Property Owned by the Town of
Bluffton consisting of Parcels R610 022 000 1099
0000, R610 030 000 1848 0000 and R610 030 000
1649 0000 in Favor of eviCore healthcare.

. Shawn Leininger, Assistant Town Manager & Executive
PROJECT MANAGER: Director of the Bluffton Public Development Corporation

REQUEST: Town Council approve First Reading for two Ordinances related to the sale
of Town owned property within Buckwalter Place to eviCore healthcare:

1. An Ordinance Authorizing the Sale of Certain Real Property Owned by the Town
of Bluffton to eviCore healthcare Consisting of an Approximately 3.1 Acre
Portion of Parcels R610 022 000 1099 0000, R610 030 000 1848 0000 and
R620 030 000 1772 0000, the Transfer of General Commercial Development
Rights, and the Establishment of a CareCore Drive Temporary Access
Easement; and

2. An Ordinance Authorizing a Shared Parking Easement for Certain Real Property
Owned by the Town of Bluffton consisting of Parcels R610 022 000 1099 0000,
R610 030 000 1848 0000 and R610 030 000 1649 0000 in Favor of eviCore
healthcare.

BACKGROUND: The Town currently owns a total of eighteen point seven four (18.74)
upland acres within Buckwalter Place. Currently, four point seven four (4.74) acres
have been built upon leaving fourteen (14) acres undeveloped. Acquisition of this
property occurred over several transactions as described below.

The Town acquired six point six two (6.62) upland acres of the Town owned property
through a Real Estate Exchange Agreement on August 11, 2005. Portions of the
property are built upon and include the Town of Bluffton Law Enforcement Center,
Progressive Drive, and CareCore Drive.
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The Town also acquired seven point one two (7.12) upland acres of the Town owned
property, as well as 10 acres of General Commercial development rights, on March 25,
2013 from Parcel 6, LLC for $735,000. This equates to $103,230 per acre. Funding
for the purchase was provided through Utility Tax Credit contributions from Hargray
Communications, Inc. and Palmetto Electric Cooperative, Inc. The property is
currently undeveloped. eviCore’s purchase proposal includes acquisition of two point
four (2.4) acres of this undeveloped property.

The Town then acquired five (5) upland acres of the Town owned property on October
22, 2013 from Beaufort County for $450,000. This equates to $90,000 per acre.
Funding for this purchase was provided through Multi-County Industrial/Business Park
revenue and a Utility Tax Credit contribution from Palmetto Electric Cooperative, Inc.
The property is currently undeveloped.

Further, per the guidance provided in the SC Attorney General Opinion dated July, 8,
2013 there are no statutes in state law requiring an appraisal or public bidding for the
sale of municipal property. However, it does caution that the Town should receive
some consideration of reasonable equivalent value.

INTRODUCTION: eviCore Healthcare (eviCore) submitted a Letter of Intent to the
Town outlining their proposed purchase of an estimated three point one (3.1) upland
acres of Town owned property within Buckwalter Place for $275,000. The acreage
consists of two point four (2.4) acres of undeveloped property as well as point seven
(0.7) acres of adjacent right-of-way (CareCore Drive) constructed by the Town at an
estimated cost of $181,400.

eviCore desires to create a corporate campus for the benefit of their employees.
Currently, employees only have a small patio in the rear of Building 1 to utilize for
meals, breaks, and company functions. Upon purchase of the property, eviCore
intends to create a park area on the undeveloped property for corporate functions and
recreational activities. The right-of-way (once Progressive Street and Innovation
Drive are extended to provide alternate access to the Law Enforcement Center) will
provide a pedestrian thoroughfare between buildings and the above referenced land.
eviCore indicates future use of the undeveloped property may include office buildings.

Town Council approved the “Motion to authorize the Town Manager to enter into
negotiations for the sale of Town owned property within Buckwalter Place.” by
majority vote on October 13, 2015. The Town Manager then executed the Letter of
Intent on October 14, 2015, which includes a rendering of the property acquisition
area, which is provided as Attachment 1.

Since the execution of the Letter of Intent, eviCore and the Town have prepared a
draft Agreement for Purchase and Sale outlining specific details of the property
transfer such as the purchase price, property description, due diligence period, and
closing. Further, the draft Agreement, provided as Attachment 2, also includes
several Exhibits for specific provisions of the sale including:

1. Partial Assignment and Assumption of Rights and Obligations Under
Development Agreement. This document transfers a total eight point eight four
(8.84) acres of General Commercial development rights to eviCore for the two

eviCore Proposed Purchase of Town Owned Property Within Buckwalter Place 1% Reading Town Council
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point four (2.4) acre undeveloped portion of the property purchase as well as
for eviCore’s existing Building 1 and 2 sites which did not receive an assignment
of development rights as part of previous transactions with the Town. The
distribution of these development rights are as follows:

a. eviCore Purchase Undeveloped Property. Two point four (2.4) acres of
General Commercial development rights.

b. eviCore Building 1 located on Parcel 2. Four point seven eight (4.78)
acres of General Commercial development rights. Development of this
parcel has already taken place utilizing the Four point seven eight (4.78)
acres of General Commercial development rights transferred through this
Partial Assignment. Therefore, these development rights are not
assignable to a third party.

C. eviCore Building 2 located on Parcel 1B-1. One point six six (1.66) acres
of General Commercial development rights. Development of this parcel
has already taken place utilizing the One point six six (1.66) acres of
General Commercial development rights transferred through this Partial
Assignment. Therefore, these development rights are not assignable to a
third party.

2. Right of First Refusal Agreement. This document provides that the Town has a
first right of refusal should eviCore decide to sell the purchased property within
a 10 year time-frame to another individual/company who intends to use the
property for purposes other than office space or similar commerce tech park
type uses as determined by eviCore. If the Town acts upon the Purchase Option
the Town’s purchase cost shall be equal to the sales price of Two Hundred
Seventy-Five Thousand and No/100 ($275,000.00) Dollars plus the market
value of any improvements made by eviCore to the property.

3. Permanent Cross Access, Utilities & Drainage Easements Agreement and
Confirmation of Perpetual Access Easement Agreement for CareCore Drive
Right-of-Way. This document provides the Town with an access easement for
the continued use of CareCore Drive until Progressive Street and Innovation
Drive are complete. Further, the agreement provides that once Progressive
Street and Innovation Drive are open, the Town will consent to the termination
and/or abandonment of the CareCore Drive right-of-way.

4. Easement Agreement (Shared Parking). This document provides for a shared
parking easement over Town owned property in the event eviCore constructs
new office building(s) on the purchased property. Specifically, the Town grants
eviCore the use of the parking areas adjacent to the Law Enforcement Center
with the exception of parking spaces/areas reserved by the Town.

NEXT STEPS: Upon First Reading approval of both Ordinances by Town Council, the
following next steps will be implemented:

eviCore Proposed Purchase of Town Owned Property Within Buckwalter Place 1% Reading Town Council
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1.

4,

5.

Finalize and execute the Purchase and Sale Agreement and its associated
Exhibits including the preparation and recording of the Town owned property
subdivision plat.

eviCore to complete due diligence activities within 60 days of the execution of
the Purchase and Sale Agreement.

In accordance with Sections 5-7-40 and 5-7-260 of the South Carolina Code of
Laws and Sections 2-13(a)(8) and 2-13(a)(4) of the Code of Ordinances for the
Town of Bluffton requires that Town Council act by Ordinance to convey, lease,
or authorize the conveyance or lease of any Town owned lands as well as
easements and public rights-of-way, the negotiated sale is submitted to Town
Council to hold Second and Final Reading for the adoption of:

a. An Ordinance Authorizing the Sale of Certain Real Property Owned by the
Town of Bluffton to eviCore healthcare Consisting of an Approximately
3.1 Acre Portion of Parcels R610 022 000 1099 0000, R610 030 000 1848
0000 and R620 030 000 1772 0000, the Transfer of General Commercial
Development Rights, and the Establishment of a CareCore Drive
Temporary Access Easement; and

b. An Ordinance Authorizing a Shared Parking Easement for Certain Real
Property Owned by the Town of Bluffton consisting of Parcels R610 022
000 1099 0000, R610 030 000 1848 0000 and R610 030 000 1649 0000
in Favor of eviCore healthcare.

Preparation of Deed incorporating any terms and/or restrictions from the
adopted Town Council Ordinance as necessary.

Closing.

ATTACHMENTS:

1.

2.

eviCore healthcare Letter of Intent dated September 30, 2015.

Agreement for Purchase and Sale between the Town of Bluffton and eviCore
healthcare:

a. Exhibit A - Legal Description and Representative Subdivision Plat.

b. Exhibit B - Partial Assignment and Assumption of Rights and Obligations
Under Development Agreement.

c. Exhibit C - Easement Agreement (Shared Parking).
d. Exhibit D - Right of First Refusal Agreement.

e. Exhibit E - Buckwalter Place Master Plan.

eviCore Proposed Purchase of Town Owned Property Within Buckwalter Place 1% Reading Town Council
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f. Exhibit F - Permanent Cross Access, Utilities & Drainage Easements

Agreement and Confirmation of Perpetual Access Easement Agreement
for CareCore Drive Right-of-Way.

3. An Ordinance Authorizing the Sale of Certain Real Property Owned by the Town
of Bluffton to eviCore healthcare Consisting of an Approximately 3.1 Acre
Portion of Parcels R610 022 000 1099 0000, R610 030 000 1848 0000 and
R620 030 000 1772 0000, the Transfer of General Commercial Development
Rights, and the Establishment of a CareCore Drive Temporary Access Easement.

4.  An Ordinance Authorizing a Shared Parking Easement for Certain Real Property
Owned by the Town of Bluffton consisting of Parcels R610 022 000 1099 0000,

R610 030 000 1848 0000 and R610 030 000 1649 0000 in Favor of eviCore
healthcare.

eviCore Proposed Purchase of Town Owned Property Within Buckwalter Place 1% Reading Town Council
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expiration of the Negot ating Period. The terms of this LOI shall be superseded by the terins of any executed
Purchase Agreement between the parties.

Thank you for your considerati n of the matters contained in this LOIL. eviCore truly appreciates our
paitnership with the Town of Bluffton and looks forward to this opportunity. Please indicate Bluffton’s
consent to and cceptance of this LOI by signing i below and returning one (1) copy to eviCore.

Sincerely,

Elias Waesh
EVP, Corporate Operations
eviCore healthcare

Agreed to and accepted for the Town of Bluffton:

By: O

Name:

Title:

Date:

i reh lthe r icore. om 3

uc lter | ceBv
Bl to, C2 1






Attachment 2

AGREEMENT FOR PURCHASE AND SALE

THIS AGREEMENT FOR PURCHASE AND SALE (herein, the “Agreement”) is entered
into this day of , 2015, by and between CareCore
National, LLC d/b/a eviCore healthcare, a New York limited liability company, whose address is
400 Buckwalter Place Boulevard, Bluffton, South Carolina 29910 (herein, the “Purchaser” or
“eviCore”) and the Town of Bluffton, a South Carolina municipal corporation, whose address is
20 Bridge Street, Bluffton, South Carolina 29910 (herein, the “Seller” or “Town”). Seller and
Purchaser are sometimes severaly referred to in this Agreement as a “ party”, or jointly referred to
asthe “parties.”

IN CONSIDERATION OF the mutual benefits to the parties, the premises herein contained
and other valuable consideration, the receipt and adequacy of such consideration being
acknowledged by the undersigned, the parties agree as follows:

1. CONVEYANCE

The Seller agrees to sell and the Purchaser-agrees to purchase AS IS, WHERE IS that certain
property comprising approximately three and one tenth (3.1) acres located in Buckwalter Place in the
Buckwalter PUD, Town of Bluffton, such property being more particularly described on Exhibit “A”
attached hereto and incorporated herein (the“Property”). A draft of the plat of the Property is attached
for preliminary description purposes.

Purchaser acknowledges that the Seller has not yet created the parcel through the
subdivision and that the appropriate governing bod(ies) have not approved a plat for recording. The
Property will be conveyed pursuant to a boundary survey of the Property in recordable form as approved
by the Town of Bluffton, and prepared by a licensed South Carolina surveyor with Purchaser being
responsible for the cost of such survey. Purchaser shall cause to be finalized a Boundary Plat of the
Property (the “Plat”) and shall be responsible for obtaining the Town approval of the Plat. A copy
of the Plat will be delivered by Purchaser to Seller within sixty (60) days of signing of contract.
Seller is responsible for recording the Plat.

THIS SALE AND CONVEYANCE OF THE PROPERTY SHALL BE SUBJECT TO
ALL PERMITTED EXCEPTIONS (AS DEFINED BELOW).

2. PURCHASE PRICE AND PAYMENT

@) Purchase Price for Property. The purchase price of the Property (“Purchase Price”)
is Two Hundred Seventy-Five Thousand and No/100 ($275,000.00) Dollars.

(b) Payment of Purchase Price. Purchaser shall pay the Purchase Price at Closing (as
hereinafter defined), subject to such other credits, pro-rations and adjustments as are set forth
hereinafter, by bank wire transfer of immediately available federal funds to such account as shall
be designated by Seller. No Earnest Money is required.

3. INSPECTION OF PROPERTY

€)) Inspection Period. Purchaser shall have until the date which is 60 days from the date
of this Agreement to examine title to the Property, inspect the Property, and to do all such
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investigation as deemed necessary or advisable by Purchaser, including to analyze financial or
market feasibility of its intended project (such period being herein referred to as the “ Inspection
Period”). Seller shall reasonably cooperate with Purchaser to facilitate the ingpections.

(b) Inspection and Indemnification. From and after the Effective Date (as hereinafter
defined) until the final Closing or the earlier termination of this Agreement, Purchaser, its agents
and representatives, shall have the right to enter upon the Property at any time. Purchaser hereby
indemnifies and holds Seller harmless from and against any damages to property or injury to
persons, or any other liability, cost or expense, including attorneys' fees, incurred by Seller as a
result of Purchaser's activities and/or the activities of its agents on the Property. This indemnity
shall survive the Closing hereunder and the termination of this Agreement. The results of all
inspections, surveys, tests and studies shall be treated by Purchaser as confidential, and shall not be
disclosed to any third party or other governmental entity unless expressly approved by Seller or
required or authorized by law; provided, however, that such results may be disclosed to Purchaser's
consultants, investors, attorneys and lenders, provided such parties agree to similarly treat such
results as strictly confidential. At Seller's request, Purchaser shall disclose to Seller the results of all
inspections, surveys, tests and studies, and shall deliver a copy of all reports and test results to Seller
for information purposes only and without any representation or warranty of any kind.

(c)  Purchaser’s Right to Terminate. During the Inspection Period, if Purchaser is not
satisfied with Purchaser’s examination of the Property for any reason in Purchaser's sole and
absolute discretion, the Purchaser may terminate this Agreement by delivering written notice to
Seller prior to 5:00 p.m. Eastern Standard Time on the date of the expiration of the Inspection
Period. Upon such termination, Purchaser agrees to convey to Seller for One Dollar ($1.00) all
of Purchaser’sright, title and interest in and to any survey of the Property and any environmental
tests and/or soil tests relating to the Property on a quitclaim basis without representation or
warranty. If Purchaser does not terminate this Agreement in a timely manner, Closing shall occur
in accordance with this Agreement.

