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Lower Florida Keys Hospital District
Attention: Kathy Ovide, Chair

c/o Lewis W. Fishman, Corporate Counsel
P.O. Box 5403

Key West, FL 33040

Re: Engagement: Contractual and Regulatory Review

Dear Chair Ovide:

We are pleased that the Lower Florida Keys Hospital District (“Client”) has engaged
Akerman LLP (“Akerman” or the “Firm”) to represent it. This letter provides the terms and scope
of the engagement. A copy of our standard terms and conditions of engagement is enclosed for
your review and is incorporated by reference and made a part of this engagement letter. In the
event of any inconsistencies between this engagement letter and those of the standard terms and
conditions of engagement, the provisions of the engagement letter will control. If there are
questions concerning this engagement letter, including our standard terms and conditions of
engagement, please give us a call.

Scope of Engagement. We have been engaged to provide legal advice to Client in
connection with contractual and regulatory review and potential RFP and transaction as it seeks to
re-evaluate its hospital operator tenancy. We have agreed that this engagement is limited to
performing legal services related to this matter and, unless we agree otherwise, in writing
(including by email), we are not undertaking to represent Client or its interests in any other matter.
We may agree to limit or expand the scope of this representation from time to time, provided such
change is reflected in a written confirmation (including by email) between Client and our Firm.
Although Akerman will use its best efforts to strive to represent Client effectively, Akerman cannot
guarantee success and payment of Akerman’s bills is not contingent upon the outcome of the matter
or the result obtained.

Staffing. Primary responsibility for this engagement will initially be assumed by
Christopher Carver and Robert Slavkin. Other attorneys and legal assistants may also be assigned
to this matter. Staffing will depend primarily on the judgment of Akerman as to the experience
and expertise required to properly discharge its professional responsibilities.
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Fees. The principal basis for computing our fees will be the amount of time spent on the
matter by various lawyers and legal assistants multiplied by their individual hourly billing rates.
The time required to perform services is recorded and hourly rates are applied to the recorded time
in the billing process. Current rates for lawyers range from $320.00 to $2,200.00 per hour, and for
legal assistants from $175.00 to $555.00 per hour depending upon the skill and experience level
of the person performing the services. The current hourly rate for Christoper Carver is $1,170.00
and the current hourly rate for Robert E. Slavkin is $990.00. We are pleased to extend to you a
20% discount off of standard rates, such that Mr. Carver’s time will be charged at $936 per hour
and Mr. Slavkin’s time will be charged at $792 per hour. Please note that our hourly rates are
typically adjusted annually and may be adjusted at other times during each year.

Retainer. It is the practice of Akerman to require a retainer when we undertake new
representation. Akerman has required that Client deposit $20,000.00 as a retainer which will be
held in a client trust account. Akerman’s representation, including the performance of services,
will not commence until we receive such amount from Client. Upon the completion of these
services, Akerman will apply the retainer to its last invoices and refund any remaining balance to
Client. Akerman reserves the right to use any part of said funds to satisfy a delinquent payment
and to discontinue representation until Client forwards funds to restore the full retainer. Akerman
also reserves the right to require, and Client agrees to provide, additional retainer(s) to secure
payment of its statements depending upon the scope of services anticipated as this representation
progresses including, but not limited to upcoming arbitration, trial, etc.

Choice of Law. The relationship between you as Client and the Firm, including the
validity, construction, and enforceability of this engagement letter, shall be governed in all respects
by the law and professional conduct rules of Florida, without regard to conflicts of laws principles.

We appreciate your confidence in Akerman and look forward to working with you. This
engagement letter may be signed in counterparts. Facsimile or imaged signature pages executed
by the Firm and/or Client shall be effective as original signatures.

Please indicate your agreement with the foregoing by signing below and returning this
signature page to us (or by sending us an e-mail that you agree to this engagement letter) along
with the retainer set forth above, so that we may commence work. By signing below or confirming
via email, you agree that you have read and fully understand the foregoing and the Standard Terms
and Conditions of this engagement, including the Consent to Representation of Law Firms
advanced waiver on the last page of the Standard Terms and Conditions. Please call or email me
if you have any questions.

