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THIS GROUND LEASE is made as of the f!11'day of /Ilnt/ ,1991 berween

saint Rose Dominican Hospital ("Landlord") and PACIFIC MEDTCAL/BUILDINGS, tNC., a

GROUND LBASE

California colporation or assignee ('Tenant")

1. Recitals

1.01 Status of Premises. Landlord is the owner of the Premises with all rights

therein necessary to effect this Lease of the Premises to Tenant'

2. Definitions

3. Premises

Landlord hereby leases to Tenant and Tenant hires from Landlord for the Term,
at the Rent, and upon all of the provisiors and conditions set forth herein.

4. Term

4.01 Initial Term. The Initial Term of this Lease shall be for 55 years

commencing on the Commenceme Date unless sooner terminated pursuant to any
provision hereof.

4.02 option to Extend. Tenant has the option to extend the Initial Term of this
Lease for n'rc (2) additional extension periods of ten (10) years each. Each such
extension period shall be subject to all the terms and provisions of this Lease. Tenant
shall exercise the first such option by wrinen notice to landlord no later than two years

before the expiration of the Initial Term. Tenant shaU exercise the second option by
written notice to Landlord no later than one year before the expiration of the then
applicable Lease Term. Tenanfs right to exercise each such option is subject to the
conditions that (i) the Lease shall be in effect at the time notice of exercise is given and
on the last day of the then applicabte kase Term; ard (ii) subject to Tenanfs and
Mortgagee's righs to cure defaults contained hereir\ Tenant shall not be in material

Words and phrases having their initial letters capitalized herein shall have the

meanings set fonh in Exhibit B hereto, unless otherwise required by the context in which
they appear.

IHcrdll2.05l39l



default under any provision of this Lease at the time nodce of exercise is given and on
the last day of the then applicable Lease Term. Failure to exercise the option for any
extension period shall nullify the option for all subseguent extension periods. In lieu of
executing a new lease, each Parry shall, at lhe reguest of the other, endorse on the
original lease or on a tnre copy of the origina.l Lease that Parr/s signature or signatures,
the date the option was exercised, and the words "Option Exercised."

4.03 fusimment of options to Mortsafiee. Tenant may, at Tenant's election,
assign Tenant's options to extend the Term to any one or more Mortgagee and may give

such Mortgagee with or without such assignment power of attomey to exercise such

option and cure any Tenant default,

4.04 Commencement Date. Once determined, the Commencemenl Date shall be
inserted in the following blank space and initialled by the Parties as follows:

The Commencement Date is te3l.

TTNDLORD'S tNtrtNS ullL TENANTS INITIALS

5. Rent: Securiw Deoosit

5.01 Annual Base Rent. Following lhe Comrnencement Dale, Tenant shall pay to
landlord Rent as follows:

(a) Construction and Development Activity.

PERIOD RTNT

w

Construction and
Developmenl $0

(b) Rent During First Four Yean of Operations.

(l) Following the construction period as described in
section lO, Tenant shall pay to l.andlord Rent during
the next four (4) years of the Term as follows:

YEAR AMOUNT (- s.ft.)
lst $0 (lst year of building occupancy)
Znd 25% of Annual Base Rent

3rd 50% of Anr-rual Base Rent

4th 75% of Annual Base Rent

2H6dl l2.oslgtl



(c) Rent Durinq Remainine Term. Commencing at rhe starl of rhe fifth
year of the Term, and every Lease year thereafter, Tenant shall pay to
Landlord one hundred percenr (100%) of the Annual Base Renr. For
purposes of this lease, "Annual Base Rent" Means three percent (3%) of the
preceding Lease year's audited gross rental income, net of building
operating erperues allocated to subtenants of the building, such as taxes,
utilities and insurance. For purposes of this section S.01, gross renral
income includes proceeds from any rental or business intemrption insurance
canied by Tenanr pursuant to section f4.01.1. tt is agreed that Arurual
Base Rent of two and one-half percent (2.5o/o) is subject to confirmarion by
independent appraisal that it represents rhe fair market rent of the leased
premises.

(d) Pavment of Annual Base Rent. Rent shall be paid in advance in equal
montNy installments without offset, prior norice or demand.

5.02 Pavment of Rent, Rent and all other sums which are to be paid or repaid
by Tenant shall be paid to Landlord at the address designated for noticej herein.

5.03 Proration. Rent shall be prorated on a 365-day basis for any panial period.

5.(X Net kase. This Lease is a net lease, and the panies intend thar Landlord
shall receive Rent payable hereunder free and clear of any and all orher impositions,
laxes, liens, charges or expenses of any nature whatsoever in connection wirh the
operation of the Property.

5.05 Past Due Rent, If Tenant fails to pay any portion of the Amual Base Renr
or other charges payable by Tenant hereunder within ten (lo) dar after Tenanr receives
written notice regarding such unpaid amount, such unpaid amount shall bear interest
from the due date thereof to the date of payment at the Default Rate, and such inrerest
shall be collecrable as additional Renr. As used in this Lease, the "Default Rare, shalt
mean an annual rate of interest equal to the lesser of (a) two percent (2%) above rhe
prime or reference rate then in effect, and as adjusted from time to time, at wells Fargo
Bank, N.4., or O) the maximum rate of interest then permitted by Nevada taw.

6. Taxes and Assessments

6.01 Taxes. Tenant agrees to pay and discharge all taxes, assessmenrs,
irnpositions, 

-levies 
and chargcs, whether general or special, ordinary or exlraordinary,

Jvhich 1ay during the Term be direcrly or indirectly taxed, levied, ci.rarged, assessed or
imposed upon or agairst, or which shall or may be or become a rien upon ihe Lease or

3It rdl12.61591



any part of the Premises hereby leased, thc lmprovements, or personal property situated
lhereon.

6.02 Proration. Tenant's obligation to pay taxes as provided in Section 6.01 shall

be prorated on the basis of a 365-day ye:u to account for any fractional ponion of a

fiscal tax year included in the Term at its Conunencement Date or Termination Date. tf
Landlord is not currently subject to payment of taxes as provided in Section 6.01, Tenant
shall pay all such taxes in the fiscal tax years falling at the Commencement of thjs lease

and at the Termination of this lease.

6.03 Contest

6.03.1 Right to Contest. Tenant shall have the right to contest, object to
or oppose by such proceedings as Tenaat deems necessary, the legality or validity
or amount of any tax, as'sessment, levy, imposition or charge required of Tenant,
and described in this Section 5. If Tenant undertakes any such contest, it shall
give Landlord prompt notice of such contest, objection or opposition and the legal
basis thereof. If Tenant gives t andlord such notice, it may withhold or defer
payment or pay under protest but shall protecl Landlord and the Premises from
any lien by adequate bond of a surety company or other securiry. Landlord
appoints Tenant as landlord's anomey-in-fact for the purpose of making out
payments to any taxing authorities and for the purpose of contesting any laxes,
assessments, or charges. Landlord, upon request by Tenant, shall execute and

detiver to Tenant appropriate documentation appointing Tenant as Landlord's
attomey-in-fact for such limited purpose.

6.03.2 hsllSdlertisipedon. kntllord shdl not be required to join in
any proceeding or contest brought by Tenant uriless the law requires that the
proceeding or contest be brought by or in the name of landlord or any owner of
the Premises, If landlord is required by law to panicipate in the proceeding or
contest, his participation shall be at the cost and expense of Tenant. ln any event,
l"andlord shall join in the proceeding or contest or permit it to be brought in
tandlord's name. Tenant, on 6nal determination of the proceeding or contest,

shall immediately pay or discharge such tax, ass€ssmenls, levy or charge

determined by any decision or judgment rendered, totether with all costs, charges,

interest, and penalties incidental to the decision or judgment,

6.03.3 Deliverv, Landlord shall prompdy deliver to Tenant, all invoices,
bills, staternents, notices and other instruments relating to the payment of said

taxes whic,b l-andlord may receive from any taxing authority.