(d) Seller Deliverables. Seller shall deliver to Purchaser, within five (5) days after
the date of this Agreement, the following items to the extent in Seller’s possession or control or
otherwise known to Seller:

(1) All environmental, soils or other studies or reports with respect to the
environmental condition of the Property;

(i) A schedule of improvements made to the Property in the past three (3)
years, if any;

(i) A list of insurance claims and losses with respect to the Property for the
past three (3) years, if any;

(iv)  Copies of any contracts affecting the Property;

(V) Existing ALTA/ACSM land title survey and existing title insurance
policy, if any;



(vi) A zoning certification and compliance letter; and
(vii)  Copies of all tax bills for the Property for the past three (3) years.

4. CLOSING

@ Closing Date. The Closing (“Closing”) of the Purchase and Sale of the Property
shall be held on or before ninety (90) days after the completion of the Inspection Period during
normal business hours on the date designated in writing by Purchaser at the offices of Purchaser’s
attorney.

(b) At Closing.

Q) Purchaser shall pay to Seller, subject to the adjustments and prorations
hereinafter provided for, the balance of the Purchase Price in good U.S. funds.

(i) Seller shall execute and deliver to Purchaser a limited warranty deed
conveying in accordance with all applicable laws and ordinances, fee simple and marketable title
to the Property using a legal description derived from the Plat, free and clear of all liens, special
assessments, easements, reservations, restrictions, encumbrances whatsoever except for the
Permitted Exceptions (as defined herein) and those agreed to by Purchaser in writing during the
inspection period. Seller shall also deliver (i) a non-foreign person certification and affidavit of
Seller’s residency; (ii) a South Carolina residency certification; (iii) an owner’s affidavit, in the
form reasonably acceptable to the title company; (iv) a completed 1099-S request for taxpayer
identification number and certification; and (v) a transferor affidavit pursuant to SC Code
Section 12-54-124. Further Seller shall deliver the Partial Assignment and Assumption of Rights
and Obligations and Development Agreement to be executed by Seller, Purchaser and the Town
of Bluffton in substantially the form attached hereto as Exhibit “B” pursuant to which Purchaser
shall be assigned Eight and Eighty-Four Hundredths (8.84) Acres of General Commercial
density to be allocated to the Property and adjoining property to which the General Commercial
density has not been previously assigned to the Purchaser.

(ili)  Real property ad valorem taxes applicable to the property for the calendar
year in which the Closing occurs shall be prorated as of the date of the Closing between the
Seller and the Purchaser and said proration shall be based upon the most recently available tax
information and evaluation with respect to the Property or upon the actual tax bill if they have
been prepared and issued, as further described in Article VI. Purchaser and Seller shall make
adjustments between themselves post Closing if necessary based on the actual tax bill for the
Property to correct the proration of taxes at Closing.

(iv)  Seller shall pay the State of South Carolina the statutory recording fee
(formerly documentary stamps) due and required to be paid in connection with the recording of
the limited warranty deed from Seller to Purchaser and Purchaser shall pay the cost of the
recording fees incurred in connection with recording the deed from Seller. Each party shall bear
its own attorney's fees and expenses of Closing.

5. TITLE
At Closing, Seller shall convey to Purchaser good, marketable and insurable title to the
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Property by a limited warranty deed which shall expressly be made subject only to: (a) matters
as shown on the Plat; (b) matters approved or waived by Purchaser as provided below and
matters otherwise specifically authorized by this Agreement; (c) ad valorem property taxes not
due prior to Closing; (d) general utility and right-of-way easements affecting the Property; (e)
notice of agreement with Palmetto Electric Cooperative recorded in the Office of the Register of
Deeds for Beaufort County, SC in Book 1699 at page 797; and (f) the terms and conditions of the
Initial Master Plan for Buckwalter Place as approved by the Town of Bluffton (collectively, the
“Permitted Exceptions”).

Within 10 days prior to the date of Closing, Purchaser, at Purchaser’s expense, may
obtain either atitle opinion or atitle insurance commitment for an ALTA owner’ stitle insurance
policy. If Purchaser objects to title exceptions or defects (other than those permitted above) or
matters as shown on the Plat, such objection shall be specified in writing and shall be delivered
to Seller prior to the expiration of the Inspection Period. If Purchaser fails to so notify Seller,
Purchaser shall be deemed to have waived its right to object to any title exceptions or defects
reflected on such title opinion or commitment, as applicable, and/or the Plat and all such
exceptions reflected thereon shall be Permitted Exceptions. Upon timely receipt of written notice
from Purchaser objecting to matters shown on the title opinion or commitment, as applicable, or
the Plat, Seller may elect to cure such defects or Seller may elect to not cure such defects. If
Seller elects to cure such defects, Seller shall have a period not to exceed fourteen (14) days
following the receipt of such notice from Purchaser to cure any such defects and the Inspection
Period will be extended for such period of time; provided, however, under no circumstance shall
Seller be obligated to cure any such defects except for an encumbrance in the nature of a
monetary lien. If Seller is unable or is unwilling to cure any such defects within the 14-day
period, Purchaser may either terminate this Agreement or Purchaser may elect to take title to the
Property at the applicable Closing, subject to such defects not cured by Seller, without any
deduction or adjustment in the Purchase Price. Notwithstanding the foregoing, the Seller must
pay on or before the Closing all debt affecting the Property and other encumbrances in the nature
of a monetary lien on the Property.

EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, IT IS
UNDERSTOOD AND AGREED THAT SELLER HAS NOT MADE AND IS NOT MAKING,
AND HEREBY SPECIFICALLY DISCLAIMS, ANY REPRESENTATIONS OR
WARRANTIES OF ANY KIND OR NATURE WHATSOEVER, EXPRESS OR IMPLIED
(OR ARISING BY OPERATION OF LAW), WITH RESPECT TO OR IN ANY WAY
RELATED TO OR CONCERNING THE PROPERTY, INCLUDING, WITHOUT
LIMITATION, ANY REPRESENTATION OR WARRANTY AS TO MATTERS OF TITLE
(OTHER THAN SELLER'S LIMITED WARRANTY OF TITLE SET FORTH IN THE
LIMITED WARRANTY DEED TO BE DELIVERED AT CLOSING), OPERATING
HISTORY OR PROJECTIONS, VALUATION, GOVERNMENTAL APPROVALS,
GOVERNMENTAL REGULATIONS, THE COMPLIANCE OF THE PROPERTY WITH
ANY LAWS, RULES, CODES, ORDINANCES OR REGULATIONS, THE SUITABILITY,
MERCHANTABILITY, MARKETABILITY, PROFITABILITY, HABITABILITY OR
FITNESS OF THE PROPERTY FOR ANY PARTICULAR USE OR PURPOSE, OR ANY
OTHER MATTER OR THING RELATING TO OR AFFECTING THE PROPERTY
(HEREINAFTER COLLECTIVELY REFERRED TO AS THE “DISCLAIMED



MATTERS’). THE TERMS AND CONDITIONS OF THIS ARTICLE V SHALL
EXPRESSLY SURVIVE CLOSING, THE DELIVERY OF THE DEED AND THE PAYMENT
OF THE PURCHASE PRICE, WITHOUT REGARD TO ANY LIMITATIONS UPON
SURVIVAL SET FORTH IN THIS AGREEMENT.

6. APPORTIONMENT OF TAXES AND ASSESSMENTS

(a) Taxes. All real estate ad valorem taxes for the calendar year of Closing shall be
prorated as of the date of Closing. If Closing shall occur before the tax rate is fixed for the then-
current year, the apportionment of the taxes shall be upon the basis of the tax rate for the preceding
year applied to the latest assessed valuation, but any difference in actual ad valorem taxes for the
year of sale shall be adjusted between the parties upon receipt of the actual tax bill. Purchaser
acknowledges that as of Closing, the Property might not have been assessed as a separately
described parcel of real estate and that real property taxes for the year of sale might be assessed
under a tax bill in the name of Seller which covers additional property. If that is the case, Purchaser
and Seller agree that the current tax for the Property shall be determined by multiplying the total tax
bill (based on the previous year applied to the latest assessed valuation if the tax bill for the current
year is not yet available) by a fraction, the numerator of which shall be the acreage of the Property
and the denominator of which shall be the total acreage of all property covered by the tax bill, and
then prorating the product of such multiplication as of the date of Closing. If such apportionment
shall be incorrect based on the actual tax bill when issued, the party receiving the excess proration
shall promptly reimburse the other to correct the incorrect apportionment. Purchaser at Closing
shall assume all unpaid assessments applicable to the Property that are not yet due and payable. This
paragraph shall survive Closing.

Purchaser shall pay 100% of the amount of any rollback taxes, if any, applicable to the
Property when such rollback taxes become due and payable.

7. ASSIGNMENT

Except for an assignment to an entity owned or controlled by Purchaser, Purchaser may not
assign its rights under this Agreement to any other entity without the prior written consent of the
Seller.  Any approved assignment shall not relieve Purchaser of its obligations under this
Agreement. In all instances of a permitted assignment, Purchaser shall (i) notify Seller of the name,
address, telephone and facsimile number of the assignee and the name of the contact person(s) for
the assignee and (ii) provide to Seller a signed copy of such assignment, which assignment shall be
in a form reasonably acceptable to the Seller.

8. BROKERAGE COMMISSION

Seller and Purchaser represent and warrant to each other that no outside broker or agent is
entitled to a real estate commission. Purchaser shall hereby indemnify and hold Seller harmless
from and against any and all losses, costs, damages and expenses (including reasonable attorney's
fees), incurred or paid as a result of any such claim arising out of the actions of Purchaser, as the
case may be should a claim for a commission be made through each of them. The representations,
warranties and indemnifications contained in this paragraph shall survive the Closing and delivery
of the deed and any rescission, cancellation or termination of this Agreement.



9. NOTICES

(@) Addresses and Procedures. Whenever notice is required or permitted under the
terms of this Agreement, it shall be in writing and personally delivered or sent postage or
delivery charges prepaid by either (a) United States mail, certified, return receipt requested, in
which case notice shall be deemed given on the certified date of delivery or rejection of delivery,
or (b) by any national express delivery service which provides evidence of delivery. All notices
shall be addressed to the following address (or at such other address as may hereafter be
substituted by notice in writing thereof):

Purchaser: CareCore National, LLC d/b/a eviCore healthcare
400 Buckwalter Place Boulevard
Bluffton, South Carolina 29910
Attn:  William Goodman, Corporate Counsel
Email: wgoodman2@evicore.com

With Copy to: Nelson Mullins Riley & Scarborough, LLP
104 South Main Street, Suite 900
Greenville, SC 29601
Attn:  Eric J. Smith
Email: eric.smith@nelsonmullins.com

Seller: Town of Bluffton
Attn: Marc Orlando, Town Manager
20 Bridge St.
Bluffton, SC 29910

With a copy to: Terry A. Finger, Esq.
Finger, Melnick & Brooks, P.A.
P.O. Box 24005
Hilton Head Island, SC 29925

(b) Time Periods and Changes. The time period in which a response to any notice must
be given, if any, shall commence on the date of receipt of the notice by the addressee thereof, except
as otherwise provided herein. Rejection or failure to claim delivery of any such notice, or the
inability to deliver because of changed address of which no prior written notice was given as
required hereinafter, shall be deemed received in such instances as of the date of attempted delivery
or two (2) business days from the date of deposit in the United States Mail, whichever is applicable.
A party may change its address by giving at least three (3) business day’'s prior written notice
thereof. Notices sent by U.S. Certified Mail, return receipt requested, postage prepaid for which no
return receipt is received from the U.S. Post Office or is returned undelivered or unsigned for shall
be deemed given two (2) business days from the date deposited in the U. S. mail.

10. SPECIFIC PROVISIONS

@) Bluffton Parking Facilities.  Seller hereby acknowledges and agrees that
Purchaser shall have the right, subject to the Permitted Exceptions, to construct site
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improvements on the Property. In the event that Purchaser elects to construct office space or
other building(s) on the Property, Seller, upon the successful completion of the construction,
shall grant to Purchaser, its successors and assigns, and Purchaser shall accept an Access
Easement and Shared Parking Agreement on that portion of the Seller’s property located to the
north of the Town of Bluffton Law Enforcement Center (see Exhibit “C” — “Shared Parking
Easement”). The Seller may, in its reasonable discretion, reserve portions of the parking area for
Town of Bluffton use only (e.g., Law Enforcement Center staff, Town staff and visitors).

(b) Limited Right of First Refusal and Purchase Option. At Closing, Purchaser will
grant to Seller a limited right of first refusal and option to purchase the Property or any portion of
the Property from Purchaser (the “Purchase Option”) in the event of a proposed sale of the
Property by Purchaser to a third party, provided that Purchaser has not constructed any office
buildings on the Property and the prospective third party purchaser has indicated its intent to use
the Property for purposes other than office space or similar commerce tech park type uses as
determined in Purchaser’s reasonable discretion. The terms of this Purchase Option are more
specifically set forth on the attached Exhibit “D”. The Purchase Option shall be executed at
Closing.

(©) Non-Exclusive Easement and Right-of-Way Agreement. Purchaser acknowledges
that a portion of the Property to be conveyed is a sixty-six (66') foot right-of-way identified as
CareCore Drive on Exhibit “A”. The Purchaser further acknowledges that the Buckwalter Place
Master Plan includes the extension of Innovation Drive and Progressive Street, as set forth in
Exhibit “E”. The Purchaser further acknowledges that CareCore Drive is an essential vehicular
access for certain property owned by the Seller including the Bluffton Law Enforcement Center,
adjacent undeveloped property, and right-of-way for the existing and proposed extensions of
Innovation Drive and Progressive Street and agrees to grant the Seller, its successors and assigns,
an access easement for CareCore Drive until the extensions of Innovation Drive and Progressive
Street are constructed and open for use. Purchaser further acknowledges that Seller is under no
obligation to construct the extension of Innovation Drive or Progressive Street as shown on
Exhibit “E”. The parties acknowledge that upon the completion of the two roads, Seller, upon
written request of the Purchaser, shall consent to the termination and/or abandonment of
CareCore Drive. The terms of this Non-Exclusive Easement and Right-of-Way Agreement are
more specifically set forth on the attached Exhibit “E”. The Non-Exclusive Easement and Right-
of-Way Agreement shall be executed at Closing.

11. REPRESENTATIONS

@ Representations. Except as is herein specifically set forth, Seller has not made, does
not make and has not authorized anyone else to make, any representations as to: (i) the location of
the Property or any portion thereof within any flood plain, flood-prone area, water shed or the
designation of any portion thereof as “wetlands’ or (ii) the present or future physical condition or
suitability of the Property for any purpose. Purchaser acknowledges that in entering into this
Agreement, Purchaser has not relied and does not rely on any representations other than those
expressly set forth in this Agreement. Purchaser shall take the Property inits“asis’ condition on the
date of Closing.

(b) Authority to Act. Each of the parties represents to the other party that (i) it is duly




organized and in good standing under the laws of the state of its formation or incorporation; (ii) the
execution and delivery of this Agreement by signatories and the performance of this Agreement by
the parties hereto (including the execution and delivery of any documents at the Closing) have been
or will be duly authorized by their respective company, corporate boards or governing councils, (iii)
this Agreement is binding and enforceable against the parties hereto in accordance with the terms
hereof, and (iv) neither the execution of this Agreement nor the consummation of the transactions
contemplated hereby will result in a breach of or default under any agreement to which the
representing party is a party or by which the representing party is bound, or violate any law, rule,
regulation, restriction, court order, or agreement to which the representing party is subject. The
representations made in this Agreement by the parties shall be continuing and shall be deemed
remade by each party as of the date of Closing with the same force and effect as if remade at that
time.