Sincerely,
/s/ Christopher S. Carver

Christopher S. Carver
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AGREED AND ACCEPTED:

Lower Florida Keys Hospital District

Name:/ Kathy Ovide

Title: Chair of the Board
Date: S — /225




AKERMAN LLP
STANDARD TERMS AND CONDITIONS OF ENGAGEMENT

The following standard terms and conditions of
engagement are incorporated in and made a part of the
engagement letter for each matter for which Akerman LLP
("Akerman" or "Firm") is engaged to represent "Client," as
defined in the engagement letter. In the event of any
inconsistencies between the terms of the engagement letter
and those of these standard terms and conditions of
engagement, the terms of the engagement letter will
control.

Additional Terms and Conditions Regarding Scope of
Engagement. The scope of Akerman's engagement is set
forth in the attached engagement letter, including these
standard terms and conditions of engagement, and is
limited to such description. Any changes or additions to
the scope of Akerman's engagement, which we would be
pleased to consider, must be agreed to and memorialized
in writing prior to such change or addition taking effect.
An attorney-client relationship between Akerman and the
Client exists during the times when Akerman is actually
performing work for the Client on a particular matter. This
engagement letter creates a structure for establishing
future engagements and attorney-client relationships on an
as-requested basis by the Client and subject to written
confirmation of acceptance by Akerman. It does not create
an attorney-client relationship absent an actual request by
Client for representation in a particular matter and
Akerman's written acceptance of representation in a
particular matter. Akerman reserves the right to decline
representation in a particular matter.  Unless the
description of the scope of Akerman's engagement in the
engagement letter states  otherwise, Akerman's
engagement does not include responsibility for (1) review
of Client's insurance policies to determine the possibility
of coverage for either the matter Akerman is handling or
our fees and costs; (2) notification to Client's insurance
carriers about the matter; (3) advice to Client about Client's
disclosure obligations concerning the matter under state or
federal securities or tax laws; (4) advice about tax issues
that relate to the matter; or (5) other specialized areas of
law unrelated to the specific representation which the Firm
has undertaken. (Akerman has very capable attorneys in
these areas who would be happy to discuss the terms under
which they would undertake such representation).
Akerman will not provide business, investment, or
accounting advice regarding the matter and we will
consider that you have independently obtained such advice
or do not consider it necessary or relevant to the
representation which we have undertaken. Legal services
provided are solely for the benefit of Client unless
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Akerman and Client otherwise expressly agree in writing.
In addition, Client may not assign its claims handled by
Akerman without the express prior written agreement of
Akerman.

Exclusion of Owners, Subsidiaries, Officers, Directors,
Employees and Other Affiliates. Akerman's client for
purposes of the Firm's representation is the Client as
identified in the engagement letter for the matter, and not,
unless expressly named in the engagement letter, any
"Affiliates" of Client. Unless otherwise agreed in writing
by Client and Akerman, Client agrees that Akerman's
representation of Client in this matter does not give rise to
a lawyer-client relationship between Akerman and any
Affiliates of Client. Accordingly, unless otherwise agreed
in writing by Client and Akerman, the Firm's
representation of Client in this matter will not give rise to
a conflict of interest in the event the Firm represents other
clients adverse to a Client Affiliate in other matters.
"Affiliates" of Client that are excluded from the meaning
of Client include, but are not limited to (1) shareholders or
constituent partners, members, or other equity
stakeholders, (2) parent, sister, brother and subsidiary
companies, (3)joint ventures, limited partnerships,
general partnerships, limited liability companies, or other
unincorporated entities in which Client may have an
ownership interest, (4)officers, (5) directors, (6)
employees, or (7) any other party related by family
relationship, management position or capacity,
contractual, cross-ownership or otherwise. Should you
feel it necessary and appropriate to change the identified
client or to include any of the foregoing within the
definition of ""Client" for a particular matter, please do
not hesitate to discuss the matter with us before signing
the engagement letter. The Firm's objective in this policy
is to avoid situations where (1) true clients or parties in
interest being represented by Akerman find themselves
being sued or in an adverse position to another client of
Akerman because our records did not properly identify the
client, or (2) after undertaking our representation of you
(or another client), and investing considerable time and
dollars on your behalf, Akerman is forced to withdraw
from a representation because of a conflict which could
have been identified earlier with accurate client
identification at the inception of our attorney-client
relationship.

Information/Client Responsibilities. Akerman will seek
to keep Client informed of the status of matters. However,
Client should feel free to contact us at any time with
questions and comments.