6.0{ Exemotions. Tenant's obligation to pay laxes or assessments levied or
charged against the hoperty shdl not include any tax of the following nature whatever

4,lodl12.6t591



it may be called: business, income, or profits taxes levied or assessed agairut Landlord
by federal, state, or other governmental agency; nor shall it include any estate,
succession, inheritance, or trarufer taxes of landlord; or corporation, franchise, or profirs
taxes imposed on lhe corporare owner of the fee title of the Premises.

7.01 Tenant's Obligations. Tenant shall pay all hook-up and other charges for
sewage, water, gas, heat, light, power, and other utilities or seryices Tenant in Tenant's
discretion deems necessary for the proper use of the Property. Upon written request by
Tenant, Iandlord will join with Tenant in any application required for obtaining or
continuing any utility service, and Tenant shall indemni& and hold L^andlord harmless
from and agairst any loss, cost, expense, or the like on account thereof, including
reasonable attomeys' fees,

7 . Utilities

7.02 l4terruption of Service. Landlord shall not be tiable for any failure or
intem:ption of any utility service supplied to the property, Any such faiture or
intem:ption shall not entitle Tenant to terminate this Lease so long as any such
intemrption is not caused or requested by l-andlord.

8.01 offer. In the event t^andlord during the Term desires to sdl or orherwise
trarsfer the Premises or Landlord's interest in the tease for consideration, Iandtord shall
first comply with the following procedure:

(a) Landlord shall offer ro sell such properry ro Tenanr, Tte offer shall be
in wririns, and shall specify the purchase price, terms and conditions upon
which landlord woutd sell such property to Tenanr.

(b) Tenant shall have nol less than thtty (30) da)"s to corunir to puchase
such property following receipt of the offer. Tenant shall have 

-not 
tess

than one hundred and eighry (180) dap after the expirarion of the inirial
thirry (30) day period described above to consummaie rhe transaction.

8.02 Sale by Landlord, If Tenant does not timely commit tq or consutnmare the
purchase of sudr property, Landlord shall be free to sell such property to a third pafty
at a price not less than, nor terms more favorable to the purchisei than those r"t ?oni,
in landlord's offer.

8. Right of Firsr Refusal

5ll.Ddl l2-G l39l



8.Og Failure to ComDlete Transaction. If t andlord fails to consummate the sale

or other transfer of such property as set forth in Section 8.02, within one (1) year

following the expiration of the thirty (30) day period described in Section 8.01(b), then
Landlord may not sell or transfer such property without fint complying with the
procedure set forth in Section 8.01, and the remaining provisions of this Section 8 shall
remain in full force and effect.

8.04 Petmined Transfers. Notwithstanding any provision contained herein,

landlord may trarsfer rhe Premises or Landlord's interest in this Lease to an Affiliate;
provided, that such traruferees shall continue to and shall agree in writing, to be subject

to and bound by all of the provisions conlained in this Lease and in any ancillary or
related agreements between the Parties,

8.05 Ofrer. ln the event Tenant during the Term desires to sdl or otherwise

transfer the Premises or Tenanfs interest in the Lease for consideration, Tenant shall first
comply with the following procedure:

(a) Tenant shall offer to sell such proPerty to landlord. 'Itre offer shall be

in writing, and shall specify the purchase price, terms and conditions upon
which Tenant would sell such properry to Landlord.

(b) bn<tlord shall have not less than thirty (30) days following receipt

of the offer to commit to purchase such property by written notice to lhe
Tenant. Landlord shall have not less than one hundred and eighty (180)

days after the date of its commitment notice to coruummate the
transaction.

8.06 Sale by Tenant. If l"andlord does not timely commit to, or consummale the

purc.hase of such property, Tenant shall be free to sell such property to a third Parry at

a price not tess tha4 nor temrs more favorable to the puchaser lhan those sel forth in
Tenant's offer.

8.07 Failure to Complete Transaction. If Tenant fails to consummate the sale or
other transfer of such property as set forth in Section 8.06, within one (l) year

following the expiration of the thirty (30) day period described in Section 8.02(b), then
Tmant may not selt or trarsfer such propery without fist complying with the procedure

set forth in Section 8.05, and the remaining provisions of this Section 8 shall remain in
full force and effect,

LO8 Permined Transfers. Notwithstanding any provision contained herein,
Tenant may transfej the Premises or Tenanfs interest in this Le ase to an Affiliate;
provided, that such tr-ansferees shall continue to and shall agree in writing, to be subject

6HdnllZOSl59l



to and bound by all of the provisions contained in rhis tease and in any ancillary or
related agreements between the Parties.

9. Use

9.01 Use. The Properry and lmprovements shall be used only and exctusivety as
a medical ofEce building for the private practice of medicine and related professional
services, and shall not be used for the purpose of providing any sewices, such as
ambulatory surgery, imaging or clinical laboratory (except as may be incidenral to rhe
private practices of subtenants), competitive with any services offered at the Hospiral.
Tenant shall nol use or occupy or permit other persons to use or occupy, the properry,
or any part thereof, for any extra-hazardous purpose, or any other purpose or in any
marurer which might violate any law, ordinance, rule, order or iegulation of any
govemmental, political or militbry agency or entity.

9.02 Compliance with Law. Tenant shall comply with all laws, ordinances, rules,
orders, regulations and reguirements of any legal, governmental or military board, body,
or commision relating to, affecting or controlling the construction, reconstructio;,
replacement, changes in construction or repair, maintenance, condition, equipmenr,
protection, occupancy or use of any tmprovement or retating to, or affeiting rhe
lmprovements, occupancy, use or condition of, any work or operation in or upon the
Property or any sidewalk or street surrounding or adjoining the same.

9.03 L"and use Restrictions. Tenant may entel into agreements restricting use of,
and granting easements over the Premises as may be necessary or appropriati to rhe
intended use of rhe Property and Improvements as set forrh in section 9.b1. Tenant
shall obtain Landlordb prior written corsent lo any €asement restriclion on the premises,
its use or its alicnation for periods extending beyond the Term, as it may have been
exended by exercise of Tenant's rights pursuant to Secrion 4.02, except as provided in
Section 10.o3. Tenant .may obtain zoning changes or conditional use pirmirs wirh
respect to the Premises as may be necessary or appropriate ro the interd;d use of the
Plogeru and- lmprovements as set forth in section 9.01, At Tenancs requesl, Landlord
shall join.with Tenant in applications and proceedings to obtain such zoning changes and
ue permirs, and Tenant shall reimburse landlord for any costs or exp.nses incu-ned by
l^andlord in connection therewith,

- 9.O,[ &rmination of Use Restrictions. Nonvithstanding Section 9,01, if an acute
carc hosphal is 

-no longer operated on property adjacenr io rhe premiscs, or if a
Mortgagce foredoses upon rhe fee interest of kndlord in the premiscs, thc use
resuictiors set forth in section 9.ol shall terminate and thc property may bc used for
any larvfirl and legitimate purpose, and Tenanr may alter, modify-, removel or demolish

7H.rdllZ.6l59l



the Improvemerts as provided in Sections 10 and l1 hereof without regard to the
limitation imposed under Section 9.01.

9 .05 Waste: Nuisance. Tenant shall not comm.it and shall use its best effons to
prevent other Persons from commitring any waste, damage, disfiguremenr, or injury to
the Property. Tenant shall not cause or maintain and shall use its best effons to prevent

other Persons from causing or maintaining a nuisance on the Property. For pulposes of
this Section 9.05, the inctusion of a covenant by a Subtenant in any sublease shall be

satisfactory evidence of TenanCs best efforts.