(© Evidence of Authority. Following a request from either party, the other party shall
furnish evidence of that party’s authority to execute this Agreement and to consummate the
transactions contemplated herein. Such evidence shall be in form and substance reasonably
acceptable to the requesting party, and shall be delivered within fourteen (14) days after the request
or prior to each Closing, whichever shall occur first in time.

(d) Seller’s Warranties And Representations.
Seller hereby represents and warrants to Purchaser that:

(i) Seller has good, indefeasible, marketable and insurable title to the Property
and has the full power and authority to execute, deliver and perform this Agreement and
all agreements and documents referred to in this Agreement.

(if) At the time of execution of this Agreement, there is no action, suit or
proceeding pending or threatened against Seller or affecting the Property or relating to or
arising out of the ownership or development of the Property, including without limitation,
condemnation or eminent domain actions or proceedings.

(iii) Neither the entering into of this Agreement, the consummation of the sale,
nor the conveyance of the Property to Purchaser, has or will constitute a violation or
breach of any of the terms of any contract or other instrument to which Seller is a party or
to which Seller is subject.

(iv) Tothe best of Seller’s actual knowledge, no portion of the Property contains
petroleum or any substance which may be classified as a hazardous, toxic, chemical or
radioactive substance, or a contaminant or pollutant (collectively *“Hazardous
Substances”) under any applicable federal, state or local law, ordinance, rule or
regulation (“Applicable Laws™) or which may require any cleanup, remediation or other
corrective action pursuant to such Applicable Laws and no portion of the Property has
been used by Seller for the use, disposal or storage of Hazardous Substances. Further,
Seller has no actual knowledge of underground storage tanks located on the Property.

(v) No notice by any governmental or other public authority has been served



upon Seller relating to violations of any applicable safety, fire or other ordinances or any
of the Applicable Laws.

12. DEFAULT

@ Default by Purchaser. If Purchaser defaults in its obligation to close on the Property
hereunder, Seller’s remedy shall be to terminate this Agreement or seek any other remedy at law or
in equity.

(b) Default by Seller. If Seller defaults in its obligations hereunder, Purchaser’ s remedy
shall be to terminate this Agreement or seek any other remedy at law or in equity, including the
right to specifically enforce performance of this Agreement.

(© Costs of Litigation. In any action to enforce any provision of this Agreement, the
prevailing party shall be entitled to recover all costs of such action, including reasonabl e attorneys
fees and expenses through any final appeal.

13. MISCELLANEOUS

@ Sole Agreement. This Agreement contains all of the terms and conditions agreed to
between the parties and supersedes all prior agreements, and there are no oral agreements relating to
the transaction covered hereby. This Agreement cannot be altered, amended, changed or modified
unless each such alteration, amendment, change or modification shall have been set forth in writing
in its entirety and signed and delivered by each party.

(b) Waiver. No provision, condition or covenant of this Agreement shall be waived by
either party hereto except by a written instrument delivered to the other party and signed by the
party consenting thereto.

(©) Successors and Assigns Bound. This Agreement shall be binding upon and inure to
the benefit of the parties hereto and their respective successors and assigns.

(d) Other Documents. The parties hereto shall execute and deliver such other
instruments and documents as reasonably may be necessary to implement and effectuate the terms
of this Agreement.

(e) Good Faith. All parties shall act in good faith in performing and discharging their
respective duties and obligations hereunder. Any provision requiring the approval of Seller shall
require that Seller’ s approval not be unreasonably withheld.

)] Applicable Law. This Agreement has been made in the State of South Carolina, and
shall be interpreted in accordance with South Carolina law, and any enforcement of this Agreement
shall be brought in the State of South Carolina.

(s)] Interpretation. This Agreement shall not be construed more strictly against one party
than against the other merely by virtue of the fact that it may have been prepared by counsel for one

9



of the parties, it being recognized that both Seller and Purchaser have contributed substantially and
materially in the preparation of this Agreement.

(h) Time of the Essence. Time is of the essence of this Agreement unless additional
time is needed by Seller to receive first and second reading approval of the required resolutions
and/or ordinances.

Q) Survival of Agreements. All agreements, undertakings, hold harmless,
representations, warranties, and indemnifications contained in this Agreement shall expressly
survive the Closing of the Property and delivery of the applicable Deed and such agreements,
undertakings, hold harmless, representations, warranties, and indemnifications shall not be merged
therein.

()] Effective Date. The Effective Date of this Agreement shall be the latest date on
which both parties have executed this Agreement as shown on the signature page.

(k) Electrical Provider. Purchaser acknowledges and agrees to use Palmetto Electric
Cooperative, Inc. (“Palmetto”) for the supply of electrical power to the buildingson the Property
and acknowledges that Palmetto has the exclusive right to provide electrical power to the
Property under an agreement between Palmetto and Winding River B.T. S. 1, LLC and RRZ,
LLC dated June 21, 2001, a copy which has been provided to the Purchaser.

() Severability. If any provision of this Agreement is held to be illegal, invalid or
unenforceable, then this Agreement shall be construed and enforced as if such illegal, invalid or
unenforceable provision had never comprised a part of this Agreement, and the remaining
provisions of this Agreement shall remain in full force and effect and shall not be affected by the
illegal, invalid or unenforceable provision or by its severance from this Agreement.

(m)  Convenience Store.  Under no circumstances shall a convenience store or
gasoline tank or pump for the sale of gas products to the public be placed on the Property.

Intentionally left blank, signatures on next page
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IN WITNESS WHEREOF, the parties hereto have set their respective hands the day and
year indicated below.

WITNESSES:
SELLER:

TOWN OF BLUFFTON
By:

Name: Marc Orlando
Its: Town Manager

Date Signed:

PURCHASER:

CARECORE NATIONAL, LLC, d/b/a
EVICORE HEALTHCARE

By:
Name:
Its:

Date Signed:

11



Exhibit A
Legal Description
Final legal description will be determined once the subdivision plat is complete

Portion of that certain piece, parcel or tract of land, situate, lying and being within the
Buckwalter Planned Unit Development, Town of Bluffton Beaufort County, South Carolina,
containing 7.12 acres, more or less, on a plat entitled "ALTA/ASCAM Land Title Survey of 7.12
acres, A Portion of Parcel 6A and Parcel 6B, A Section of Buckwalter Place, Prepared for the
Town of Bluffton”, prepared by Surveying Consultants, Terry G. Hatchell, SCRLS #11059,
dated March 11, 2013 and recorded in the Office of the Register of Deeds for Beaufort County,
South Carolina in Plat Book 136 at Page 106. Said portion contains approximately three point
one (3.1) upland acres within Buckwalter Place and consisting of approximately two point four
(2.4) acres of undeveloped property and point seven (0.7) acres of adjacent right-of-way known
as CareCore Drive, which is bounded on the north by the right-of way known as Progressive
Street, to the south by Buckwalter Place Boulevard, to the east by property owned by BC
Buckwalter, LLC, and to the west by Parcels 1B-1 and Parcel 2 owned by CareCore National,
LLC d/b/a eviCore healthcare as shown in the reference drawing below the final acreage of
which shall be determined by the final approved subdivision plat.



TIHGNYT AUVLINYS HO dANS ‘dNNQ JLSYA 0NOS ¥

0000-98£0-000-0S0-0194 % 0DD0-6/50-000-ZZD-0194 "ON 0’ T20Vdl XYL LNZHY
G¥VATTIOH 30¥1d BALIVILIONE_1Ss3400

Y

5V 035N ONEE T30uvd LINENS 3HL 40 INITA3 SNONEO ON SI I3HL (£
T30HYd LO3rANS 3HL NO SNOLLIGQY SNIGTING ¥O NOLLOMMLSNOD

Corres o 12  ows
GLiz-928 (216) PUOHAIL VD

T190S Olhavao!

g

055318 (6¥8) 24 3056410 (99) “wuondomd 33
pem G R ed
OF o
SINVLINSNOD DNIXIAUNS 2 40 T 13gHS
£102/11/50 3Lva 00 = b3S ’

2100£ 405 ON 80P

‘26T abed £21]
Uy uo umous si

VNMD¥YO HLNOS ‘ALNNOD 1Y04NV3E ‘NOL44MIE 40 NMOL

NOL44N78 40 NMOL
¥04 Q3¥VdINd

30V1d d3LvmHoNg

40 NOILO3S ¥

89 1304vd %® V9 130dvd

40 NOWLYOd ¥

SOV 2L°L
40

OT1 9 T308vd 4/N

AIAYNS FTLIL ANV NSOVVLTIY

563) 10 310U 63190 Z1°L SUDUE

o000-6150-000-220-015%
9™ 8 130 A/N

V9 1308Vd 40 Y3ANIVAZY

NOULROS3O oI

s910N pue d)-)}J0J\ UOISIAIpqNg
oe[d v EMPNY Je A11adoag
uo03JJn[g JO UMOT, JO MIIAIIAQ

89 1304Vd 4O Y3IANIVA3Y

A/ aNIq uoneRou I —————>

SARVA M/Y
QYVAIINOS 30V1d ¥ALIWMMONG

i

-
\\\\W Noig

\sx?(u =

ABNANS VBN N7 50 (NOUVOLLAEO SHL
20 344G 3L N0 193443 NI ONY MSOY QN w1y A8 GaLdogy <)

HOIHIL NO A3AMNS 3HI ONY. [¥1d 50 d¥N SIHL LVHL AJL¥30 OL SI SIAL

0000 ZZLT 000 00|
0294 fe1ed Bunsixa au|

1092123
o
M BnIQ 2109012

“d uISVHS P HION

0000-6va1-000-050-019%
SIUNI0N_IU00IVO 4/N

Z 1304vd

WOV £C°L ¥ ATHINNOS)

(89 1308vd 30

0000]
8VET 000 050 OTOX|

SEeqoInd 21007 10]
Avadoid padojanapun|

SNITINgG 300380

OV 6L'S ¥ ATHINHO4)

0000-avat-000-050-0198

L=l 1304vd

525

“

AET626

Qvios
A

|

NOLLITE 30 WHOL N \\4 T |

8l 1304vd

Sa.yY ¢L°L

|
|
|
|

oored
wared Buureway|

A~

\ N N N N

~ ~ ~ ~ ~

.
J
r
|
L
|
J
|
|
J
|
!
r
|
f‘
J

va/b\ﬁ V9 T308Vd 40 YIANIVWIY

S3UNII08A JOIRNVO /N | |

VA SV Ao
TIOHNYH NN WEOLS Hns
INTUHLIATOA ALISNIT HOIH
3did JOROTHO ANAKTOd ond
3did 3LTHONOO QION0ANZH a0y
FER N 0
NISYE HOLYD 2
TIOHNYW HINIS AWVLINYS
T0d ¥3M0d ad
150d v a
IR w
INVHOAH 32 Hi
WA LM M
HINI0ISNYAL oy

000-6v91-000-050-0154
ALNNOD 1404038 4/N

(135) M3N "Nid NOdI
(oNm03) @0 "Nid Noa

¢ 730¥vd s30Y
Ao ton W
IS 0L Nl
e
~
~
~ ~
~
~
IS e S - - " -
~
~

N ~ ~
sonvuan
~ ~ ~ ~ ~

"NOLAME 40 NAOL IHL 0L

@I

ONITING HOM ONINOW HLYV3 LNZNNNO 50 FONITA3 SNOAED ON SI I3HL (8
“TI0NVA 103ENS L
NO SONVIL3N ON 34v 3u3HL "I90TIMONS SHOAZANNS SHL 40 1538 3HL OL (5

LNIWAOTIAZA LINN O3NNYT 0Nd GINOZ SI 20V LO3rANS ML (b,

“2# 1¥d FONIS3Y NOUS GIHSIIEVLSI TIM NAOHS SAUYNIGHO0D 3NVId ILVIS (€

N7 NOLYATI3 358
TB/5L78 G3LvO dvN TTOOCH “ON ALNMWAOD T=SE TaNve TH
X8 GENINNEL30 SV V3V QVZVH 00014 TWIo3ds ¥ 1ON 3 INOZ
NI Ga1¥507 SI AL¥3404d SIHL A3AMNS SHL 0 3LvD L 40 SY (2

NAOHS NYHL ¥3HL0 SNOILOIONd MO SLNFHOYONON3 J18ISI
0_IN3HvedY 'SNOIABD ON 3uv 3M3HL OSTV NZMIHL 0314035
SV AINMNS ¥, S50 ¥ 404 SININGHINDI 3HL SOTI063 40
SLIIN NV “YNIIOHYO HLNOS NI ONIAIAHNS ONY1 40 J0L0vHd 3HL
80 TVNYN SQAVONVIS AANNIN 3L 40 SLN3WSHINDIY 3HI HLW
39NVQHD00Y NI 30YN SVA NFIH NAOHS AJANNS 3HL 43138 aNY
“NOLYWNOANI ‘I00TTHONN AN 40 1538 3L 01 LYHL 3LVIS AGRMI | (1
T

60/21/6 "LL1 "9d 'S7L "'d 0304003

'60/7/6 ‘038N 60/60/8 ‘qaLva
Ri¥d HO3L NOLHTIE 40 NOILHOd ¥ ONIZE
“E0MVA 30V 991V 40 1V ¥ (L

£0/81/1 “4t1 9d ‘071 "G4 03040034

*20/81/L 035N '£0/0/S i03LV
OV HOIL NOLIINTE) AV ¥IWASONG
'S3OV GOTT ¥ 40 LvId NOISINIGBINS ¥ (9
0402/50/80 ‘25 '9d 'I§| Bd 030003
TPLLZ ON STHO'S WIONIAS M LMIUS Ad
'01/10/+ ‘qaLva
‘81 TI0uve v HOIL NOLIIMIE 0 NOLNOS ¥
"NOUYOD T3 LNIWISVS "6/ SININISV3 'Lvid INHESV3 (5
0102/50/80 °I8 '9d "I€1 ‘8'd 0304003
TPLZ ON STHO'S WIONIAS M LNILS Ad
‘01/10/% qaLva
Y9 % 81 ST30Mv H¥Yd HOIL NOLLIME 40 NOIMDA ¥
"9-G SINIW3SY3 LV1d LNINISV3 (b

E% SIN3 1S *£0/02/5 0aLYQ

“Oidvd HOIL NOLIIITIE) AvANEvS HILTYMYONE
"SI0V SOEC ¥ 40 L¥Id NOISWOBNS v (€

‘9’601 ‘B'd (13040034

"ALU3d0Nd OT1 “09 NOWISINGIY ¥HE 20 NOWHOd ¥
‘89 TE0dvd 40 14 v (2

981 ‘94’501 "B'd ‘(304003

'90/72/8 Q33 1SY1 'S0/1/2 aALva
“ONI “IVION3NNOD HALTYAYONG 40 NOWNOd ¥
Yo ToMvd 40 1vid ¥ (1

SLY1d TONIHIY

[AEsess

e ETT
EXCUEET]

v

SNisvae Caou |G L] Nz | Sove | roNT SR

TEYL N0

sen
dVI ALINIDIA

SR LCIPNE]




0000-98£0-000-0S0-0194 % 0DD0-6/50-000-ZZD-0194 "ON 0’ TI0Vdl XYL LNZHYd
Q¥VATTIOH 30¥1d BALIVILIONE_1SS3400

SR

TIHGNYT AUVLINYS HO dAS ‘dNNQ JLSYA NS ¥
5 035N ONEE T30uvd LNENS 3HL 40 INITA3 SNONEO ON SI I3HL (£

T30HYd LO3rANS 3HL NO SNOLLIGQY SNIGTING ¥O NOLLONMLSNOD

[
e Suio-o28 (216) uORGaL VD
06979 (8¥8) V4 0CS-a8 (B59) wuonasmeL 5
OToes o8 ariIn b v ‘enisq HorBuus 41

T190S Olhavao!