Client agrees to provide Akerman with all information that
Akerman believes is necessary or appropriate to fulfill our
professional responsibilities, and cooperate with us in
matters such as fact investigation, preparation of
pleadings, discovery responses, and required court
or decisional-body appearances. Client's responsibilities
include the following: abiding by the engagement letter,
paying bills on time, and keeping Akerman advised of
Client's address, telephone number and whereabouts.
Client further agrees that without Akerman's express prior
written consent, Client will not use Akerman's name or the
fact of its engagement in any form of advertising or
solicitation of business.

Fees and Reimbursable Costs, along with applicable
sales or other taxes, will be calculated and assessed for
the representation of Client as follows:

Fees. Akerman will bill Client on a monthly basis unless
otherwise specified in the engagement letter for a specific
matter. Each bill will provide a detailed description and
accounting of services rendered during the immediately
preceding month. The "services rendered" will be broken
down into two separate components: (1) legal services
provided by our attorneys, paralegals and other
professionals, and (2) reimbursable costs and expenses
incurred by Akerman in connection with its representation
of Client. With respect to legal services, Client will be
billed on an hourly basis (unless otherwise specified in the
engagement letter) at rates which will vary with the nature
of the matter, as well as with the experience and skill of
the attorney, paralegal or professional rendering the
services. Please note that our regular hourly rates are
typically adjusted annually and may be adjusted at other
times during each year.

The time charges recorded by attorneys are not absolutes
to which Akerman adheres without analysis of the time
that has been spent. They serve as "benchmarks" which
ordinarily are followed. Each month, before bills are
submitted, a review is performed to assess the nature of the
services performed for the client. In charging for our
services, Akerman will consider all the factors outlined in
the applicable ethical rules. These include the time and
labor required, the novelty and difficulty of the legal
issues, the skill required to properly perform the services,
the experience, reputation, and ability of those performing
the services, any time limitations imposed, the
circumstances, the amount involved and the results
obtained. In the event that a court or other decisional body
(such as an arbitrator) awards attorney's fees in excess of
our actual billings, or such is agreed in any settlement or
related transaction, it is agreed that, in addition to the
amount Client is obligated to pay, Akerman will be entitled
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to recover the amount of such excess from the opposing
party. Additionally, Akerman retains the right to recover
its fees from any recovery resulting from its services.

Under certain circumstances, the Client may be entitled to
recover its attorney's fees and costs from an adverse party.
Because fees and costs awards are totally unpredictable,
the Client expressly agrees that it is the Client's obligation
under this Agreement to pay all attorney's fees and costs
due Akerman, without giving any effect to the recovery of
any costs and attorney's fees from any adverse party. In
the event Client has paid costs and attorney's fees which
are subsequently recovered from an adverse party, those
amounts will be used first to pay all costs and fees due
Akerman hereunder, with the balance then being paid to
the Client. The amount of the court award of costs and
attorney's fees, if any, does not set or limit the attorney's
fees due Akerman in any way. The collection of fees from
the adverse party is an additional Akerman service, and the
Client is expected to pay Akerman a further fee on the
same basis as set forth in the Agreement for performing
such service. In regard to any amounts which may be
recovered for the Client, whether through litigation or
otherwise, those amounts will be paid to the trust account
of Akerman and will be used to pay all costs and attorney's
fees due Akerman hereunder, with the balance then being
paid to the Client.

Additionally, if in response to Client's request or by
requirement of lawful process Akerman testifies; gathers
and/or produces documents; responds to document hold or
production requests; or responds to any other requests in
connection with possible, threatened or actual proceedings
commenced by third parties that relate to Akerman's
representation of Client, Client agrees to pay Akerman its
reasonable fees and costs incurred.

Although Akerman will use its best efforts to represent
Client effectively, Akerman cannot guarantee success and
payment of our bills is not contingent upon the outcome of
the matter or the results obtained. Please let Akerman
know if there are ever any questions concerning our billing
or the basis of our charges.

Reimbursable Costs and Expenses.  The second
component of "services rendered" shown on the bill will
be a summary of costs and expenses by category which
includes, but is not limited to, expenses such as filing fees,
court reporter fees, witness fees, deposition transcripts,
court costs, expert charges, audit response letters, long
distance telephone, postage, photocopy/scan/print charges,
facsimile charges, secretarial and word processing
overtime, video conferencing, overnight or special
delivery services, research services (such as Westlaw and



LEXIS), travel, lodging, meals, and costs related to the
collection and imaging of records. Such expenses will be
itemized on Akerman's statements. Certain cost bills may
be forwarded to Client for payment directly to the vendor.
Due to delays in Akerman's receipt of bills for costs and
expenses from third party vendors, Akerman's billing of
Client may be delayed. In addition, if substantial costs are
to be advanced in connection with the matter, it is
Akerman's practice to obtain a retainer to cover such costs
or to have them billed directly to Client for payment.
Billing for certain cost items may include a surcharge.
Others are billed at the amounts actually charged to
Akerman.