10. Improvements

10.01 Tenanfs Dutv to Construct. Subject to Tenant obtaining a Construction
Loan and the provisiors of Section 1O.O2.2 and 16.09.1, Tenant shall cornmence

construction of a 44,100 squat€ foot medical office facility and other lmprovements no

tater than one hun&ed and twenry (120) days from the dare rhat Tenant has obtained
all required govemmentat approvals respecting construction of the Improvements, and
permits to consEuct the lmprovements are available. Tenant shall use its best efforts

and act diligently to obtain all such required approvals and permits. If Tenant is unable

to obtain all governmental approvals within one hun&ed and eighry (r80) days from
the date of this l*ase, this Lease may be cancelled by either Party, and neither Party
shall then have any obligation to the other Party hereunder, provided, however, that if
there are delays in obtaining govemmental approvals or permits resPecting construction

of the lmprovements that arise through no fault of the tenant, the one hundred and

eighty day period shall be automatically exiended by the same period of time as such

detays. In the event Tenant is unable to obtain a Construction [Dan to construct the

Improvements, after diligently exercising its best efforts, Tenant shall not be obliSated to
commence consoruction of tlre Improvements until such time as Tenant does obtain such

Comtruction tpan If Tenant is unable to obtain a Corstruction loan within one
hundred and nventy (120) days from the date that Tenant has obtained all required

tovenrmental approvals respectint consruction of the tmprovements, and permits to
construcl the Improvemenls are available, this l:ase may be cancetled by either Party,
and neither Party shall then have any obligation to the other Party hereunder' Subject

to Section 16.09.1, Tenant shall complete the construction of Improvements no later than
eighteen (18) months following corunencement of consrucdon.

10.02 Conditions of Major Construction. Bdore any construction required under

Section 10.01 or before any Major Corstruction permined in this lease is commenced,

and, except as hereinafter contemplated where such rights are waived, before any act
occurs which would give rise to mechanic's lien rights under the law applicable at such

time including, but not limited to, acts such as the delivery of buiftling materials to the
Premises, the commencement of the work, etc., Tenant shall comply with all of the
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conditions, or pmcure landlord's written waiver of such condirion or conditions, set forth
in Sections 10.02.1 through 10,02.08.

10.02.1 Preliminary Plan. Tenant shall deliver to Landlord for Landlord's
approval two (2) sets of preliminary conshtction plans and specifications prepared
by an architect or engineer licensed to practice as such in Nevada, including, bur
not limited to: preliminary grading and drainage plans; soil tesrs; utilities, sewer,
and service connections and off.site improvement plans; locations of ingress and
egress to and from public thoroughfares; curbs, gutters, and on-site street
improvement plars showing street lighting; landscaping plans and specificarions;
site plars showing pedestrian circulation and building elevatiors; general
mechanical, electrical, and plumbing plaru; a list of standard tenant improvemenr
specifications; and the like; and all in sufficient detail ro enable potential
mntnctors and subconractors to make reasonable accurate bid estimates and to
enable landlord to maki: an informed judgment about the design and quality of
coru truc tion of tmprovements,

10.02.2 L:ndlord's Approval of Preliminary Plans. Landlord shall not
unreasonably disapprove the preliminary plans and specificarions. Approval or
disapprorral shall be communicaled in the manner provided for notices herein and
disapproval shall be accompanied by specificatiors of the grounds for disapprovat;
provided, that if landlord does not specifically disapprove, in writing, said ptans
and specifications wirhin ten (10) working dap afier receipr thereof, rhen the
plars and specificarions shall be deemed to have received Landtord's wrirten
aqpjgval. Following Landlord's first or any subsequent disapproval, Tenant may,
within ten (10) days rhereafter, etecr ro submit revised priliminary plans and
specifications or glve notice contesting the reasonableness of Undtord's
disapproual. In the evenr Tenant contests the reasonableness of landlord's
disapproval, the marter shall be resolved by arbitration provided in Secrion lZ.
Review and disapproval of plans resulting therefrom and etection to submit revised
plaru and specifications or resolution by arbiuation shall extend Tenant's tirne for
corunencement and for completion of construction for a period equal to one (l)
day^.for each day after the submission of the plans and specifications until rhe
preliminary plans are approved.

landlord, by approving the plam and specifications, does nor
assum€. any liability therefor, or make any warranty as. to the suitability of
materials or equipment specified rherein and Lantllord shall not be liable foi any
defects in construction completed in accordance with the plars and specificarions
or any equipment, machinery, appliance, or material incorporated thirein.
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10.02.3 Final Plans. Specifications. Tenant shall prepare final working
plans and specifications substantidly conforming to preliminary plars previously
approved by landlord, submit them to the appropriate governmental agencies for
approval, and deliver to landlord one (l) complete set as approved by such
govemmental agencies together with Tenant's wrinen statement certifying that all
necessary govemmentd approvals to permit construction have been obtained.
Changes from the preliminary plans shall be considered to be within the scope of
the preliminary plans if they are not substantial or if they are made to comply
with suggestions, requests, or requirements of a govemmental agency or offcial
in connection with rhe application for a permit or approval, and if they do not
depart substantially in size, utility, or value from the description contained in this
Lease, involve a frrndamental or material change in the lmprovements or any of
the operathg systems therein, includinS but not limited to, electrical, heating, at
conditionhg, plumbing, elevators and mechanicat s)Etems, or the architecture of
thc Improvements, or r€sult in an increase or decrease in the corutruction costs

of the Improvements of fifty thousand ($50,000) or more.

10.o2.4 otice of t to Construc . Tenant shall notify landlord of
Tenanfs intention to commence construction of the Improvements contemplated
in the plars and specifications at least fifteen (15) days before commencement of
any such work or delivery of any materials to the Premises, whichever shall first
occrr. Notwithstandhg the foregoing, if under applicable law it becomes

necessary for t andlord to receive more advance notice tlereof in order to comply
with any applicable non-resporsibility starute, the time for deUvery of such

adyance notice shall be accordingly extended. Landlord shall have the right to
post and maintain on the Premises any notices of non-responsibiliry provided for
under applicable law, and to inspect the Premises relative to the construction at
all reasonable times.

10.02.5 Notice of Financinc. Tenant shall deliver to Landlord tn e, correct,
and complete copies of the form of loan Documents lender is requiring be
erecuted to evidence the Corstruction [oan. Such documents shall include, but
not be limited to, the Constntction loan note, Construction loan Mongage,
Construction loan agreement, Security agreement and the [kc. Tenant shall
ddiver to t-andlord a true, correct, and complete copy of the Permanent Loan

comrnitment and draft or sample copies of all L,oan Documents the lender

fumishes on request of Tenant.