SAUVA M/
2 d0 T 133HS

9S

= .1T0s

SINVLINSNOD DNIXIAUNS

BI0DEI0S ©ON EOP  €102/11/€0 :3Lva

VNMD¥YO HLNOS ‘ALNNOD 1Y04NV3E ‘NOL44MIE 40 NMOL

NOL44N78 40 NMOL
¥04 Q3¥vd3dd
\

30V1d ¥3LTVMNONE R
40 NOILO3S ¥ A

89 1304vd %® V9 130dvd

40 NOWLYOd ¥

SOV 2L°L
40

oT1 9 1308vd 4/N

g9 T130¥vd 40 ¥3IANIVAIY

AIAYNS FTLIL ANV NSOVVLTIY

(v9 139

QY¥VAITINOE 30Vd d3LTVMMONE

¥d 40 NOLLMOJ 3¥OV 64'S ¥ ATHINYN04)

563) 10 310U 63190 Z1°L SUDUE

{BUIBE 10 uOd 31 S| oLk ud o

LD 03 133} LE'EZL JO SAUPSIp © 10} I LGYETSE N SOUBH HIENSPIS 33510 Ul
POAS X, UD 199) BS'SSL JO SOUPISIP PUOLPR D PUD A E4,05.67 S Jo BULpaq poup
Jo SnpDJ b pUd 193} 72721 40 WBUel 210 b Busoy e o

|

824550 5

M

AET626

1101 2
—

o000-6150-000-220-015%
9™ 8 130 A/N

V9 1308Vd 40 Y3ANIVAZY

od 10w Busq pun oup.0y oS Kjunod sjioag
29 puo Buk| pun) Jo 80100 4o somd 808 Z\-2 Jouy (o Busg

20 paquosap A
o unol o

NOWLRS3O oI

\

otszor 37

Srenon

e
warey Buieway|

" A1y,

L —F )

saos
e X

)

'y

(89 130¥vd 50 NOWL¥OA OV £C°) ¥ ATIN0S)

S8LOS 30 N

G e N

ks

NOLH3TIB 40 NAOL 4/N

g1 1304vd

SayY ¢L°L

99

ouing B0

0000-6va1-000-050-019%
SIUNI0N_IU00IUVO 4/N

¢ 1304vd

e
B |

SR _‘

o000-ava1-000-0s0-0i88
S3ULNII0SA JOIRNVO /N |

L—81 130yvd \

W/ 199115 anssoiboid]

oo
vam

A
TN

e

2 7

3
&

o
i

=

000-6v91-000-050-014
ALNNOD 140438 4/N

—— L ¢ 1308vd
|
|
I
- |
N
/ /
N \
N\ 7/
// v
< o
/ - vn%s\ s
/ \\VI\ P
! / \ N ~
VN oy N
N A,
N s s s
s s

" TS Towa S

V9 T304¥Vd 40 YIANIVNIY

N
sanvLam
~

i,
NIy,

o
S

", 000 W

Koty

aws

ABNANS VBN N7 50 (NOUVOLLAEO SHL
40 3LY0 3HL NO 103453 NI ONY WSOV NV VLTV A8 O3LdOOV SV)
SauvILS Lovinooy S ol Lasund ()
40,()0z % “6l'al'L1'sly

ONY O3 Y TIavL
V6°5(0)o%'e'z"L SNALI SIAMON]
NV "LL0Z NI SdSN ONv WSOV “ViTy A8 031d00v ONV G3HSMavIS3
ATINIOP “,SAINANS T ONYI NSOV/V1TY HOJ SININGHINO3Y 1130
OMYONVIS WIWININ, KL 3ONVGH000¥ NI (1) 30vW 330 03578 SI LI
HOIHIL NO AZAMNS 3HI ONY. [¥1d 50 d¥N SIHL LVHL AJL¥30 OL SI SIAL

“d uISVHS P HION

"NOLEMTE 40 NAOL 3HL

WA SV
TIOHNYH NIVHQ WEOLS

INTUHLIATOA ALISNIT HOIH

3did JOROTHO ANAKTOd

3did LTHONOO QION0ANZH

TIOHNYW HINIS AWVLINYS

o~

T0d ¥3M0d
150d v
ILIN LYW

HINI0ISNVEL
(135) M3N "Nid NOaI
(oNm03) @0 "Nid Now

Sz
Avn—so-Lron
%55 01 low
S
4
~
~
~ ~
~ ~
~ ~
~
~ ~

ey

oL

ONITING OM ONINOW HLYV3 LNZNNNO 50 FONITA3 SNONED ON SI I3HL (8
“TI0MVA 103rENS L

NO SONVIL3N ON 3uv 3u3HL "I90TMONS SHOATANNS SHL 40 1538 3HL OL (5

LNIWAOTIAZA LINN O3NNYT 0Nd GINOZ SI 20V LO3rANS ML (b,

“2# 1¥d FONRS3Y NOUS GIHSIIEVLSI TIM NAOHS SAUYNIGHO0D 3NVId ILVIS (€
W7H NoLYAT13 35vE
TB/5L7E G3LvO dvN TTOOCH “ON ALNMWAOD T=SE TaNve TM'H

X8 GENINNEL30 SV VIV QavZVH 0001 TWIo3ds ¥ 1ON 3 INOZ
NI Ga1¥507 SI AL¥3404d SIHL A3AHNS SHL 0 3LvD L 40 SV (2

NAOHS NYHL ¥3HL0 SNOILOIONd MO SLNIHOYONON3 18IS
0_IN3dvedY 'SNOIABD ON 3uv 3W3HL OSTY NEMIHL 0314035
SV AINNS ¥, S50 ¥ 404 SININGHINDI 3HL SOTI0K3 40
SLIIN NV “YNIIOHYO HLNOS NI ONIAIAHNS ONY1 40 J0L0VHd 3HL
80 TVNYN SQVONYIS AANNIN 3L 40 SLN3WSSINDI 3HL HLW
39NVQHDOOY NI 30YN SVA NF3H NAOHS AJRANS 3HL 43138 QNY
“NOLYWHOANI ‘I0TTHONN AN 40 1538 3L 01 LHL 3LVIS AGRMI | (1
s2on

60/21/6 "LL1 "9d 'S7L "'d 0304003

'60/7/6 ‘038N '60/60/8 ‘qaLva

Ri¥d HO3L NOLHMIE 40 NOILHOd ¥ ONIZE
“E0MVA 30V 991V 40 LV ¥ (L

£0/81/1 “4tL 9d ‘071 "G4 03040034

*20/81/L “03SINI £0/0/S 3LV
OV HOIL NOLIINTE) AV ¥ WASONG
'S30V 0T ¥ 40 LvId NOISINIGBINS ¥ (9
0402/50/80 'z 94 'I§| Bd 030003
TPLLZ ON STHO'S WIONIAS M LMIUS Ad
'01/10/+ ‘qaLva
‘81 TI0uve v HOIL NOLIIME 0 NOLNOS ¥
"NOUYODT3Y LNIWISV3 "6 SININISV3 'Lvid INHESV3 (5
°0102/50/80 ‘I8 '9d "I€1 ‘8'd 0304003
TPLZ ON STHO'S WIONIAS M LMIUS Ad
‘01/10/% qaLva
Y9 % 81 ST30Mv H¥Yd HOIL NOLLIME 40 NOWMDA ¥
9-6 SINNGSV3 'LV LNGHESY3 (-

ooyl i71 SN SV 1D/05)6 v
“Oidvd HOIL NOLIIITIE) AVANEvS HILTMYONE

"SI0V SOTC ¥ 40 LVId NOISWOBNS v (€
‘9’601 ‘B'd (13040034

"ALU3d0Md OT1 “09 NOWISINGIY ¥HE 20 NOWHOd ¥
‘80 TE0Mvd 40 14 v (2

72/8 Q3SA38 1SV 'S0/1/L aALva
“ONI “IVION3NNOD MLTYAYONE 40 NOWNOd ¥
Yo ToMvd 40 1vid v (1

SLV1d TONIHIY

ESTSE

ECUEET]

W.£¥,06% S| 65CSL | 65,0006 | 00 | 000N [ 282l [ 6]
W .G7.5207 N| 00757 | .£0£5h7 | GEZL | 00055 | Jueee | oo |
>

A 70,5507 N| _5¥ec | .Or%St | F8SZI | 0055 | SeOie
SNEV34 050M5] _HOFD _[TToNy VIT30] LNGoNvL | _Sniov | ALoNTT | Fhens

TEYL N0

sen
VI ALINIDIA




M/d "PAIG 8deld
Ja1/emyong Bulureway

(m7d paig
<— aor|d JoreadoNg Wouy)

—_ M/Y 8ALQ a10D3ae)

(9T 19244 Woly) >
M/ AL 310)81e)

—

<— M/ 19911 anissaibold|

/Y 8ALQ uoieAouu | —>

[ g1 1991ed Bulureway|




EXHIBIT B

STATE OF SOUTH CAROLINA ) PARTIAL ASSIGNMENT AND ASSUMPTION
) OF RIGHTS AND OBLIGATIONS UNDER
COUNTY OF BEAUFORT ) DEVELOPMENT AGREEMENT

THIS PARTIAL ASSIGNMENT AND ASSUMPTION OF RIGHTS AND
OBLIGATIONS UNDER DEVELOPMENT AGREEMENT (“Partial Assignment”) is dated
this _ day of , 2015, by and between Town of Bluffton, a South
Carolina municipal corporation, whose address is 20 Bridge Street, Bluffton, South Carolina 29910
(“Assignor”) and CareCore National, LLC d/b/a eviCore healthcare, a New York limited liability
company, whose address is 400 Buckwalter Place Boulevard, Bluffton, South Carolina 29910
("Assignee™).

WITNESSETH

WHEREAS, on or about the 19" day of April, 2000, SP.Forests, LLC (“SP Forests”)
entered into a Development Agreement, as amended, (the “Development Agreement”) with the
Town of Bluffton, South Carolina, recorded in the Office of the Register of Deeds for Beaufort
County in Official Records Book 1288 at Page 1, incident to the annexation and future
development of the Buckwalter Tract, which Development Agreement, as amended, controls the
Property (as defined below); and

WHEREAS, Winding River BTS 1, LLC, a Utah limited liability company ("Winding
River™) acquired from SP Forests certain property and was partially assigned certain rights with
respect to such property pursuant to a Partial Assignment and Assumption of Rights and
Obligations Under Development Agreement dated September 27, 2000, and recorded in the
Office of the Register of Deeds for Beaufort County in Official Record Book 1337 at Page 1150,
as re-recorded in Book 1374 at Page 257; and

WHEREAS, BHR Acquisition Co., LLC ("BHR") became the successor in interest to
Winding River through Articles of Merger dated December 28, 2001, and as such successor in
interest became the owner of the property of Winding River including all density assigned
referenced above; and

WHEREAS, Buckwalter Commercial, Inc., acquired certain property from BHR, and
BHR assigned to Buckwalter Commercial, Inc., certain rights pursuant to a Partial Assignment
and assumption of Rights and Obligations Under Development Agreement dated February 18,
2003, and recorded in the Office of the Register of Deeds for Beaufort County, in Official
Record Book 1715 at Page 1128; and



WHEREAS, Parcel 6, LLC acquired from BHR Acquisition Co., LLC certain property
and was partially assigned certain rights with respect to such property pursuant to a Partial
Assignment and Assumption of Rights and Obligations Under Development Agreement dated
the 25th day of November, 2005 and recorded in the Office of the Register of Deeds for Beaufort
County in Official Record Book 2278 at Page 1288; and,

WHEREAS, Parcel 6, LLC, acquired from Buckwalter Commercial, Inc., certain
property and was partially assigned certain rights with respect to such property pursuant to a
Partial Assignment and Assumption of Rights and Obligations Under Development Agreement
dated November 23, 2005 and recorded in the Office of the Register of Deeds for Beaufort
County in Official Record Book 2317 at Page 825; and

WHEREAS, Assignor acquired from Parcel 6, LLC, certain property and was partially
assigned certain rights with respect to such property pursuant to a Partial Assignment and
Assumption of Rights and Obligations Under Development Agreement dated March 19, 2013
and recorded in the Office of the Register of Deeds for Beaufort County in Official Record Book
3225 at Page 1678; and

WHEREAS, Assignor entered into an Agreement for Purchase and Sale with Assignee
dated , 2015 providing for the sale by Assignor and the purchase by Assignee of the
property as more particularly described on Exhibit A attached hereto and incorporated by this
reference (the "Property"); and

WHEREAS, an integral part of the conveyance of the Property by Assignor to Assignee,
it is the desire and intention of Assignor to assign to Assignee, and it is the desire and intention
of Assignee to assume, certain rights, privileges, and obligations under the Development
Agreement applicable to the Property, thus necessitating the preparation and execution of the
within Partial Assignment and Assumption; and

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy
whereof is herewith acknowledged, parties hereby agree as follows, to wit:

1. Partial Assignment and Assumption of Rights, Privileges and Obligations Applicable
to the Property Pursuant to The Development Agreement and Buckwalter PUD
Concept Plan. Assignor does hereby transfer, assign, convey and deliver unto
Assignee, its successors and assigns a total of 8.84 acres of General Commercial as an
allowed land use per the following allocation:

a. Property (Exhibit A) - 2.40 acres of General Commercial development rights.

b. Parcel 1B-1 (Exhibit B) - 1.66 acres of General Commercial development
rights. Development of this parcel has already taken place utilizing the 1.66
acres of General Commercial development rights transferred through this
Partial Assignment. Therefore, these development rights are not assignable to
a third party.



c. Parcel 2 (Exhibit C) shall receive an allocation of 4.78 acres of General
Commercial development rights. Development of this parcel has already
taken place utilizing the 4.78 acres of General Commercial development
rights transferred through this Partial Assignment.  Therefore, these
development rights are not assignable to a third party.

Assignee shall be entitled to all of the rights, privileges, and obligations, including all
alternate land uses, as described in the Development Agreement and the Buckwalter PUD
Concept Plan (“Concept Plan”) applicable or available to the Property except for those
certain excluded obligations, rights and privileges (“Excluded Obligations”) identified
herein below. Assignee hereby assumes and agrees to perform all of Assignor’s rights,
privileges and obligations as described in the Development Agreement applicable to the
Property, except for the Excluded Obligations. Assignee acknowledges the prior receipt
of the Development Agreement and all Exhibits thereto and agrees to be bound by the
terms thereof, and to develop the Property in accordance with such terms. The rights and
obligations hereby assigned and assumed shall be covenants running with the land,
binding upon the parties hereto and their successors and assigns.

2. Excluded Obligations, Rights and Privileges. The following are hereby excluded
from Assignor’s assignment and Assignee’s assumption herein:

€)) the terms of Article XII A and B concerning the government facilities,
park or playground site; and

(b) the terms of Article XII C concerning the payment of
administrative charges.

Provided, however, Assignee assumes the obligation to pay any fees identified in
Article XII D and Article XII E of the Development Agreement as they relate to
the Property.