Employment of Additional Professionals. If Akerman
deems it necessary to employ additional professionals with
specialized skills and, after consultation with the Client,
the Client deems it appropriate to do so, additional profes-
sionals may be employed by Akerman. In such event,
where appropriate and subject to Client approval, Akerman
will employ such professionals in the name of the Client.
Notwithstanding the form of employment of the
professional and regardless of whether the professional's
invoice is addressed to Akerman or to the Client, Client is
obligated to pay the fees of the professional in full, upon
the rendering of a statement. Akerman reserves the right
to request and obtain an additional retainer to defray the
fees and expenses of professionals employed in connection
with Client's matter. ~ All fees and expenses of
professionals shall be subject to the security provisions,
interest provisions and other applicable provisions of this
engagement letter.

Advice about Possible Outcomes. From time to time,
either at the outset or during the course of our
representation, we may express opinions or beliefs
concerning the matter or various courses of action and the
results that might be anticipated. Any such statement made
by any lawyer of the Firm is an expression of opinion only,
based on information available to us at the time, and should
not be construed as a promise or guarantee.

Right to Separate Counsel. Client acknowledges having
had the opportunity to seek the advice of separate counsel
with respect to this engagement letter.

Electronic Communications. The use of electronic
communications ("EC") (such as email) can be an efficient
means of communication, and Akerman often uses it to
communicate with clients. Some clients also use instant
messaging as a means of communication. However, these
electronic communications can be delayed or blocked
(such as by anti-spam software) or otherwise not
transmitted. Client must not assume that an email or
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instant message sent to Akerman was actually opened and
read unless Client receives a non-automated reply message
indicating that Akerman has read Client's message.
Akerman may send documents or other information that is
covered by the attorney-client or work product privileges
using external EC. Client understands that EC is not an
absolutely secure method of communication. Client's
execution of the engagement letter will serve to
acknowledge and accept the risk and authorize Akerman to
use EC means to communicate with Client or others
necessary to effectively represent the Client. If there are
certain documents with respect to which the Client wishes
to maintain absolute confidentiality, the Client must advise
Akerman in writing not to send them via EC, and Akerman
will comply with Client's request.

Trust account. Under applicable law, interest on
attorneys' trust accounts for clients may be payable to a
state fund for legal services to the indigent, unless clients
specifically elect separate trust accounts. If Client desires
Client's deposit to be placed in a trust account with interest
payable to Client, please so advise. Client will reimburse
Akerman for the costs of such account, and Akerman will
provide Client with an Advance Deposit Form where
Akerman will need Client's taxpayer identification number
on the signed W-9 Form. Akerman's trust accounts are
held in approved financial institutions, and bear interest at
the bank's rates for this type of account. The bank,
however, is subject to change at Akerman's discretion.

Payment; Security for Payment. Unless otherwise
specifically agreed in the engagement letter, Akerman
expects payment from Client upon receipt of the bill.
Prompt and full payment for Akerman's services is vital to
Akerman's ability to efficiently provide legal services to
all clients. By executing the engagement letter, Client
agrees to pay Akerman's invoice upon receipt of the bill,
unless otherwise specified in the letter. A failure to
question or object to any charges within thirty (30) days
after receipt of a statement will constitute Client's
agreement to the statement as presented. Akerman
reserves the right, in appropriate cases, to request security,
including a retainer deposit, for fees and expenses.
Security for fees and expenses and the determination of
what will constitute acceptable collateral or who will
personally guaranty payment, will be made by Akerman
after consultation with the Client. In addition, applicable
law may provide attorneys with liens upon materials
coming into their possession to secure the payment of their
fees. This retaining lien, as well as appropriate charging
liens, may be asserted by Akerman in appropriate
circumstances. In the event of any proceedings to enforce
the provisions of this engagement letter, or otherwise



between Akerman and the Client, the prevailing party shall
be entitled to recover its reasonable attorneys' fees and
court expenses from the other party.

Interest on Overdue Accounts. Client understands and
agrees that if payment is not made within thirty (30) days
of the bill date, an interest charge may be added to the
outstanding balance in accordance with the laws of the
state that governs this agreement. Akerman also reserves
the right to discontinue services if Akerman's bills are not
paid in a timely manner, and to seek payment for all past
services rendered.