10.02.6 Required Govemmental Permits. Tenant shall procure and deliver
to landlord at Tenant's expense evidence of compliance with all then applicable
codes, ordinances, regulations, and requirements for permiu and approvals,
including but not restricted to a grading permit, building permits, zoning, aad
ptaruring requiremerrts and approvals from various govemmental agencies and
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bodies having jurisdiction. Evidencc of compliance may be a certificate of
architect,

10.03.2 Cons Easements o

Whether or not it is orpressly stated as a right apgurtenant to TenanCs leasehold
estate, Tennnt shall have and l-andlord hereby grants to Tenant, its agents,
employees, independent contractors, and the like, the right and easement to enter
upon property of tandlord's which is adjacent to the Premises for any and all
purposes necessary or incidental to the constnrction of any Improvements from
time to time during the course of any such construction hereof without
compensatio4 so tong as such use does not urueasonably interfere with [andlord's
use of its adjoining property, and specificalty does not unreasonably interfere with
patient ingress, egress, and access. Tenant agrees and covenans that it will
indemnify, dderrd, and hold Landlord harrrless from and agairst any loss, cost,
induding reasonable attomeln' fees, liability, claim, or damage arising out of the

Hrndl12.05139t 1l

lO.O2.7 Buitder's Risk and Other lnsurance. Tenant shall deliver to
l-aadlord evidence of all insurance coverage required by this Lease, including,
cerdficates of insurance evidencing coverage for "builder's risk'; evidence of
worker's compensation insurance covering all penons employed in connection with
the work and wirh respect 1o whom death or bodily injury claims could be

asserted against kndlord or the Premises; and evidence that Tenant has paid or
caused to be paid all premiums for the coverage described above in this Section

and any increase in premiums on irsurance provided for in Section 14, sufficient
to assure maintenance of all required irtsuraace during the anticipated course of
the work. Tenaat shdl maintain, keep in force, and pay all premiums for all
reguired insurance at all times during which such work is in progress.

10.03 Easements Necessary to Construction.

10.03.1 Tenant's Richt to Grant Utilitv Easements. Notwitfutanding any
other provision of this trase including the restrictions imposed under Section 9
hereof, landlord grants to Tenant the right to grant public entiries or public
service corporations, for the purpose of serving the Premises, rights of way or
easements on or over the Premises for poles or conduits or both for telephone,
electricity, water, sanitary or storm sewe$ or both, and for other utilities and

municipal or special district services. Grants made under the authoriry of this
provision need not be limited to the Term of the Lease and Landlord hereby
irrevocably appoints Tenant as its anomey-in-fact to execute any and all
documents in its place and stead to efrect such purposes which power is coupled
wirh an interest. At Tenant's request, Iandlord shall execute and acknowledge
such firrther instruments as are necessary or convenient to rdlect or effect this
power of anorney.



exercise of the rights and easements hereby granted; provided that any temPorary
inconvenience or dislocation resulting from the exercise of such rights and

easements that does not unreasonably interfere with Landlord's use of its adjacent

property and patient ingress, egress or access thereto shall not be comPensable'

10.04 Comoletion of Imorovements

1O.O4.f Dilieent Prosecution. Except as otherwise provided in Section

1O.O2.2, in Section 16.09.1 or elsewhere herein, Tenant shall use its best effons
to complete construction of the Improvements no tater than eighteen (18) months

after commencement of construction. Landlord agrees to cooPerate with Tenant,

as is reasonably determined lo be necessary, to accomplish the completion of
construction of the Improvements as described above.

All work permitted to be done thereunder shall be performed

in a good workmanlike manner, shall be in substantial conformance with the plans

and specificatiors approved by landlord, and shall comply with all applicable
govemmental permits, laws, ordinances, and regrlations.

10.04.2 of Landl Cos or Cl . Tenant shall payo

or cause to be paid tIe total cost and exPense of all permined work of
improvement, as that phrase is defined in the Mechanic's Uen Law when the work
begins. No such payment shall be corstrued as rent. Tenant shall not suffer or
permit to be enforced against any pan of the Propeny, any mechanic's or
materialman's lien arising from any permined work of improvement. Tcnant may

in good faith and at Tenands own expense contest the validity of any such

assened lien, claim or demand, provided Tenant has fumished the bond required

in Nevada Revised Starutes ("NRS) 108.2415 to 108.2425 (or any comparable

starute hereafter enacted for providing a bond freeing the Property from the efiect

of sudr a lien claim).

Tenant shall defend and indemnify Landlond agairut all
liability and loss of any tpe arising out of work performed on the Premises by
Tenant, together with reasonable anorneln' fees and all cosls and experues

incurred by l.andlord in delending or otherwise protectint agairst such claims.

10.04.3 @!c!. If Tenant does not cause to

be recorded the bond descn'bed in Nevada Revised Statutes C'NRS") 108.2415 to
108.2425 or otherwise Prolect the ProPerty under any altemative or successor

starute, and a final judgment has beerr rendered against Tenant by a coun of
competent jurisdiction for the foreclosure of a mechanic's or materialman's lien
clafun, and if Tenant fails to stay the execution of the judgment by lawful mears

or to pay the judgmenq l.andlord shall have the ri8ht, but not the dury, ro Pay or
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otherwise discharge, stay or prevent the execution of any such judgment or lien
or both. Tenant shall reimburse Landlord for all sums paid by kndlord under this
paragraph, together with all landlord's reasonable anomela' fees and costs, plus
interest on those sums, fees and costs at the Default Rate from the date of
payment to the date of reimbursement.

10.04.4 Completion of Construction. On completion of any Major
Construction during the Term, Tenant shall provide landlord with an architect's
cenificare, notice of completion, or satisfactory evidence that the Major
Corstruction has been completed.

10.04,5 Notice of Changes in Plans. On completion of any work of
improvement, Tenant shall give Landlord notice of all changes in ptars or
specificatiors made during the coursc of the work and shall, at the same time and
in the same manner, supply landlord with 'as built" drawings accurately reflecting
all such changes. Iandlord acknowledges that it is corunon practice in the
construction industry to make numerous changes during the course of construction
on substanrial projects. Changes that do not substantially atter plans and
specifications previously approved by Iandlord do not constitute a breach of
TenanCs obligations, The criteria applied in Secrion 10.02,3 for deterrnining
whether changes to rhe plans and specifications are subsrantial shall be applicable
to this Section 10.04.05. Tenant shall obtain Landlord's prior wrirten consent to
any changes from the plars and specifications previously reviewed by kndlord
t}at would be considered substantial under these crireria.

10,04.6 Notice of Recording (Permanent Financinq). Following completion
of any work of improvement, Tenant shall promptly ddiver to Landlord evidence
that any Mortgagee under the Construction toan with respect to the Improvements
has accepted or approved of the completed Improvements. At teast ter (fO)
working days prior to recordation of any Permanent toan, Tenant shall deliver to
Landlord forms of the note evidencing such toan, the Mortgage secrrring suc-h notc,
and forms of all other loan Documents retated t]rereto and promptly foUowing
recordation, Tenant shall deliver copies thereof to Landlord showing all signarures
and where appropriare recording or filint information.

l0.OS Parking. Ttroughout the Terq landlord shall provide Tenant with
parking of up to 2ll spaces at contiguous and convenient locarions within the Hospital
campus -to satisfy all governmental standards applicable to t}e Improvements. In
recognition of this obligation, kndlord and Tenant shal execute, acknowledge and cause
to be recorded a Declaration of Easemenr and parking Licensc Agreement in the form
of the afiached Exhibir 'c concrrrently wirh the execution by the panies of this Lease.
Excrpt irsofar as specifically altocared for timited use (whiih shall include phpician
parking proximate to the Lmprovements), all parking within the Hospital campus
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(including the premises) shall provide open access for patrons, patienls, employees and
othe! occupants of both the Hospital and the lmprovements. Such use and access shall
be without the imposition of any parking fees unless otherwise agreed by landlord and
Tenant.

11. Maintenance: Reoair: AI teration: Reconstruction

11.01 TenanCs Duty to Maintain PrerruceJ. Throughout the Term, Tenant shall,

at Tenant's sote cost and expense, maintain the Premises and all Improvements in good

condition and repair, ordinary wear and tear excepted, and in accordance with all
applicable !aws, ru.les, ordinances, orders and regulations of federal, slale, county,

municipal and other governmental agencies and bodies having cr claiming jurisdiction

and all their respective departments, bureaus and officials, as wdl as the irsurance
underwriting board or insurance inspection bureau having or claiming jurisdiction, and

all insurance companies insudng all or any part of the Premises or lmprovemenls or
both.