3. Estoppel Certificate. Pursuant to Article XIX of the Development Agreement, the
Town and Assignor hereby certify the following, to wit:

(@) that the Development Agreement, as amended, is in full force and effect,

(b) that the Development Agreement through the amendment dated April 10,
2013 has not been further amended or modified,

(© that to the best knowledge of Town and Assignor, all parties to the
Development Agreement are in full compliance with all obligations
thereunder as of the date hereof, save and except Indian Hill Associates,
LLC,



(d)

(€)

that to the best knowledge of Town and Assignor, no event has occurred
or failed to occur which, with the passage of time or the giving of notice,
or both, would constitute an event of default under the terms of the
Development Agreement, save and except Indian Hill Associates, LLC,

that by its execution hereof, the Town of Bluffton confirms that the within
instrument shall serve as the requisite notice under the provisions of
Article V, Paragraph 2 of the Development Agreement of transfer of the
Property and hereby consents to the terms of this Partial Assignments and
Assumption, and agrees that with respect to any obligations assigned by
Assignor to Assignee and assumed by Assignee hereunder, the Town of
Bluffton shall look solely to Assignee, not to Assignor, for performance of
such obligations, and enforcement thereof by the Town.

4. Default and Enforcement of Provisions. As provided in Paragraph XV of the

Development Agreement, and, as herein provided, upon the failure of Assignor or Assignee to
comply with the terms of the Development Agreement and the within Partial Assignment and
Assumption incident to the Property, one or more of the non-defaulting parties may pursue any
and all legal or equitable remedies, including a specific performance, against the defaulting

party.

5. Notices. Any notice, demand, request, consent, approval, or communication
among any of the parties hereto or the Town of Bluffton shall be in writing and shall be delivered
or addressed as provided under Paragraph XVII of the Development Agreement and shall be

addressed as follows:

Assignee:
If by mail

CareCore National, LLC d/b/a eviCore healthcare
[Address]

Bluffton, South Carolina 29910

Attn:

Facsimile: (843)
Email:

Delivery Address: [Address]

With Copy to:

Bluffton, South Carolina 29910
Attn:

Facsimile: (843)
Email:

[Address]
Bluffton, South Carolina 29910
Attn:




Facsimile: (843)
Email:

Assignor: Town of Bluffton
Attn: Marc Orlando, Town Manager
20 Bridge St.
Bluffton, SC 29910

With a copy to: Terry A. Finger, Esq.
Finger, Melnick & Brooks, P.A.
P.O. Box 24005
Hilton Head Island, SC 29925

6. Binding Effect. This Partial Assignment and Assumption shall inure to the
benefit of and be binding upon the respective parties hereto, their successors and assigns.

7. Governing Law. The within Partial Assumption shall be interpreted and
constructed and conform to the laws of the state of South Carolina.

8. Reaffirmation of Terms. All other terms, conditions, rights and privileges
contained in the Development Agreement not specifically referenced herein shall remain in full
force and effect and binding upon the parties hereto and their successors and assigns.




IN WITNESS WHEREOF, the parties have caused this Partial Assignment and
Assumption to be duly executed as of the day of , 2015.

WITNESSES:

CareCore National, LLC d/b/a
eviCore healthcare, a South
Carolina limited liability company

By:
Its:
STATE OF )
) ACKNOWLEDGMENT
COUNTY OF )
I, the undersigned Notary Public for , do hereby certify that
, as of CareCore National, LLC d/b/a eviCore

healthcare, a South Carolina limited liability company, personally appeared before me this day
and acknowledged the due execution of the foregoing instrument.

Witness my hand and official seal this day of , 2015.

Notary Public for
My Commission Expires:




WITNESSES:
TOWN OF BLUFFTON, SOUTH CAROLINA

By:

Marc Orlando, Town Manager

STATE OF SOUTH CAROLINA )
) ACKNOWLEDGMENT
COUNTY OF BEAUFORT )

I, the undersigned Notary Public for South Carolina, do hereby certify that Marc Orlando,
as Town Manager of the Town of Bluffton, personally appeared before me this day and
acknowledged the due execution of the foregoing instrument.

Witness my hand and official seal this day of , 2015.

Notary Public for South Carolina
My Commission Expires:




The undersigned Marc Orlando, as Town Manager of the Town of Bluffton, and
Sandra Lunceford, as Town Clerk, hereby ratify and approve this Partial Assignment and
Assumption of Rights and Obligations under the Development Agreement on behalf of the Town
of Bluffton, South Carolina as of this day of , 2015.

WITNESSES:

Marc Orlando, Town Manager

Sandra Lunceford, Town Clerk

STATE OF SOUTH CAROLINA )
) ACKNOWLEDGMENT
COUNTY OF BEAUFORT )

l, Notary Public for South Carolina, do
hereby certify that Marc Orlando, as Town Manager and Sandra Lunceford, as Town Clerk,
respectively of the Town of Bluffton, personally appeared before me this day and acknowledged
the due execution of the foregoing instrument.

Witness my hand and official seal this day of , 2015.

Notary Public for South Carolina
My Commission Expires:




EXHIBIT "A"

Insert Legal Description when complete




EXHIBIT "B"

All that certain piece, parcel or tract of land, situate, lying and being within the Buckwalter
Planned Unit Development, Town of Bluffton Beaufort County, South Carolina, containing 4.78
acres, more or less, and being shown and designated as Parcel 2, on a plat entitled "A
Subdivision Plat of 23.05 Acres, Buckwalter Parkway (Bluffton Tech Park)", prepared by Ward
Edwards, Inc., Michael Jim Gardner, SCRLS #12239, dated May 30, 2007 and recorded in the
Office of the Register of Deeds for Beaufort County, South Carolina in Plat Book 123 at Page
133, to which reference is hereby craved for specific metes and bounds; be all measurements a
little more or less.

This property is subject to all applicable covenants, conditions, restrictions, easements and/
rights-of-way filed of record in the Office of the Register of Deeds for Beaufort County, South
Carolina.

This being a portion of the property conveyed to Town of Bluffton by Deed of Buckwalter
Commercial, Inc., dated August 9, 2005 and recorded August 11, 2005 in the Office of the
Register of Deeds for Beaufort County, South Carolina in Record Book 2206 at Page 1928 and
by Deed of BHR Acquisition Co., LLC, dated August 9, 2005 an recorded August 11, 2005 in
the Office of the Register of Deeds for Beaufort County, South Carolina in Record Book 2206 at
Page 1936.

Further, the development of this parcel has already taken place utilizing the 4.78 acres of General
Commercial development rights transferred through this Assignment of Rights and Obligations
Under Development Agreement. Therefore, these development rights are not assignable to a
third party.



Exhibit “C”

ALL that certain piece, parcel and tract of land situate, lying and being in the Bluffton  Tech
Park, Town of Bluffton Beaufort County, South Carolina, containing 1.66 acres, more or less,
shown and designated as Parcel IB-1 on a plat entitled "A 1.66 Acre Parcel Being a Portion of
Bluffton Tech Park,” said plat being dated June 9, 2009, prepared by Thomas & Hutton
Engineering Co., certified by Boyce L. Young, S. C.R.L.S.#11079, and being recorded in the
Register of Deeds for Beaufort County, South Carolina, in Plat Book 128 at Page 171. For a
more detailed description reference should be made to said Plat of record.

F:\client\B\Bluffton\EviCore Purchase\Partial Assignment (erl.rev.2(taf.ag.ed)).docx



EXHIBIT C
STATE OF SOUTH CAROLINA
COUNTY OF BEAUFORT

EASEMENT AGREEMENT

THIS EASEMENT AGREEMENT (this “Agreement”), is made effective as of
201 (the “Effective Date”), by and between CareCore National, LLC d/b/a eviCore healthcare, a New
York limited liability company, whose address is 400 Buckwalter Place Boulevard, Bluffton, South
Carolina 29910 (“eviCore”), and the Town of Bluffton, a South Carolina municipal corporation,
whose address is 20 Bridge Street, Bluffton, South Carolina 29910 (“Town”).

WITNESSETH:

WHEREAS, substantially contemporaneously with the execution of this Agreement, pursuant
to that certain Purchase Agreement, eviCore has purchased and the Town has sold approximately 3.1
acres of real property in and adjacent to the Bluffton Technology Park, as more particularly described
in Exhibit “A” attached hereto and made a part hereof (the “eviCore Property”), and as set forth in that

certain plat prepared by , SC.R.L.S. No. , entitled, “A Subdivision
Survey of 15.63 Acres of the Town of Bluffton and the Bluffton Technology Park,”
dated , recorded in the Register of Deeds in Plat Book __ at Page ___, a copy of which

is attached hereto as Exhibit *B” and incorporated herein by reference (the “Plat”); and,

WHEREAS, the Town is the fee simple owner of various parcels of real property adjacent to
the eviCore Property, as shown on the Plat (the “Town Property”) and more particularly described on
Exhibit “C” attached hereto and made a part hereof (with eviCore Property, collectedly referred to
herein as, the “Parcels”, and individually as a“Parcel”);

WHEREAS, the Parties hereby acknowledge and agree that eviCore intends, but is not
obligated, to construct office buildings or other buildings on the eviCore Property; and,

WHEREAS, the Parties further acknowledge and agree that the Town has constructed and
intends, but is not obligated, to construct certain additional access and parking infrastructure
improvements on portions of the Town Property, as shown in the Buckwalter Place Master Plan
provided as Exhibit “D” attached hereto and incorporated herein by reference (the “Master Plan”);

WHEREAS, the Parties further acknowledge and agree that upon eviCore’s, or its successors
or assigns, completion of the construction of office buildings or other buildings on the eviCore
Property that eviCore shall have certain easements over, across and under those portions of the Town
Property upon which parking and related infrastructure improvements have been constructed, if any;

WHEREAS, the Parties, by and through this Agreement, subject to the terms and conditions
provided herein and the completion of the construction of office space or other building(s) on the



eviCore Property intend to create and grant to eviCore such easements over the Town Property, for the
purposes herein contained and, further, to otherwise impose upon, and create in favor of, their
respective Parcels, those certain rights and obligations herein provided.

NOW, THEREFORE, for good and valuable consideration in hand paid, the receipt and
sufficiency of which is hereby acknowledged, and the mutual covenants, terms and conditions set forth
herein, the parties hereby agree as follows:

1. Incorporation of Recitals. The foregoing recitals are hereby incorporated herein as if restated
fully and hereby are made an integral part hereof so that their contents are a substantive part of this
Agreement.

2. Grant and Use of eviCore Easement. Upon the completion of the construction of office
buildings or other buildings upon the eviCore property, the Town shall grant and hereby grants and
conveys to eviCore, its heirs, legal representatives, tenants, employees, agents, invitees, customers,
successors and assigns, any future owner of the eviCore Property and any other persons whomsoever
claiming under or through said parties (collectively, the “eviCore Parties”), subject to the terms and
conditions enumerated herein, a perpetual, irrevocable, non-exclusive, ingress, egress, regress,
pedestrian and vehicular access and parking easement (the “eviCore Easement”) in, under, upon,
about, over, across and through the access, parking, and utility improvements now existing or hereafter
constructed on the Town Property (the “eviCore Easement Area”), for the benefit of the eviCore
Property. eviCore may use the eviCore Easement for: (i) ingress, egress, regress and access to and
from the eviCore Property and the eviCore Easement Area; (ii) the perpetual, non-exclusive and
irrevocable right to use the parking facilities now existing or hereafter constructed on the Town
Property for the purposes of parking vehicles (the “Parking Easement Area”); and (ii) all other
purposes reasonably necessary for eviCore's use and enjoyment of the eviCore Easement; provided,
however, the Town may, in its reasonable discretion, reserve portions of the eviCore Easement Area
existing on the Town Property as of the Effective Date for Town of Bluffton use only (e.g., Law
Enforcement Center staff, Town staff and visitors).

3. Improvements. Except for those improvements illustrated on the Master Plan or in substantial
conformity therewith, neither eviCore nor Town shall construct any improvements over, under, in,
along, across or upon the Easement Area which may unreasonably interfere with eviCore's use and
enjoyment of its Easements.

4, Maintenance and Repair. For so long as this Agreement shall remain in effect (a) Town, at its
sole cost and expense, agrees to maintain the parking facilities existing on the Town Property as of the
Effective Date in a neat and orderly manner, free of debris, and repair, replace, repave and restripe
such facilities when reasonable necessary, and (b) eviCore, at its sole cost and expense, agrees to
maintain the Improvements on the Town Property, if any, in a neat and orderly manner, free of debris,
and repair, replace, repave and restripe such facilities when reasonable necessary. eviCore and Town
shall each maintain and repair any other property they own on which the Easements are located in the
same or better condition as existed on the Effective Date of this Agreement.

5. Representations and Warranties. Each party hereby represents and warrants to the other that:
(a) it has the full right, power, title and interest to make the within grants of Easements and accept the
obligations herein imposed; (b) such grants of Easements and any rights granted under this Agreement
may be fully and thoroughly enjoyed and utilized by the other pursuant to the terms hereof; and (c) the




rights hereunder granted and obligations hereunder imposed shall not be defeased, impaired and
adversely affected by superior title.

6. Relocation. Town shall not relocate the eviCore Easement Areaor the Improvements without
the prior written consent of eviCore, which consent may not be unreasonably withheld. Town shall
bear all costs and expenses associated therewith.

7. Transferability. The parties to this Agreement hereby acknowledge and agree that the
Easements and other rights conferred by, and obligations imposed by, this Agreement are commercial
easements and are intended to, and do, constitute covenants that run with the land and shall inure to the
benefit of and be binding upon the parties and their respective grantees, heirs, successors and assigns.

8. Default and Remedies. In the event of a default by either party hereto, the non-defaulting party
may seek any and all remedies permitted by law or available in equity. For avoidance of confusion,
such remedies shall include the right of self-help (if a party shall continue to fail, after notice and a
reasonable period of time has elapsed, to perform any necessary maintenance required of it hereunder)
and set-off.

9. Limitation on Liability. In no event shall either party be liable for any damage to, or loss of
personal property or equipment sustained by the other within the Easement Area except to the extent
such loss is caused by the negligence or intentional acts of that party or its employees, agents, invitees,
or licensees.

10. Indemnification. eviCore (the “Indemnitor™) shall indemnify, defend and hold the the Town
(the “Indemnitee”) harmless from and against any and all losses, costs, damages, liens, claims,
liabilities or expenses (including, but not limited to, actual and reasonable attorneys fees, court costs
and disbursements) incurred by Indemnitee and arising from or by reason of Indemnitor’s access to,
use or misuse of the Easement Area, but only to the extent same shall not arise from the actions or
omissions of Indemnitee or its employees, agents, invitees, or licensees.

11.  Attorneys Fees. In the event of any dispute between the parties regarding the enforcement or
effect of this Agreement, the non-prevailing party in any such dispute shall pay the prevailing party’s
actual and reasonable attorneys fees and costs incurred. In the event that neither party wholly
prevails, the court may apportion the costs or fees as the court deems appropriate.

12. Notice. Each party shall deliver all notices, requests, consents, claims, demands, waivers and
other communications under this Agreement (each, a “Notice”) in writing and addressed to the other
party at its address first set out above (or to any other address that the receiving party may designate
from time to time in accordance with this Section 14). Each party shall deliver all Notices by personal
delivery, nationally recognized overnight courier (with all fees pre-paid), or certified or registered mail
(in each case, return receipt requested, postage prepaid). Except as otherwise provided in this
Agreement, a Notice is effective only: (a) upon receipt by the receiving party and (b) if the party giving
the Notice has complied with the requirements of this Section 14.

13. Amendment. This Agreement may not be modified, amended or terminated except in a writing
signed by each party hereto.