Term of Engagement. The effective date of Akerman's
agreement to provide services is the date on which we first
performed services. The date at the beginning of the
engagement letter is for reference only. Either Akerman
or Client may terminate the engagement at any time for
any reason by written notice, subject, on Akerman's part,
to applicable rules of professional conduct. If Client so
requests, Akerman will suggest possible successor
counsel. If permission for withdrawal is required by a
court, we will promptly apply for such permission, in
accordance with local court rules, and Client agrees to
engage successor counsel to represent Client.

Termination. Absent express notice of termination,
Akerman's representation of Client will conclude with
respect to any particular matter for which Akerman has
been engaged upon completion of Akerman's work on such
matter. The Firm's attorney-client relationship for such
matter will terminate at such time. Such termination or
withdrawal will not relieve Client of its obligation to pay
for services rendered through the termination or
withdrawal date, including work in progress and
incomplete at the time of termination or withdrawal, and
for all expenses incurred on behalf of Client through the
termination or withdrawal date.

Post-Engagement Matters. Client has engaged Akerman
to provide legal services in connection with a specific
matter as described in the engagement letter. After
completion of the matter, changes may occur in the
applicable laws or regulations that could have an impact
on the Client's future rights and liabilities. Unless Client
engages Akerman to provide additional advice on issues
arising from the matter, Akerman has no continuing
obligation to advise Client with respect to future
developments.

Firm Marketing. Akerman reserves the right to publish
the name of Client in legal directories, as well as in
Akerman's brochures, web site, deal lists and other
marketing materials, which may describe the types of
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services Akerman provides and the transactions and
litigations that Akerman has handled. Akerman also may
provide the name, address and telephone number of Client
to prospective clients for use as a reference for Akerman.
Any such disclosures are subject in all cases to Akerman's
obligation to maintain the confidences of Akerman's
clients. Client should advise us in writing if it desires that
Akerman not publish any information about it in any legal
directory, brochure, web site or other marketing materials,
and/or that Akerman not provide Client's name, address or
telephone number to prospective clients.

Internal Review. In the course of our representation of
Client, it may be necessary for Akerman lawyers to
analyze or address their professional duties or
responsibilities or those of Akerman, and to consult with
Akerman's General Counsel or other lawyers in doing so.
To the extent Akerman is addressing its duties, obligations
or responsibilities to Client in those consultations, it is
possible that a conflict of interest might be deemed to exist
as between Akerman and Client. As a condition of this
engagement, Client consents to such consultations
occurring and waives any conflict of interest that might be
deemed to arise out of any such consultations and any
resulting communications. Client further agrees that these
consultations and any resulting communications are
protected from disclosure to Client and others by
Akerman's attorney-client privilege. Of course, nothing in
the foregoing shall diminish or otherwise affect Akerman's
obligation to keep Client informed of material
developments in Akerman's representation of Client,
including any conclusions arising out of such consultations
to the extent that they affect Client's interests.

Responses to Audit Letters. If Client engages an
accountant to audit Client's financial statements, it is likely
the accountant will request, during the audit, that Akerman
provide a written description of all pending or threatened
claims for lawsuits to which Akerman has given
substantive attention on Client's behalf. This request is
typically a standardized letter provided by the accountant
which Client is requested to send to Akerman. Akerman
will typically charge Client for providing the response to
the audit letter. Client agrees to pay such costs related to
the response to the audit letter.

Conclusion of Representation and Disposition of Client
Files. Akerman is not obligated to keep files/records
related to a matter after that matter is finished unless
required to do so by operation of law. Upon conclusion of
Client's representation, subject to the payment provisions
of applicable rules of professional conduct, Akerman will
return to Client the Client's original papers, hard



FF LTI Y Y 4 Akermy
f:}}\(’ rlndn 201 E. Las Olas Bou
Sun

Fort Lauderdale, FL 3330

T: 954 4¢
F:u954 46

Bank: Wells Fargo Bank, N.A.

Bank Location: 420 Montgomery Street
San Francisco, CA 94104

ABA Number: 1210248

Swift Code: WFBIUS6S (For International Wires Only)

Credit to: Akerman LLP - FL Bar Foundation IOTA
Trust Account

Account Number: 20000024 18491

Reference: Attorney Name and Client/'Matter Number