Except as expressly provided to the contrary herein, Tenant shat! promptly
and diligently repair, restore and replace as required to maintain or comply as above, or
to remedy all damage to or destruction of all or any Part of the Improvements resulting

wholly or in part from causes required by this Lease to be covered by fire or extended

coverage insurance. Ttre compteted work of maintenance, compliance, repail, resloration
or ,.pl"..rn.nt shall be equal in value, quality and use to the condition oi the

Improvements before the event givint rise to the work, except as exPressly Provided to
the contrary in this Lease.

Nothing in this Section setting forth the dury of maintenance shall be

constn:ed as limiting any right given elsewhere in this Lcase to alter, modi$, demolish,

remove or replace any improvement, or as limiting Sections 11.01.3 and 15.05 hereof.

No deprivation, impairment or limitation of use resulting from any event or work
contemptated by this Section 11.01 shall entide Tenant to any offset, abatement or
reduction in rent nor to any termination or extersion of the Term.

In determinhg whether Tenant has acted promptly as reguired under this

Section 1I.01, one of the criteria to be corsidered is the availability of any applicable

insurance proceeds.

Notwithstanding the above, it is hereby understood and agreed rhat any

Mortgage may resrict the right of Tenant to repair, restore, and replace the

lmprovements with the insurance procee& unless tlre following conditioru are satisfied:

(a) Tenant is not in default under the Mortgage;
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(b) there shall be suffcient income from the Property or another source

to pay all debt service and operating expenses;

(c) irsurance shaU be available during the restoration;

(d) Morrgagee shall have approved the plans and specifications for any

repair or restoration;

(e) MortSagee shall have received an architect's cenificate or other
evidence that the Improvements, as restored, shall comply with all zoning
and building requirements, and recorded covenants; and

(0 Tenant deposits with Mortgagee the balance of any additional funds
necessary for the repair, replacement or restoration,

The foregoing shall not relieve the obligation of Tenant to repair, restore,
or replace the Improvements under this Section and shall not limit any remedy of
landlord under this l,ease for Tenant's default.

1 I .01.1 for Substa tial . If any
damage to or destruction of the Premises or the lmprovements is such that forty
percent ({0%) of the gross leasable floor area t}ren subject to subleases is
rendered unusable for purposes stated in this lcase or such subleases, Tenant may
elect to delay the irstallation of tenant improvements for the individual suites
until such time as subtenant leases are obtained for each such suite. Nothing
contained in this Section 1l.0l.l shall be constnred to netate or modify any
provision of this l-ease relating to damage or desrucdon during the final yean of
the Term.

11 .01.2 Nght to Contest Governmental Order. Tenant has the right to
contest by appropriate judicial or administrative proceedings, without cost or
expense to Landlord, the validiry or application of any law, ordinance, order, rule,
regulation or reguirement (hereafter called 'lart') that Tenant repair, maintain,
alter or replace the [mprovements in whole or in pan, and Tenant shall not be in
default for failing to do such work until a reasonable time following final
determination of Tenant's contest. If landlord gives notice of request, Tenanl
shall first furnish [andlord a bond, satisfactory to landlord in form, amount and
insurer, guaranteeing compliance by Tenant with the contested law and
indemnifying Landlord against all liability that [andlord mhy sustain by reason of
Tenant's failure or delay in complying with the law. Landlord ma5 but is not
reguired to contesl any such law independently of Tenant. On TenanCs norice of
request, tandlord shall join in Tenant's contest at no cost or expense to Landlord.
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(a) Tenaat gives Landlord notice of the occurrence of such evenr vrithin
thirty (30) days after such event, detailing facrs that qualify the casualry
under this provision;

(b) Tenant is not in default under any provision or condition of this kase;

(c) Tenant continues to make all payments when due as required under
this [,ease, provided that Annual Base Rent for the remainder of the Term
(or extension thereof) shall be equal to sums actually paid as Annual Base
Rent for the twelve (12) montk immediately prior to the damage or
destruction, and provided ftrnher that Landlord may, by norice given ar any
time after Tenantt notice of the darnage or destruction, elect to terminare
the Lease at the date stated in Landlord's notice and forgive all Rent and
other payments reguired hereunder for the period following rhat date;

(d) Tenant pays in full, or has paid in firll, any outstanding indebtedness
incurred by Tenant and secured by a Mortgage;

(e) Teaant delivers possession of the Properry ro l^andlord and quitclaims
dl right, titte and interest in the Property if, and promptly after, ceasing to
do business on the Property;

(f) Tenant causes to be discharged all liens and encumbrances resulting
from any act or omission of Tenant;

(g) Tenant retinquishes all remaining options to extend or renew rhe
kasel

(h) Tenant razes or deposits the cost of razing all Improvemenrs in rhe
manner provided in Section 11.01 hereof; and

(i) Tenant, and any Mortgagee of a Mortgage securing aa indebtedness
incurred by Tenant, efrectivdy relinquish and trarxfer to l-^andlord all
remaining iruurance proceeds (exclusive of rent irsurance) resulting from
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11.01.3 Relief of TenanCs Duw to Resrore. Tenart is relieved of the
obligation imposed under Sectjon ll.Ol to, bur may maintain the Improvements,
if the Improvements are damaged or destroyed by an act or event which occurs
during the 6nal five (5) years of the initial Term, prior to exercise of any right ro
extend the Term, or if the Term is extended as provided herein, during the final
nrro (2) years of any extended Term, if the work of repairing, restoring or
reconslructing the Improvements wouid involve Major Consrruction and Tenant
complies with all of the following conditions:
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the casualty to the extent that they exceed the cost of any required
demolition of lmprovements and the unpaid balance of any such

indebtedness incuned by Te-nant.

11.02 Conditions of Major and Minor Repairs. Etc. Tenant shall comply with all
of the Conditions of Major Construction set forth in Section 10.02 and with all of the

requirements for completion of Improvements set forth in Section 10.04 if any repair
alteratioq addition or restoration involves Major Construction.

Landlord's approval shall not be requted for repairs, alterations, additions

or restorations involving Minor Construction, however, Tenant shall with respect to such

work comply with all of the requirements of Section 10.O4.

11.o3 Payment by landlord. Landlord's election to perform any obligation of
Tenant under this Section 11 following Tenanfs failure or refusal to do so shall not
constitute a waiver of any right or remedy for Tenands default, and any such amounts
so paid by l,andtord shdl be immediatdy due and payable by Tenant as rent, logether
with interest thereon at the Default Rate from the date of payment by L:ndlord to the
date such sum is paid by Tenant to landlord.

12. Ownershio of Improvemenls

12.01 Existinc Improvements: Nght to Demolish. Any lmprovements existing on
the Premises at tlre Commencement Date shall become the property of Tenant without
compensation.
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12.02 Ownership of New Improvements Durinq Term. During the Term of the
Lease, all Improrrements construcled on the Premises by Tenant or by a Subtenant as

permitred by this lease shall be owned by such Tenant or such Subtenant as lheir
interests may appear under any sublease until the Termination Date.

12.03 Ownership of Termination, All Improvements placed on the Prernises by
Tenant or by a Subtenaat as permined by this Lease and remaining at the Termination
Date shall, without compensation to the Tenant or its Subtenanls, become landlord's
property free and clear of all claims to or agairut them by Tenant or its Subtenant or
any third person Any personal property of Tenant or its Subtenants which shall remain
on the Property after the Termination Date and the remorral of Tenant and its Subtenants
from the Property, may be deemed abandoned by Tenant or its Subtenants and may be
either retained by Landlord as l:ndlord's property, disposed of by landlord, without
accountabiliry, in such manner as landlord sees fit (including having the same stored at
the risk and expense of Tenant), or required by Landlord's wrinen notice to Tenant as

hereinafter provided to be removed by Tenant. The foregoing shall be without prejudice



to any electioo given landlord by law or hereunder as to such property. AII such
ownership rights are subject to any rights which may be contained in i Mongage.