14.  Time of the Essence. Both parties agree that time is of the essence and that time specifications
contained herein shall be strictly construed.




15. Governing Law. THIS AGREEMENT SHALL BE GOVERNED AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF SOUTH CAROLINA. EACH PARTY
HERETO AGREES THAT ALL ACTIONS OR PROCEEDINGS ARISING IN CONNECTION
WITH THIS AGREEMENT AND THE TRANSACTIONS CONTEMPLATED HEREBY SHALL
BE TRIED AND LITIGATED IN STATE OR FEDERAL COURTS LOCATED IN THE COUNTY
OF BEAUFORT, STATE OF SOUTH CAROLINA, WITHOUT A JURY. THE PARTIES HERETO,
TO THE GREATEST EXTENT PERMITTED BY LAW, HEREBY KNOWINGLY AND
INTELLIGENTLY WAIVE ANY RIGHT EITHER MAY HAVE TO A TRIAL BY JURY FOR ANY
DISPUTE BETWEEN THEM ARISING HEREUNDER.

16. Counterparts. This Agreement may be executed by the parties hereto in separate counterparts,
each of which when so executed and delivered shall be deemed an original for all purposes, and all
such counterparts shall together constitute but one and the same instrument.

17.  Authority. Both parties represent and warrant that they have the authority to execute this
Agreement and each individual signing on behalf of a party to this Agreement states that he or she is
the duly authorized representative of the signing party and that his or her signature on this Agreement
has been duly authorized by, and creates the binding and enforceable obligation of, the party on whose
behalf the representative is signing.

18. Further Cooperation. Each of the parties to this Agreement agree to execute such other
documents and to perform such other acts as may be reasonably necessary or desirable to further the
expressed and intended purpose of this Agreement.

[SIGNATURE PAGES FOLLOW.]



[SIGNATURE PAGE TO EASEMENT AGREEMENT]

IN WITNESS WHEREOF, the parties hereto have executed this Easement Agreement
effective as of the date first above written.

EVICORE:

CareCore National, LLC d/b/a eviCore
healthcare, a New York limited liability

company

By:

Name:

Its:

[SEAL]
STATE OF SOUTH CAROLINA )
) ACKNOWLEDGEMENT
COUNTY OF )
The foregoing instrument was acknowledged before me this day of , 201

by , the of CareCore National, LLC d/b/a eviCore healthcare,
a New York limited liability company, on behalf of the limited liability company.

SWORN TO bhefore me this
day of , 201 .

Notary Public for South Carolina
My Commission Expires:

[SIGNATURES CONTINUE ON FOLLOWING PAGE.]



[SIGNATURE PAGE TO EASEMENT AGREEMENT (continued)]

TOWN:

TOWN OF BLUFFTON

By:

Name:

Title:

[SEAL]
STATE OF SOUTH CAROLINA )
) ACKNOWLEDGEMENT
COUNTY OF )
The foregoing instrument was acknowledged before me this day of , 201

by , the of the Town of Bluffton, a South Carolina municipal

corporation, on behalf of the municipal corporation.

SWORN TO before me this
day of , 201 .

Notary Public for South Carolina
My Commission Expires:

[END OF SIGNATURES.]



EXHIBIT *A”

Legal Description of the eviCore Property

Final legal description will be determined once the subdivision plat is complete

Portion of that certain piece, parcel or tract of land, situate, lying and being within the
Buckwalter Planned Unit Development, Town of Bluffton Beaufort County, South Carolina,
containing 7.12 acres, more or less, on a plat entitled "ALTA/ASCAM Land Title Survey of 7.12
acres, A Portion of Parcel 6A and Parcel 6B, A Section of Buckwalter Place, Prepared for the
Town of Bluffton”, prepared by Surveying Consultants, Terry G. Hatchell, SCRLS #11059,
dated March 11, 2013 and recorded in the Office of the Register of Deeds for Beaufort County,
South Carolina in Plat Book 136 at Page 106. Said portion contains approximately three point
one (3.1) upland acres within Buckwalter Place and consisting of approximately two point four
(2.4) acres of undeveloped property and point seven (0.7) acres of adjacent right-of-way known
as CareCore Drive, which is bounded on the north by the right-of way known as Progressive
Street, to the south by Buckwalter Place Boulevard, to the east by property owned by BC
Buckwalter, LLC, and to the west by Parcels 1B-1 and Parcel 2 owned by CareCore National,
LLC d/b/a eviCore healthcare as shown in the reference drawing below the final acreage of
which shall be determined by the final approved subdivision plat.



EXHIBIT *B”

Subdivision Plat

Final Subdivision Plat to be incorporated once complete




EXHIBIT “C”

Legal Description of the Town Property

ALL that certain piece, parcel or lot of land situate, lying and being within the Buckwalter
Planned Unit Development, Town of Bluffton, Beaufort County, South Carolina, being
designated as five (5) acre parcel identified as Parcel A-IA located in Bluffton Technology Park
as described on the plat entitled "A Plat of 22.41 Acres, Buckwalter Parkway (Bluffton Tech
Park), Formerly a Portion of R610 029 000 0132 0000, R610 021 000 0230 0000, R610 022 000
0579 0000, Bluffton Township, Beaufort County, South Carolina, Prepared for the Town of
Bluffton & Beaufort County” prepared by Ward Edwards, Inc., Donald R. Cook Jr., SCPLS
#19010, dated April 20, 2005 with the final revision dated September 30, 2005 and recorded in
the Office of the Register of Deeds for Beaufort County in Plat Book 111 at Page 177.

DMP: R610 030 000 1649 0000

Portion of that certain piece, parcel or tract of land, situate, lying and being within the
Buckwalter Planned Unit Development, Town of Bluffton Beaufort County, South Carolina,
containing 7.12 acres, more or less, on a plat entitled "ALTA/ASCAM Land Title Survey of 7.12
acres, A Portion of Parcel 6A and Parcel 6B, A Section of Buckwalter Place, Prepared for the
Town of Bluffton”, prepared by Surveying Consultants, Terry G. Hatchell, SCRLS #11059,
dated March 11, 2013 and recorded in the Office of the Register of Deeds for Beaufort County,
South Carolina in Plat Book 136 at Page 106. Said portion contains approximately three point
three (3.3) upland acres within Buckwalter Place which is bounded on the north by property
owned by BC Buckwalter, LLC, to the south by Parcel 1B and Parcel A-1A owned by the Town
of Bluffton, to the east by property owned by BC Buckwalter, LLC, and to the west by the future
Innovation Drive R/W owned by the Town of Bluffton the final acreage of which shall be
determined by the final approved subdivision plat.

DMP: Portion of R610 022 000 1099 0000
ALSO INCLUDING:

ALL that certain piece, parcel or lot of land situate, lying and being within the Buckwalter
Planned Unit Development, Town of Bluffton, Beaufort County, South Carolina, being
designated as five point three eight (5.38) acre parcel identified as Parcel 1B located in Bluffton
Technology Park as described on the plat entitled "A Subdivision Plat of 23.05 Acres,
Buckwalter Parkway (Bluffton Tech Park), Formerly a Portion of R610 029 000 0786 0000,
R610 022 000 0579 0000, R610 030 000 1649 0000, R610 030 000 1650 0000, R610 030 000
1651 0000, Bluffton Township, Beaufort County, South Carolina, Prepared for the Town of
Bluffton” prepared by Ward Edwards, Inc., Michael Jim Gardner, SCPLS #12239, dated May
30, 2007 with the final revision dated July 18, 2007 and recorded in the Office of the Register of
Deeds for Beaufort County in Plat Book 120 at Page 177.

DMP: R610 030 000 1848 0000



LESS AND EXCEPT:

ALL that certain piece, parcel or lot of land situate, lying and being within the Buckwalter
Planned Unit Development, Town of Bluffton, Beaufort County, South Carolina, being
designated as one point six six (1.66) acre parcel identified as Parcel 1B-1 located in Bluffton
Technology Park as described on the plat entitled "A Plat of a 1.66 Acre Parcel Being a Portion
of Bluffton Tech Park, Town of Bluffton, Beaufort County, South Carolina, Prepared for the
CareCore National” prepared by Thomas & Hutton, Boyce L. Young, SCPLS #11079, dated
June 9, 2009 with the final revision dated September 2, 2009 and recorded in the Office of the
Register of Deeds for Beaufort County in Plat Book 128 at Page 171.

DMP: R610 030 000 1860 0000

LESS AND EXCEPT:

Portion of that certain piece, parcel or tract of land, situate, lying and being within the
Buckwalter Planned Unit Development, Town of Bluffton Beaufort County, South Carolina,
containing 7.12 acres, more or less, on a plat entitled "ALTA/ASCAM Land Title Survey of 7.12
acres, A Portion of Parcel 6A and Parcel 6B, A Section of Buckwalter Place, Prepared for the
Town of Bluffton”, prepared by Surveying Consultants, Terry G. Hatchell, SCRLS #11059,
dated March 11, 2013 and recorded in the Office of the Register of Deeds for Beaufort County,
South Carolina in Plat Book 136 at Page 106. Said portion contains approximately three point
one (3.1) upland acres within Buckwalter Place and consisting of approximately two point four
(2.4) acres of undeveloped property and point seven (0.7) acres of adjacent right-of-way known
as CareCore Drive, which is bounded on the north by the right-of way known as Progressive
Street, to the south by Buckwalter Place Boulevard, to the east by property owned by BC
Buckwalter, LLC, and to the west by Parcels 1B-1 and Parcel 2 owned by CareCore National,
LLC d/b/a eviCore healthcare as shown in the reference drawing below the final acreage of
which shall be determined by the final approved subdivision plat.

DMP: Portion of R610 022 000 1099 0000



EXHIBIT “*D”

Buckwalter Place Master Plan



Execution Copy

EXHIBITD

RIGHT OF FIRST REFUSAL
AGREEMENT

THIS RIGHT OF FIRST REFUSAL AGREEMENT (this “Agreement”) is made and
entered into as of this day of , 201 _ (the “Effective Date”),
by and between CareCore National, LLC d/b/a eviCore healthcare, a New York limited liability
company (“Owner”), and the Town of Bluffton, a South Carolina municipal corporation
(“Purchaser”).

RECITALS:

A. Owner is the owner of certain real property located in the Town of Bluffton,
Beaufort County, South Carolina, more particularly described on Exhibit “A” attached hereto and
incorporated herein by this reference, including the improvements located thereon (the * Property”).

B. Purchaser recently conveyed the Property to Owner (the “Sale”).

C. In connection with the Sale, Owner desires to grant to Purchaser a right of first
refusal relative to the Property upon and subject to the terms and conditions hereinafter set forth.

NOW, THEREFORE, for and in consideration of the above premises and the right of first
refusal hereinbelow granted, and for other good and valuable consideration, the receipt and legal
sufficiency of which are hereby acknowledged, Owner and Purchaser hereby covenant and agree as
follows:

1. Property Description. Owner does hereby grant and convey to Purchaser a right
of first refusal (the “Refusal Right”) to purchase from Owner, upon the terms and conditions
hereinafter set forth, Owner’s interest in the Property, together with al improvements thereon
(subject to Section 5(iii)) and appurtenances thereto.

2. Right of First Refusal.

(@) In the event Owner desires during the term of this Agreement to enter into
a contract to sell and convey Owner’s entire interest in the Property to a prospective purchaser
(other than Purchaser) pursuant to an offer or proposal to purchase by said prospective purchaser,
and the prospective purchaser has indicated its intent to use the Property for purposes other than
office space or similar commerce tech park type uses as determined by Owner in Owner’'s
reasonable discretion pursuant to Section 2(e) below, Owner shall first offer in writing to sell the
Property (the Property, or such interest therein, being hereinafter referred to as the “Refusal
Property”) to Purchaser. As used in this Agreement, the term “offer” or “proposal” means a
written offer or proposal (which may be in the form of a non-binding “letter of intent,” “term
sheet,” “purchase agreement” or similar document) generated by either Owner or a prospective
purchaser made in good faith and which identifies the Refusal Property encompassed by the offer
or proposal and specifies the proposed purchase price, the closing date and other terms and



conditions relating to the contemplated transaction. Owner shall notify Purchaser in writing of
receipt of such offer or proposal and shall provide Purchaser with a copy of the prospective
purchaser’ s written offer or proposal containing the above-described information.

(b) Purchaser shall have thirty (30) days after receipt of a copy of such offer
or proposal within which to notify Owner of Purchaser’s election to purchase the Refusal
Property on the terms and conditions set forth herein. Any such acceptance or rejection by
Purchaser of Owner’s offer to sell the Refusal Property shall be in writing; and if Purchaser fails
to notify Owner in writing of Purchaser’s decision to purchase the Refusal Property within the
said thirty (30) day period, then the offer shall be deemed conclusively rejected by Purchaser. If
Purchaser elects to purchase the Refusal Property, Owner and Purchaser shall proceed diligently
and in good faith to finalize and execute an agreement for purchase and sale relative to such
transaction within fourteen (14) days after the expiration of the foregoing thirty (30) day period.
In such case, the purchase price for the Refusal Property Two Hundred Seventy-Five Thousand
and No/100 ($275,000.00) Dollars plus the market value of any improvements made by Owner
to the Property (subject to Section 5(iii)). The closing date (unless Purchaser and Owner
mutually agree otherwise) and all other material economic terms and conditions of the
transaction shall be substantially identical to those set forth in the offer or proposal received from
the prospective purchaser.

(© If Owner’s offer to sell the Refusal Property to Purchaser is not accepted
by Purchaser during said thirty (30) day period, Purchaser’s Refusal Right under this Agreement
shall abate and become unenforceable (i) for so long as Owner’s negotiations with the
prospective purchaser are viable and on-going, and (ii) if Owner enters into a contract with the
prospective purchaser, for so long as the contract between Owner and the prospective purchaser
is a validly existing contract (i.e., so long as such contract has not been terminated or has not
expired) and contains substantially the same terms and conditions set forth in the offer or
proposal presented to Purchaser. If the terms of the contract between Owner and the prospective
purchaser change in any material way from the terms and conditions in the offer or proposal
presented to Purchaser, as determined by Owner in its reasonable discretion, or if the contract
between Owner and the prospective purchaser is terminated or expires, then Purchaser’s Refusal
Right under this Agreement shall be automatically and immediately reinstated as to the Refusal
Property and the pending sale or transfer (in the case of a material modification) or any
subsequent sale or transfer of the Refusal Property (in the case of a termination or expiration)
shall again be subject to Purchaser’s Refusal Right. Notwithstanding the foregoing, any change
in the closing date, or any change in the purchase price of the contract, offer or proposal not
exceeding ten percent (10%) shall not be considered a material change to the contract, offer or
proposal and the Refusal Right will not be reinstated.

(d)  Any proposed purchaser of all or any portion of the Property subject to the
Refusal Right may rely on a written certification by Purchaser that the Refusal Right has not
been exercised by Purchaser within the time provided. Purchaser agrees that, if it does not
exercise its right to purchase the Refusal Property or enter into a contract pursuant to the terms of
this Agreement, Purchaser will execute such a written certification upon demand by Owner. If
Purchaser fails or refuses to execute such a certification within ten (10) days after demand by
Owner, then Owner may execute such certification and such purchaser may rely on such
certification by Owner. Any purchaser relying on any such certification by Purchaser or Owner
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as set forth herein shall take title to the Property free and clear of any claims by any party under
the Refusal Right, but Owner shall not be relieved of any liability to Purchaser if it has filed a
false certification.

(e) The Refusal Right shall not apply to any offer, proposal, or sale unless the
prospective purchaser has indicated its intent to use the Property for purposes other than office
space or similar commerce tech park type uses as determined by Owner in Owner’s reasonable
discretion. In making such determination, Owner shall be permitted to rely on any statement by
the prospective purchaser regarding said prospective purchaser’s intended use of the Property.
Purchaser agrees that, if Owner determines that the Refusal Right does not apply to any offer,
proposal, or sale, Owner may notify Purchaser of such determination in writing, and Purchaser
will execute upon demand by Owner a written certification that the Refusal Right does not apply
to the offer, proposal, or sale. Any proposed purchaser of the Property may rely on a written
certification by Purchaser that the Refusal Right does not apply pursuant to Owner's
determination. If Purchaser fails or refuses to execute such a certification within ten (10) days
after demand by Owner, then Owner may execute such certification and any proposed purchaser
may rely on such certification by Owner. Any purchaser relying on any such certification by
Purchaser or Owner as set forth herein shall take title to the Property free and clear of any claims
by any party under the Refusal Right, but Owner shall not be relieved of any liability to
Purchaser if it has filed a false certification. Purchaser agrees, however, that Owner shall have
no obligation to provide notice to Purchaser of any actual or contemplated offer, proposal, or sale
of the Property to which Owner determines that the Refusal Right does not apply.

3. Definitions:

@ As used in this Agreement, the words “sale” or “sell” shall be deemed to
include any transfer, conveyance, assignment or other disposition of the entire Property to a
person or entity that is not an Affiliate of Owner; provided, however, that the Refusal Right shall
not apply with respect to: (i) any financing arrangement in which Owner is the primary obligor
and which is secured by the Property; (ii) the foreclosure of any deed of trust or mortgage on the
Property; or (iii) the voluntary or involuntary sale, conveyance or transfer of Owner’s ownership
interests (or the ownership interests of any entity directly or indirectly controlling Owner by
operation of law or otherwise) or the creation or issuance of new ownership interests which, in
either case, results in a change in the control or majority ownership of Owner; provided,
however, the Property shall continue to be subject to the Refusal Right following any of the
events described in the preceding items (i), (ii) and (iii) herein.

(b) The term “Affiliate” shall mean any entity in which Owner holds a
majority of the ownership interests and which is controlled by Owner. The Refusal Right shall
not apply to a sale of all or any portion of the Property to an Affiliate of Owner; provided,
however, the Refusal Right shall survive such sale to an Affiliate of Owner, and the Property
shall continue to be subject to the Refusal Right after conveyance to such Affiliate. Specifically,
the Refusal Right will not apply to a transfer by the Owner of its interest in the Property to a
limited liability company or corporation in which Owner owns at least 51% of the managing and
beneficial interests, and which entity is controlled by Owner, but following such transfer, the
Property shall continue to be subject to the Refusal Right.



4. Notices. Notice required or permitted to be given hereunder shall be in writing
and shall be hand-delivered, delivered by overnight courier, sent by electronic mail transmission
(e-mail), or mailed by certified or registered mail, postage prepaid, return receipt requested, to
the parties hereto at their respective addresses set forth below, or at such other addresses of
which either party shall notify the other party in accordance with the provisions hereof, and shall
be deemed given (i) if hand delivered, upon actual receipt by the addressee, (ii) if sent by
overnight courier, upon the earlier of delivery evidenced by such courier or on the next business
day following the day such notice is delivered to the courier service, (iii) if sent by e-mail, upon
transmission evidenced by electronic confirmation or otherwise, and (iv) if mailed, on the earlier
of actual receipt or the third business day after same is delivered to the U.S. Postal Service,
properly addressed and with proper postage thereon. Notices may be furnished by legal counsel
(in-house or outside counsel) for either party. If notice is to be given hereunder by counsel, such
counsel may communicate directly in writing with all principals, as required to comply with the
foregoing notice provisions.

If to Owner: CareCore National, LLC d/b/a eviCore healthcare
400 Buckwalter Place Boulevard
Bluffton, South Carolina 29910
Attn:  William Goodman, Corporate Counsel
Email: wgoodman2@evicore.com

with a copy to: Nelson Mullins Riley & Scarborough, LLP
104 South Main Street, Suite 900
Greenville, SC 29601
Attn:  Eric J. Smith
Email: eric.smith@nelsonmullins.com

If to Purchaser: Town of Bluffton
Attn: Marc Orlando, Town Manager
20 Bridge St.
Bluffton, SC 29910
Email: morlando@townofbluffton.com

with a copy to: Terry A. Finger, Esq.
Finger, Melnick & Brooks, P.A.
P.O. Box 24005
Hilton Head Island, SC 29925
Email: tfinger@Fingerlaw.com

5. Termination. This Agreement shall automatically and immediately become null
and void and terminate and expire upon the occurrence of any of the following events: (i) Owner
and a prospective purchaser close a transaction involving the acquisition by such prospective
purchaser of all or a part of the Property, in which case this Agreement shall terminate in full as
to all of the Property as of the date of closing; (ii) Purchaser has elected to exercise the Refusal
Right, entered into a contract and then terminates the contract prior to the end of the due
diligence period, in which case this Agreement shall terminate in full as to all of the Property on
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the date of the contract termination; (iii) Owner commences construction of any building(s) on
the Property for office, commerce tech park, or similar uses as determined by Owner in Owner’s
reasonable discretion; or (iv) on [insert date which is 10 years after the date of the Agreement for
Purchase and Sale]. At any time after the termination and expiration of this Agreement, Owner
may (but shall not be required to) deliver to Purchaser an instrument in recordable form
evidencing the termination and expiration of this Agreement and all rights of Purchaser
hereunder; and in such case, Purchaser shall promptly execute and return such instrument to
Owner for recordation in the Office of the Register of Deeds for Beaufort County, South
Carolina. If Purchaser fails or refuses to execute such termination instrument within ten (10)
days after demand by Owner, then Purchaser hereby specifically authorizes Owner to execute
any such termination instrument and any purchaser may rely on such termination instrument
executed by Owner.

6. Assignment; Binding Effect. The Refusal Right is personal to Purchaser, shall not
be deemed to run with any land owned by Purchaser, and may not be assigned or otherwise
transferred by Purchaser without the prior written consent of Owner, which may be granted,
withheld or conditioned in the sole and absolute discretion of Owner.

7. Applicable Law. This Agreement shall be governed by and construed in accordance
with the laws of the State of South Carolina, and any controversy with respect to any of the terms
of this Agreement shall be litigated under the jurisdiction of the Court of Common Pleas for
Beaufort County, South Carolina. If either party institutes a legal action against the other
relating to this Agreement or any default hereunder, the unsuccessful party to such action shall
reimburse the successful party for the reasonable expenses of prosecuting or defending such
action, including, without limitation, reasonable attorneys' fees and disbursement of court costs.

8. Authority. Each party hereto represents and warrants to the other party that its
execution and delivery of this Agreement has been properly and duly authorized, that no approvals
(other than approvals that have been obtained as of the Effective Date) are required to be secured
from any third party in order to make this Agreement binding on such party, and the individual
signing this Agreement on behalf of such party is authorized to sign and deliver this Agreement on
its behalf.

9. Entire Agreement. This Agreement contains the entire understanding and agreement
between the parties concerning the subject matter addressed herein, and all prior or
contemporaneous oral or written agreements or instruments are merged herein. No amendment to
this Agreement shall be effective unless the same is in writing and signed by both parties. There are
no representations, warranties or undertakings given or made by either party hereto, except as set
forth herein or in any agreement delivered pursuant hereto.

10. Captions and Headings; Interpretation. The captions and headings throughout this
Agreement are for convenience and reference only, and the words contained therein shall in no way
be held to define, limit or add to the interpretation, construction or meaning of any provision of this
Agreement. This Agreement shall not be construed more strictly against one party than against
the other merely by virtue of the fact that the Agreement may have been prepared primarily by
counsel for one of the parties.




11.  Counterpart Originals. This Agreement may be executed in two or more
counterparts, each of which shall constitute an original, but which, when taken together, shall
constitute but one instrument and shall become effective as of the Effective Date when copies
hereof, which, when taken together, bearing the signatures of each of the parties hereto, shall have
been signed. Delivery of an executed counterpart of a signature page to this Agreement by
facsimile or email shall be as effective as delivery of a manually executed counterpart of this
Agreement.

12.  Time of Essence. Time is of the essence of this Agreement.

13. Estoppels and Releases. Upon request of Owner from time to time, Purchaser shall
promptly execute and deliver an estoppel certificate, affidavit, or release (in recordable form, if
requested), confirming, if such be true, that Owner may accept an offer, enter into a contract of sale,
or consummate a sale, without violating any rights that Purchaser may have under this Agreement.

14.  Calculation of Time. For purposes of this Agreement, the term “business day” shall
mean any day excluding Saturday, Sunday and any other day that is a legal holiday under the laws
of the State of South Carolina or is a day on which banking institutions located in such state are
closed. If any date upon which some action, notice or response is required of any party hereunder
falls on a day other than a business day, such action, notice or response shall not be required until
the next succeeding business day.

15.  Recordation. This Agreement shall not be recorded in the Office of the Register of
Deeds for Beaufort County, South Carolina or otherwise in any public venue or records. However,
upon request of Purchaser, Owner shall promptly execute and deliver a memorandum of this
Agreement in recordable form, which instrument Purchaser may, at its expense, record in such
recording office.

16. Contingency. This Agreement is specifically contingent upon execution by all
parties of the Agreement for Purchase and Sale for the Property. If the Agreement for Purchase
and Sale is not executed or is terminated following a default by the Purchaser, this Agreement
shall be null and void.

[SIGNATURES BEGIN ON FOLLOWING PAGE]



IN WITNESS WHEREOQOF, the parties hereto have caused this Agreement to be duly
executed and effective as of the Effective Date.

OWNER:
CareCore National, LLC d/b/a eviCore healthcare,

a New York limited liability company

By:
Name:
Title:

PURCHASER:
TOWN OF BLUFFTON
By:

Name:
Title:




EXHIBIT A

Legal Description of Property

Final legal description will be determined once the subdivision plat is complete

Portion of that certain piece, parcel or tract of land, situate, lying and being within the
Buckwalter Planned Unit Development, Town of Bluffton Beaufort County, South Carolina,
containing 7.12 acres, more or less, on a plat entitled "ALTA/ASCAM Land Title Survey of 7.12
acres, A Portion of Parcel 6A and Parcel 6B, A Section of Buckwalter Place, Prepared for the
Town of Bluffton”, prepared by Surveying Consultants, Terry G. Hatchell, SCRLS #11059,
dated March 11, 2013 and recorded in the Office of the Register of Deeds for Beaufort County,
South Carolina in Plat Book 136 at Page 106. Said portion contains approximately three point
one (3.1) upland acres within Buckwalter Place and consisting of approximately two point four
(2.4) acres of undeveloped property and point seven (0.7) acres of adjacent right-of-way known
as CareCore Drive, which is bounded on the north by the right-of way known as Progressive
Street, to the south by Buckwalter Place Boulevard, to the east by property owned by BC
Buckwalter, LLC, and to the west by Parcels 1B-1 and Parcel 2 owned by CareCore National,
LLC d/b/a eviCore healthcare as shown in the reference drawing below the final acreage of
which shall be determined by the final approved subdivision plat.
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EXHIBIT F

STATE OF SOUTH CAROLINA FIRST AMENDMENT TO
PERMANENT CROSS ACCESS,
UTILITIES & DRAINAGE EASEMENTS
AGREEMENT and CONFIRMATION

OF PERPETUAL ACCESS

EASEMENT AGREEMENT FOR

CARECORE DRIVE R-O-W

N N N N N N N

COUNTY OF BEAUFORT

THIS FIRST AMENDMENT TO PERMANENT CROSS ACCESS, UTILITIES &
DRAINAGE EASEMENTS AGREEMENT and CONFIRMATION OF TEMPORARY CROSS
ACCESS EASEMENTS AGREEMENT FOR CARECORE DRIVE R-O-W (herein, the
“Amendment”) is entered into and effective on this _ day of , 2016
(herein, the “Effective Date”), by and between Town of Bluffton, a South Carolina municipal
corporation, whose address is 20 Bridge Street, Bluffton, South Carolina 29910 (herein, the
“Town”) and CareCore National, LLC d/b/a eviCore healthcare, a New York limited liability
company, whose address is 400 Buckwalter Place Boulevard, Bluffton, South Carolina 29910
(herein, "eviCore™) to amend certain provisions of that “Permanent Cross Access, Utilities &
Drainage Easements Agreement,” dated September 15, 2009, and recorded in the Office of the
Register of Deeds for Beaufort County, South Carolina (herein, the “Register of Deeds”), in
Record Book 2889 at Page 2019 (herein, the “Access Easement”), and to confirm a permanent
and perpetual easement over CareCore Drive in favor of the Town.

WHEREAS, on or about August 9, 2005, BHR Acquisition Co., LLC, and Buckwalter
Commercial, Inc., conveyed approximately 22.41 acres of real property located within the
Buckwalter Development (herein, the “Bluffton Tech Park™), to the Town, which deeds were
recorded in the Register of Deeds in Record Book 2206 at Page 1936 and Page 1928,
respectively; and,

WHEREAS, on or about February 8, 2006, the Town conveyed an approximately five (5)
acre parcel of real property located within the Bluffton Tech Park, identified as Parcel A-1A on
that certain plat prepared by Donald R. Cook, Jr., Ward Edwards, Inc., recorded in the Register
of Deedsin Plat Book 111 at Page 117 (herein, “Parcel A-1A") to Beaufort County, aswell as an
easement for ingress and egress over the sixty-six (66.00") foot easement shown on the above-
referenced plat (herein, the “County Easement”); and,

WHEREAS, on or about August 13, 2007, the Town and County entered into an
“ Abandonment of Easement Agreement” whereby a portion of the County Easement was moved



to accommodate development with the Bluffton Tech Park, which agreement was recorded with
the Register of Deeds in Record Book 2613 at Page 901; and,

WHEREAS, on or about September 15, 2009, the Town conveyed a certain 1.66 acre
portion of Bluffton Tech Park, as shown and identified as Parcel 1B-1 (herein, “Parcel 1B-1") on
that certain plat prepared by Boyce L. Young, Thomas & Hutton Engineering Co., recorded with
the Register of Deeds in Plat Book 128 at Page 171(herein, “the Plat of Parcel 1B-1"), to
CARECORE PROPERTIES, LLC, the predecessor in merger to eviCore (herein, “CareCore”),
as recorded in Record Book 2889 at Page 2015; and,

WHEREAS, the Town retained ownership of that certain 0.444 acre easement area in
Parcel 1B lying to the east of Parcel 1B-1, commonly known as a portion of CareCore Drive and
identified as “Easement #1” on the Plat of Parcel 1B-1 (herein “Easement No. 1”); and,

WHEREAS, on or about September 15, 2009, the Town and CareCore entered into that
certain “Permanent Cross Access, Utilities & Drainage Easements Agreement,” which, among
other things, conveyed a permanent easement across Easement No. 1 in favor of CareCore, and
which easement agreement was recorded in the Register of Deeds in Record Book 2889 at Page
2019; and,