12.04 Right to Remove Fixtures. At the Terminarion Dare, Tenant and its
Subtenants shall have the right to remove any or all Fixtures, provided all resultant
injuries to the Property are completely remedied and Tenant complies with Landlord's
reasonable requirements respecting the resultant appearance.

13. Financing: Assigrunent: Sublerting

13.01,1 Fee Subordination by landlord. If requested by Tenant, Landlord
shall subordinate its fee interest in the Premises to the lien of a Morrgage,
provided that (a) the debt secured by such lien is incurred for the corutruction or
permanent financing of the initial Improvements as required by Section lO.Ol, (b)
it does not exceed the monetary limits set forth in this Section 13, (c) the toan
documents are cuslomary in form and reasonably acceptable to landlord, (d) rhe
terms of such financing are reasonably competitive and consistent with the market
for such financing at the lime with respect to such matters as inrerest rate,
loan-to-r'alue ratio, guarantees, and the like, (e) Landlord has the right to obrain
a notice of default and a reasonable opponuniry to cure any defaults under the
loan documents; and (0 the loan complies with the conditions set forrh in Section
13.0r.2.

13.01.2 C,onditions of Subordination. Landlord's obligation to execure rhe
Mongage subordinating its interest in the leasehold and fee title to the Premises
under this Section 13.01 is subject to the following conditions:

(a) In the event the loan is a Construction Loan, the principal amounr of
the loan shall not exceed seventy-five (75%) percent of the Appraised
Stabilized Value of the Properry; shall bear interest at a rare, if variabte,
not exceeding three and one quarter percent (3.25%) over the lender,s
"index rate", (as used herein, "index rate" shall mean the rate (e.g., a prime
ratc, 9th District cost of funds, etc.) used by such lender as its inder rare
for the rlpe of loan involved) at any time during the rerm of the loan or,
if fixed, not exceeding lender's "index rate" at tle time of recordation of the
Mortgage securing such loan by three and one quarter (3.25%) percent;
shall be due and payable in full in not more than three (3) years from rhe
date it is recorded, shall not include poinrs in excess of four (4%) percent
of the loan amount or an interest reserve for interest beyond the maruriry
date of the loan; and shall provide for the voucher payment method of
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disbursing the loan funds during the period of construction or other
acceptable mechanism to disburse the loan funds.

(b) In rhe event the loan is a Permanent Loan, the principal amount of the

loan shall not exceed seventy'five (75%) Percent of the Appraised Stabilized
Value of the Property; shall bear interest at a rate, if fixed, that does not
exceed at the time the Mortgage securing the loan is recorded three and
one quarter (3.25%) percent over the lender's "index rate', or, if variable,
at a rate that does not exceed three and one quarter (3.25%) Percent over
such "index rate", the loan shall be amonized over a terrn of not less than
ten (10) years nor more than thity (30) years, and due and payable in firll
not tess than five (5) years before expiration of the term, provided,

however, that an amortizing loan whic-h is payable interest only or is

negatively amortized for portions of the term of a variable rate loan which
permits level irstallment payments shall be permined if (i) at no time
during the term of the loan the principal outstanding with respect to said
loan may exceed eighty (80%) percent of the Appraised Stabilized Value of
the Property, or (ii) any deferred interest or principd under such loan is
clearly and unequivocally secured by an encumbrance which is not prior to
this Lease as to such amounts (it is recognized that Tenant may wish to or
be required to provide lender with a participation in revenues derived from
operation of the Improvements or to "buy down" the interest rate with a fee
paid from the loan proceeds or its funds and such arranSenlents are
acceptable to lrndlord and are not to be included in determining interest
rates provided the loan terrns otherwise meet the requirements of this
Section 13.01.2(b));

(c) The Mortgage securing any loan where kndlord is to execute the
Mongage subordinating its fee shall expressly provide that Landlord is
executing the Mortgage solely for the purpose of encumbering l-andlord's
fee title, subject to use restrictions, without assuming any liability for
payment of the note or any other paymeats, duties or obligations
fiereunder, that the MortgaSee of such Mortgage will seek no money
judgment against landlord and that following any default by Tenant under
the Mortgage or under the lease, which is not timely cured, landlord shall
have the right, but not the obligatior! to cure any such default under the
Mortgage as provided herein in Section 13,03.3; and

(d) I-andlord shall not be required to erecute the note or any other
document or instrument containing any covenant or obligation on
tandlord's part to pay the debt, or any portion of the debt, evidenced by
the note or any of the other lpan Documents or to otherwise covenant to
undertake any duties or obtigatiors with respect to the toan except the
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Mortgage of its fee as provided herein and any assumprion of such loan

Pursuant to section 13.03.3.

13.02 teasehold Financing Permined: Subordination of Rent. Subject to the

limitations hereinafter set fonh in this Section 13.o2 and in Section 13.03, Landlord

agrees and consents that Tenant shall have the right at any time and from time to time

to subject the leasehold estate created herein and any or alt [mprovements thereto to one

or more Mortgages as security for a loan or toans or other obligations of Tenant as

follows:

(a) In the event the toan is a Corutruction Loan, the principal amounl of
the loan shall not exceed ninety (90%) percsrt of the Appraised Stabilized
Value of the Property; shall bear interest at a rate, if variable, not

exceeding tfuee and one quarter (3.25Vo) Percent over the lendels "index
rate' (as used herein, 'index rate shall mean the rate (e.g., a prime rate,

9th District cost of funds, etc.) used by such lender as its index rate for the

qpe of loan involved) at any time during the term of the toan or, if fixed,

not exceeding lender's "index rate" at the time of recordation of the

Mortgage securing such loan by three and one quarter (3.25%) percent;

shall be due and payable in firll in not more than three (3) years from the

date it is recorded; shall not include points in excess of four (490) percent

of the toan arnount or an interest reserve for interest beyond the maturity
date of the toan; the loan terms shall provide for the voucher paymenl

rnethod of disbuning the loan funds during the period of construction of
other reasonabte mechanisms for disbursing the loan funds; or

O) in the event the loan is a Permanent lpan secured by a Mortgage, the

principal amount of the toan shall not exceed ninety (90%) Percent of the

Appraised Stabilized Vatue of the ProPerty shall bear interest at a rate, if
fired, that does not exceed at the time the Mortgage securing the loan is

recorded three and one quarter (3.25%) P€rcent over the lende/s 'index
rate", oq if variable, at a rate that does not exceed three and one quaner
(3.25%) Pscent over such "inder rate"; the loan shall be amonized over

a term oinot tess than ten (10) years nor more than thirty (30) years, and

due and payable in full no tess than five (5) years before expiration of the

term, provided, however, that an amortizing loan which is payable interest
only oi is negatively amonized for portions of the term or a variable rale

loan which permits level irstallrnent Payments shall be Permitted if (i) at

no time dudng the term of the loan the principd outstanding.with respect

to said loan may exceed ninery (9096) percent of the Appraised Stabilized

Value of the Property at rhe time rhe loan is made, or (ii) any deferred

interest or principal under such loan is ctearly and unequivocally secured

by an encumbrance which is not prior to this trase as to such amounts (it
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is recognized that Tenant may wish to or be required to provide tendrr
with ; participation in revenues derived from operation of the

Improvemints or to 'buy down" the interest rate with a fee paid from the

loan proceeds or its funds and such alTangements are acceptable to

Landlord and are not to be included in determining interest rates provided

the loan terns otherwise meet the requirements of this Section).

13.02.1 Moneage: Subordinate to kase. Any such leasehold Mongage

and all rights acquired under it shall be subject to each and all of the covenants,

conditions, and restrictions set fonh in this Lease and to all rights of Landlord

except as otherwise provided in this l*ase.

13.02.2 Notice to tandlord of Financinq. Tenant shall give landlord
prompt notice of any such leasehold Mortgagg and shall accomPany the notice
wirh a true copy of the irote, leasehold Mortgage and the other Loan Documents

related thereto, which loan Documents shall conform to any requirements hereof.

13.02.3 Limit on Moneagee's Uabiliry. Landlord agrees that any
Mortgagee shall not be liable to perform Tenant's obligations under this kase
until the Mortgagee acquires Tenant's rights by Forectosure or by assignment in
lieu of Foreclosure. After acguiring Tenant's rights by Foreclosure or by
assignment in lieu of Foreclosure, the Mortgagee, and such Mortgagee's successors

and assigrs who are lrstitutiond Lenders, shall, subject to the provisiors of
Section 13.02.4 hereof, be liable to perform Tenant's obligations under this Lease

only until the Morrgagee, or such successors or assigrs, or ransfers or assigrs the
leasehold estate as permined in this lease. The Mongagee, or such successor or
assigns, shall not, however, be required to cure Tenant's defaults under this lrase
occurring before acquisition of Tenant's rights by Foreclosure, assignment in lieu
of Foreclosure, or by assignment or trarufer following either as contemplated ip
this Section. Except as expressly otherwise provided elsewhere hereir\ no
Mortgagee shall acquire greater rights or interest than Tenant has under this
Lease.

13.02.4 Subordination of Rent to Mortqaqe. If Tenant defaults under the
terms of any permitted leasehold Mortgage and the Mortgagee of such leasehold
Mortgage acquires Tenanls leasehold estate, whether by Foreclosure, or by an
assignment in lieu of Foreclosure, Landlord agrees to suspend the payment of base
rent fallint due during the six (6) months following the leasehold Mortgagee's
acquisition, conditioned on the fo[owins:

(a) payment of all taxes, assessments, and insurance premiums required by
this l,ease to be paid by Tenant are current, or are brought current by such
teasehold Mortgagee, and are kept current by it;
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O) payment of all utiliry charges imposed on Tenanr hereunder are curenr
or are brought current and are kept curent;

(c) the leasehold Mortgagee performs all Tenant's obligations for
maintaining tle Property;

(d) all income and rents from the operarion of the premises or
Improvements are held by leasehold Mortgagee in trust for Landlord; and

(e) such leasehold Mortgagee shall cure any rent defaults of Tenant out of
the income and rent remaining after paying items (a) rhrough (d) above
and after said teasehold Mortgagee's reasonable expenses incuned in
operating the Property. Thereafter, such leasehold Mortgagee shall pay
kndlord the base rent due for the six (6) month suspension of such rent.

13.03 General Provisions Regardine Tenant Financins.

13,03.1 n ocum n o

13.03.2

The note, Mortgage, and other loan Documents shall conform substantially to rhe
customary provisions in the Loan Documents for comparable projects except as
otherwise provided in this Lease, and shall conform with the provisions of rhis
lcase applicable thereto. A.ll Loan Documents shal! be delivered to t-andlord prior
to execution, whether or not they are to be executed by l-andlord, for Lsndlord's
review to irsure that they are in conformity with the provisioru of this lease
including landlord's approval of the Lender as provided in Section 13.03.8.
I-andlord shall have ten (f0) working dap after delivery to review rhe Loan
Documents and Lender and object or disapprove tlem. Landlord's objection or
disapproval shall be in wriring de[vered to Tenanr within said len (f0) working
day period. landlord's silence shall be deemed to consrirute approval of lack of
objection.

f urance Proce a

Except as provided in Secrion ll.Ol, rhe Loan Documents shall expressly provide
that any proceeds form fue or extended covemge insurance shall be used for
repair or rebuilding of the Improvements and not to repay the loan, or part
thereof, except as permined or provided to be used for such purpose in this Lrase.
The loan Documents shall expressly provide that in the case of a Taking of the
Property Laadlord shall be entitled to assert and prosecute its claim for such
portion of the Award as it may be entided to in this Lease. In any case where the
effect of the lpan Documents is to permit the results set forth hereinabove to be
accomplished, this condition shall bc deemed to be satisfied,
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(c) immediately upon obtaining possession of the Property or thirry (30)
days after Tenant's right to cure has expired, whichever occurs earlier,
Landlord, or a Person reletting the Property from Landlord under this lrase,
shall expressly assume TenanCs position and liability under the loan secured
by such Mortgage, including any note and all other loan Documents, and
any other subordinated or unsecured loans made by Mortgagee to Tenant
in connection with the Property, (tt is expressly understood that landlord
or any Person assuming the loan Documents must be acceptable to the
Mortgagee in its reasonable discretion.)

In the event landlord assrunes the loan Documents, Landlord
shall be entitled to relet the Property to any Person acceptable to Mortgagee in its
reasonable discretion under the terms of the lease, subject to the Mongage.
Neither lantllord's right to cure nor exercise of any right given landlord to
forestall a Foreclosure hereunder shall constirute an assumption by Landlord of
any Uability under the note, Mortgate or other loan Documents during the period
prior to the time Landlord obtairs possession of the Property as a result of such
action, proceeding, or otherwise. The loan Documents shall provide that in the
event Landlord shall have subordinated its fee tide interest under Section 13.01
to the lierr of a Mortgage unless the Landlord or a Person relening the Property
from Landlord (in each case acceptable to such Mortgagee in its reasonable
discretion) shall expressly assume Tenands position and liability under the loan
Docuro€nts and any other subordinatd or uruecured loaru made by such
Mortgagee to Tenant in cornection with the Property, the l.andlord shall not
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f 3.03.3 Notice to Landtord: Cure Rights. The toan Documents shall
expressly provide that all notices of default thereunder must be delivered to
L:ndlord and Tenant and that tandlord shall have the right, but not the obligation
to cure any default thereunder if Tenant fails to do so. Itre toan Documents shall

expressly give l.andlord a least thirty (30) days after the time TmanCs right to
cure has expired within which to cure any default which may be cured by the
payment of money and provide that any other default (excluding any defaults that
can be cured by the payment of money) shall not be grounds to foreclose any

Morrgage if:

(a) Landlord comrnences within thirty (30) days after Tenant's right to
cure has ocpired, and diligently prosecutes to conclusion" an action or
proceeding to evict or remove Tenant from the Premises;

(b) Landlord performs or causes to be performed within said thirty (30)
days period all provisions of the Loan Documents capable of performance
by a party not in possession of the Premises and requiring the payment or
erpendirure of monies; and



terminate this l-ease or otherwise exercise is remedies under Se*ion 16 withour
Mongagee's prior written consent.

13.03.4 landlord's Reouest for Notice of Default. On recording any
permined Mortgage, Tenant shall, at Tenant's expense, cause to be recorded in the
office of the County Recorder for the County in which the Premises are located a
written request executed and acknowledged by Landlord for a copy of all notices
of default and notices of sale under such Mortgage as provided by Nevada statutes
then in effect. Inclusion in the body of the recorded Mortgage itself of a requesr
having such effect shall constitute compliance with this provision.

13.03,5 One Morteage. One Debt. No permined Mongage shall cover any
interest in real property other than the interests specifically subjecred to mortgage
by this l*ase. No permitted Mortgage shall cover more than one indebtedness.