WHEREAS, on or about August 5, 2010, Parcel 6, LLC conveyed certain real property
collectively containing 0.08 acres, more or less, being show and described as "0.04 ac. To Be
Conveyed to Parcel 1B Previously a Portion of TMS R610-022-000-0579-0000", "0.01 ac. To Be
Conveyed to Par 1B Previously a Portion of TMS R610-029-000-0786-0000", and "0.03 ac. To
Be Conveyed to R/W Previously a Portion of TMS R610-029-000-0786-0000", on that certain
plat prepared by Michael Jim Gardner, SCPLS Number 12239 of Ward Edwards, Inc. recorded
with the Register of Deeds in Plat Book 120 at Page 177, to the Town, which deed was recorded
in Record Book 2979 at Page 317; and,

WHEREAS, on or about May 2, 2011, the Town conveyed a certain 4.78 acre parcel
located within the Bluffton Tech Park, as shown and identified as Parcel 2 (herein, “Parcel 2”)
on that certain plat of Michael Jim Gardner, Ward Edwards, Inc., recorded with the Register of
Deeds in Plat Book 123 at Page 133 (herein, the “Plat of Parcel 2”), to CareCore, as recorded in
Record Book 3058 at Page 716; and,

WHEREAS, on or about March 19, 2013, Parcel 6, LLC, conveyed a 7.12 acre parcel
located adjacent to the Bluffton Tech Park, as shown and set forth on that certain plat prepared
by Terry G. Hatchell, Surveying Consultants, recorded with the Register of Deeds in Plat Book
136 at Page 106, to the Town, which deed was recorded in Record Book 3225 at Page 1673; and,

WHEREAS, on or about November 1, 2013, Beaufort County conveyed Parcel A-1A
back to the Town, as evidenced by that Limited Warranty Deed recorded with the Register of
Deeds in Record Book 3286 at Page 1428, which terminated the County Easement by merger;
and,



WHEREAS, on or about , 2015, the Town and eviCore entered into
an Agreement whereby eviCore would purchase and the Town would sell approximately 3.1
acres of real property in and adjacent to the Bluffton Technology Park (herein, the
“Agreement”), as set forth in that certain plat prepared by ,  S.CR.LS.
No. __ , entitled, “A Subdivision Survey of 15.63 Acres of the Town of Bluffton and the Bluffton
Technology Park,” dated , recorded in the Register of Deeds in Plat Book _ at
Page _ , acopy of which is attached hereto as Exhibit “A” and incorporated herein by reference
(the “Plat”); and,

WHEREAS, the Parties hereby acknowledge and agree that the use of the access
easement identified as CareCore Drive on the Plat (herein, “CareCore Drive”) is essential to the
Town as it serves as the sole means of access to certain property owned by the Town, including
but not limited to the remainder Parcel 1B, Parcel A-1A, the Bluffton Law Enforcement Center,
adjacent undeveloped property, and rights-of-way identified for the existing and proposed
extensions of Innovation Drive and Progressive Street as set forth in the Buckwalter Place
Master Plan described herein (the “Town Property”); and

WHEREAS, the Parties further acknowledge and agree that the Town intends, but is not
obligated, to construct extensions of certain roadways including Innovation Drive and
Progressive Street, as shown in the Buckwalter Place Master Plan provided as Exhibit “B”
attached hereto, and upon the completion of construction, such rights-of-way will provide
alternate means of access to the Town Property; and,

WHEREAS, the Parties further acknowledge and agree that upon the Town's, or its
successors or assigns, completion of the construction of the extensions of Innovation Drive and
Progressive Street, that the Town's easement and right to and over CareCore Drive will no
longer be the sole means of access to the Town Property, and, upon the written request of
eviCore, the Town will consent to the termination and/or abandonment of the right-of-way
known as CareCore Drive.

NOW, THEREFORE, for and in consideration of the mutual covenants contained herein,
the receipt and legal sufficiency of which is hereby acknowledged, the Parties hereby agree as
follows:

1. Incorporation of Recitals. The above recitals are hereby incorporated herein as if
restated fully and are hereby made an integral part hereof so that their contents are a substantive
part of this Amendment.

2. Easement Over CareCore Drive. eviCore has granted, bargained, sold and
released, and by these presents does grant, bargain, sell and release unto the Town, its successors
and assigns, subject to the terms enumerated and set forth below, a permanent, perpetual, non-
exclusive, assignable, transmissible and commercial easement for pedestrian and vehicular
ingress, egress and regress on, over and across that certain strip or parcel of land shown and
designated as “CARECORE DRIVE” on the Plat. It is expressly agreed by eviCore that the
easement over Care Core Drive hereinabove granted is commercial in nature, and is expressly
made and granted to and for the use and benefit of the Town, its successors, assigns, tenants,



contractors, invitees, agents, servants, employees, staff, guests and customers, and further, that
the easement shall both now and for the entire duration of the easement provide the right of non-
exclusive public travel, access, utilities and drainage, along with the various related
appurtenances thereto, for the Town and any and all officers, directors, employees, agents,
contractors, customers, guests, visitors, invitees, licensees, assignees, tenants or concessionaires
of the Town that desire access to parcels adjacent to CareCore Drive in order to promote orderly
traffic interconnectivity within the Bluffton Tech Park and Buckwalter Place.

3. Term. This easement and all of the terms contained herein shall be permanent and
perpetual; however, upon the Town’s completion of those rights-of-way identified on the Plat as
“Innovation Drive” and “Progressive Street,” in accordance with the Buckwalter Place Master
Plan and any and all relevant local, state or federal standards for public roads, the Town shall,
upon the written request of eviCore, shall consent to the cancellation, termination and/or
abandonment of any easements and rights that the Town may hold over CareCore Drive under
this Amendment.

4. Easement to Run with the Land. This easement and all of the terms and
covenants contained herein shall run with the land and shall be recorded in the Office of the
Register of Deeds for Beaufort County, South Carolina, and shall pertain to the all of the
properties benefitted by this Amendment, including but not limited to the Town Property, and
burdened by this Amendment.

5. Subordination/Joinder. Unless otherwise agreed to by the Town, all liens,
mortgages and other encumbrances not satisfied or released or record, must be subordinated to
the terms of this Amendment.

6. Modifications. The terms of this Amendment may not be changed, modified,
waived, discharged or terminated orally, but only by an instrument in writing, signed by each

party.

7. Construction of Amendment. Each party acknowledges that it has participated
in the negotiation and drafting of this Amendment. No provision of this Amendment shall be
construed against or interpreted to the disadvantage of any party hereto or thereto by any court
by reason of such party having or being deemed to have structured, dictated, or drafted any
provision in the Amendment.

8. Successors and Assigns. All provisions of this Amendment shall run with the
land and bind and inure to the benefit of each party and each party’ s respective heirs, executors,
legal representatives, successors, successors in title and assigns.

9. Merger Provision. This Amendment contains the entire agreement between the
parties with respect to the issues set forth herein. All other discussions, proposals, agreements or
offers are merged into this Amendment.



10.  Conflicts. To the extent any portion of this First Amendment conflicts with or
directly contradicts the terms of the Access Easement, the terms of this First Amendment shall
prevail.

[Remainder of Page Intentionally Omitted. Signature Page(s) and Exhibit(s) to Follow.]



IN WITNESS WHEREOF, the parties have caused this Amendment to be duly
executed as of the day of , 2015.

WITNESSES:
CARECORE NATIONAL, LLC d/b/a eviCore
healthcare, a New York limited liability

company
By:
, Manager
STATE OF )
) ACKNOWLEDGMENT
COUNTY OF )
I, the undersigned Notary Public for , do hereby certify that

, Manager of CareCore National, LLC d/b/a eviCore healthcare, a New
York limited liability company, personally appeared before me this day and acknowledged the
due execution of the foregoing instrument.

Witness my hand and official seal this day of , 2015.

Notary Public for
My Commission Expires:




IN WITNESS WHEREOF, the parties have caused this Amendment to be duly
executed as of the day of , 2015.

WITNESSES: TOWN OF BLUFFTON, a South Carolina
Municipal corporation,

, Town Manager

, Town Clerk

STATE OF SOUTH CAROLINA
ACKNOWLEDGMENT

COUNTY OF BEAUFORT

l, Notary Public for South Carolina, do
hereby certify that , as Town Manager and , as
Town Clerk, respectively of the Town of Bluffton, personally appeared before me this day and
acknowledged the due execution of the foregoing instrument.

Witness my hand and official seal this day of , 2015.

Notary Public for South Carolina
My Commission Expires:

F:\client\B\Bluffton\EviCore:Purchase\Exhibit F - First Amendment to Easement Agreement (CareCoreDrive) ((ag.rev)(taf.rev.)1)(clean).docx



Exhibit A
Legal Description
Final legal description will be determined once the subdivision plat is complete

Portion of that certain piece, parcel or tract of land, situate, lying and being within the
Buckwalter Planned Unit Development, Town of Bluffton Beaufort County, South Carolina,
containing 7.12 acres, more or less, on a plat entitled "ALTA/ASCAM Land Title Survey of 7.12
acres, A Portion of Parcel 6A and Parcel 6B, A Section of Buckwalter Place, Prepared for the
Town of Bluffton”, prepared by Surveying Consultants, Terry G. Hatchell, SCRLS #11059,
dated March 11, 2013 and recorded in the Office of the Register of Deeds for Beaufort County,
South Carolina in Plat Book 136 at Page 106. Said portion contains approximately three point
one (3.1) upland acres within Buckwalter Place and consisting of approximately two point four
(2.4) acres of undeveloped property and point seven (0.7) acres of adjacent right-of-way known
as CareCore Drive, which is bounded on the north by the right-of way known as Progressive
Street, to the south by Buckwalter Place Boulevard, to the east by property owned by BC
Buckwalter, LLC, and to the west by Parcels 1B-1 and Parcel 2 owned by CareCore National,
LLC d/b/a eviCore healthcare as shown in the reference drawing below the final acreage of
which shall be determined by the final approved subdivision plat.
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Attachment 3

ORDINANCE NO. 2015-__

TOWN OF BLUFFTON, SOUTH CAROLINA

AN ORDINANCE AUTHORIZING THE SALE OF CERTAIN REAL PROPERTY OWNED
BY THE TOWN OF BLUFFTON TO EVICORE HEALTHCARE CONSISTING OF AN
APPROXIMATELY 3.1 ACRE PORTION OF PARCELS R610 022 000 1099 0000,
R610 030 000 1848 0000 AND R620 030 000 1772 0000, THE TRANSFER OF

GENERAL COMMERCIAL DEVELOPMENT RIGHTS, AND THE ESTABLISHMENT OF

A CARECORE DRIVE TEMPORARY ACCESS EASEMENT.

WHEREAS, the Town of Bluffton, South Carolina, (the “Town”) presently
owns a total of eighteen point seven four (18.74) upland acres within the
Buckwalter Place Development ("“Town Owned Property”); and,

WHEREAS, CareCore National, LLC d/b/a eviCore Healthcare (“eviCore”)
submitted a Letter of Intent to the Town outlining its proposed purchase of
approximately three point one (3.1) upland acres, consisting of two point four
(2.4) acres of undeveloped property as well as point seven (0.7) acres of
adjacent right-of-way, known as CareCore Drive, of the Town Owned Property
within Buckwalter Place for $275,000; and,

WHEREAS, on October 13, 2015, the Town of Bluffton Town Council (the
“Town Council”), by majority vote, authorized the Town Manager to enter into
negotiations for the sale of the Property Acquisition Area to eviCore; and,

WHEREAS, as part of the sale of Town Owned Property to eviCore, the Town
desires to transfer a total eight point eight four (8.84) acres of General
Commercial development rights for the two point four (2.4) acre undeveloped
portion of the property purchase as well as for eviCore’s existing Building 1 and
2 sites which did not receive an assignment of development rights as part of
previous transactions with the Town; and,

WHEREAS, the sale of the Property Acquisition Area to eviCore includes the
conveyance of CareCore Drive which is currently a public right-of-way which
provides vehicular access to several adjacent properties; and

WHEREAS, to address the current need for access as well as eviCore’s
possible future use of the property, the parties desire to enter into an easement
agreement whereby eviCore agrees to the Town’s continued use of CareCore
Drive until such time as the future extensions of Progressive Street and
Innovation Drive (“Alternate R/Ws”) are complete and open to vehicular travel
and upon the Alternate R/Ws completion, the Town will consent to the
abandonment/termination of CareCore Drive; and



WHEREAS, Sections 5-7-40 and 5-7-260 of the South Carolina Code of Laws
and Sections 2-13(a)(8) and 2-13(a)(4) of the Code of Ordinances for the Town
of Bluffton requires that Town Council act by Ordinance to convey, lease, or
authorize the conveyance or lease of any Town owned lands as well as
easements and public rights-of-way.

NOW, THEREFORE, BE IT ENACTED BY THE TOWN COUNCIL OF THE TOWN
OF BLUFFTON, SOUTH CAROLINA:

SECTION 1. Sale of Town Owned Property. Approval of the sale of approximately
3.1 acres consisting of portion of Parcels R610 022 000 1099 0000, R610 030 000
1848 0000 and R620 030 000 1772 0000 to eviCore healthcare, as detailed in the
Legal Description and Representative Subdivision Plat provided as Exhibit A, which
is attached and incorporated herein, for a purchase price of Two Hundred Seventy-
Five Thousand and No/100 ($275,000.00) Dollars.

SECTION 2. Transfer of General Commercial Development Rights. Approval of the
transfer of approximately 8.84 acres of General Commercial development rights to
eviCore healthcare as detailed in the Partial Assignment and Assumption of Rights
and Obligations Under Development Agreement provided as Exhibit B, which is
attached and incorporated herein.

SECTION 3. Establishment of a CareCore Drive Temporary Access Easement.
Approval of the establishment of a temporary access easement for the continued
use of CareCore Drive and future abandonment/termination as detailed in the
Permanent Cross Access, Utilities & Drainage Easements Agreement and
Confirmation of Perpetual Access Easement Agreement for CareCore Drive R-O-
W provided as Exhibit C, which is attached and incorporated herein.

SECTION 4. This ordinance shall become effective upon its final adoption.

DONE, RATIFIED AND ENACTED this day of , 2015,

This Ordinance was read and passed at First Reading on ,
2015.

Lisa Sulka, Mayor
Town of Bluffton, South Carolina

Page 2 of 3



Sandra Lunceford
Clerk, Town of Bluffton, South Carolina

This Ordinance was passed at Second and Final Reading held
on , 2015,

Lisa Sulka, Mayor
Town of Bluffton, South Carolina

Sandra Lunceford
Clerk, Town of Bluffton, South Carolina

Page 3 of 3



Exhibit A
Legal Description
Final legal description will be determined once the subdivision plat is complete

Portion of that certain piece, parcel or tract of land, situate, lying and being within the
Buckwalter Planned Unit Development, Town of Bluffton Beaufort County, South Carolina,
containing 7.12 acres, more or less, on a plat entitled "ALTA/ASCAM Land Title Survey of 7.12
acres, A Portion of Parcel 6A and Parcel 6B, A Section of Buckwalter Place, Prepared for the
Town of Bluffton”, prepared by Surveying Consultants, Terry G. Hatchell, SCRLS #11059,
dated March 11, 2013 and recorded in the Office of the Register of Deeds for Beaufort County,
South Carolina in Plat Book 136 at Page 106. Said portion contains approximately three point
one (3.1) upland acres within Buckwalter Place and consisting of approximately two point four
(2.4) acres of undeveloped property and point seven (0.7) acres of adjacent right-of-way known
as CareCore Drive, which is bounded on the north by the right-of way known as Progressive
Street, to the south by Buckwalter Place Boulevard, to the east by property owned by BC
Buckwalter, LLC, and to the west by Parcels 1B-1 and Parcel 2 owned by CareCore National,
LLC d/b/a eviCor