13.03,6 New kase to Mortgagee. On Termination of this Lease by
landlord on Tenands default in the event Landlord has not subordinated its fee
interest under Section 13.01.1, or on Mongagee's acquisition of the leasehold
estate by Foreclosure, or by assignment in l.ieu of Foreclosure, Landlord shall enter
into a new lease with such Mortgagee covering the Premises covered by rhe
terminated or foreclosed Lease if Mongagee gives notice of request wirhin rhirty
(30) days after the Termination Date, Foreclosure, or assignment in lieu of
Foreclosure; paJ6 or causes to be paid all costs resulting from such default and
termination, Foreclosure, or assignment in lieu of Foreclosure; and remedies all
defaults of Tenant construed as though this Lease had not been terminated in
accordance with Section 13.02.3 and Section 13.02.4 hereof. The new lease shall
be for the remainder of the Term of this Lcase, effective at the Termination Dale
or Foreclosurg or assignment in lieu of Foreclosure, at the rent and on the
covenants, agreements, conditiors, provisiors, restrictions, and limitations
contained in this kase.

13.03.7 lna on [andlord's . Any security interest oft
Landlord, arising under or by virrue of thb Lease or by operation of taw, in or to
the Fixtures shall be junior and inferior to the Uen of any Mortgagee or of any
secured tender under the Nevada Uniform Commercial Code or 

'successor 
starute

then in efect provided that such Mortgagee's or secured creditor's rights of
removal of such Fixrures shall be subject to tle same dury regarding injuries to
the Property and its appearance as Tenant is hereunder.

13.03.8 loans To Be From Institutional L.ender. Any Morrgage obtained
by Tenant shall secure a toan made by an lrstirutional Lender, which is approved
by tandlord pursuant to Section 13.03,1.
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13,03.9 Pavment by kndlord. In the event Tenant fails to make any
payments due under any Mortgage, and in the frrther event Landlord Pays any
such amounts, together with all penalties and interest which may have been added

thereto by reason of such default, any amounts so paid by landlord shall be

immediately due and payable by Tenant as rent hereunder, together with interest
thereon at the Default Rate from the date of payment by bndlord to the date
such sum is paid by Tenant to l-andlord. Any such payment by Landlord shalt not
be deemed to be a wavier of any rights of Landlord under tNs Lease, under the
Loan Documents or otheffise.

13.O4 Encumbrances on tandlord's Title. On the Commencement Date, Landlord
has represented and warranted that its title to the Premises is and it hereby covenants
that it shall be, free and clear of all liens and encumbrances except as for exceptiors to
title approved in writing by Tenant. Landlord further covenants and warrants that
during the Term hereof, any mortgage placed on the Premises by tandlord shall be
subject to and shall not have priority over this Lease any permitted Mortgage of the
Premises, the leasehold estate and the Improvements and, to Tenant's rights to encumber
the Premises, the leasehold estate and,/or lmprovemenls as permitted herein. Landlord
covenants and warrants that it shall obtain the approval of any Mortgagee, in whose
favor Landlord shall have subordinated its fee interest as to the form and substance of
any such Mortgage to be placed on the Premises by Landlord.

13.05 Assiqnment: Subletting.

13.05.1 No fusignment. Except as contemplated by Section 13.01 and
Section 13.02 and subject to Section 8, Tenant shall not sell, assign, or transfer,
whether voluntarily, involuntarily, or by operation of law, its interest in the
Property, or any portion thereof, during the term of this lrase or for so long as

Landlord or an Affiliate of Landlord is the owner of the Property and tandlord
operates a general medical-surgical hospital adjacent thereto, whichever is shorter
without Landlord's consent which shall not be unreasonably withheld.
Nowitlstanding the foregoing, this lease may be assigned by Tenant to an
Affiliate.

13.05.2 Subleases. Tenant may sublet rental space in the Improvements,
without landtord's prior wrinen consent, to Subtenants provided:

(a) the Subtenant is landlord, a Qualified Entity or Qualified Person;

(b) each such subtease shall terminate on or before the ogiration of the
Term;
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(c) each such sublease shall be substantially in the form approved by
Landlord and the Mortgagee which approval shall not be unreasonably
withheld (or if landlord waives its approval requiremenr in form submitted
to landlord for its approval), and shall contain a provision, satisfactory ro
any Mortgagee having an interest when such sublease is executed to attom
to Mortgagee on Foreclosure or default by Tenant if the Subtenant is
notified in writing of such default and instructed to make funher rental
payments to such Mortgagee.;

(d) It is understood and agreed t}at so long as Landlord or any orher
provider entiry located adjacent to the Premises leased hereunder is owned,
operated, sponsored or managed by an entity subject to Canon Law of the
Roman Catho[c Churctr5 the Premises or any part thereof subleased
hereunder will be used only in conformance with the Ethical and Religious
Directives for Catholic Facilities as promulgated, from time to time, by the
National C.onference of Catholic Bishops, and as approved by the Local
Ordinary.

Tenant may sublet rental space in the Improvemenrs to any other
Person or individual with Landlord's advance written consent to such sublease.

13.05.3 fusignment by Landlord. In the evenr Landlord proposes ro assign
any interest in this l.ease such assignment shall include and be conditioned upon
the assignment of any ancillary or related agreemenrs berween the Parties and
nothing herein shall be conslrued to release Landlord ftom any liabiliry or
obligation arising before the effective date of such assignment, landlord funher
covenants that it will give Tenant and any Mongagee thtry (30) days advance
written notice of zuch assignment and obtain from the assignee any assumption
of all ancillary and related documents benreen the Panies, and such orher
documents as any such Mortgagee shall reasonabty require before the effective
date of any such assignment, Provided the conditions set forth in this Section
are satisfied, nothing contained herein shall in any way restricr l-andlord's righr ro
assign or otherwise trarufer its interest in the Property including any interest in
this Lcase to any Affiliate of Landlord, subjecr to the Mongage and the rights of
any Mortgage€ thereunder.

14. lnsurance.

During the term of this agreement, Tenant shall maintain, at its own expense, irsurance
or self-irsurance programs to protect for the following types of exposure to risk of
adverse financial or catastrophic losses:
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14.01.1 Tenant shall protect against "all risks" of direct physical damage
to all its real and personal property (including but not limited to pressure vessels
and other machinery/equipment necessary to the premises), while such properfy
is located at the premises, for the estimated current replacement cost of such
property without pendty for under-valuation of such estimated replacement cost.

For the purpose of this section "real properqy'' includes but is not limited ro, any
property under construction or renovation, underground piping, foundations, cost
of excavation, any paved surface and./or landscaping of the Premises,

14.01.2 Protection shall also be included for the internrption of business,
loss of current or expected rental income, and any necessary increase in operating
expenses due to any loss protected through Section 14.01,1

14.02 Emolovee Injuries. Tenant shall maintain, at irs own expense, during the
term of this lease protection for employees' injuries as requted under any
Municipal, State or Federal statue, law, regulation, ordinance or n"rling.

14.03 Thjrd Party Actions.

14.03.f During the term of rhis lease agreement Tenant shall maintain, at
its own expense, Luurance or a self-insurance program as respects suits or
demands alleging bodily injury or property damage to third parries, or any
incident which may ultimately give rise lo such an allegation; and./or an
arbiuation proceeding to which either party may be requLed to submir regardrng
such allegations.

f4.03.2 Such program as ourlined in f4.O3.l shall bc no less than
$1,000,000 each occurrencVclairn with no tess than a $2,000,0@ annual
aggregare limit.

Tenant shall notify the other party when reasonabty aware that such amua.l
attretat€s as described in 14.03.2 may be in jeopardy for any given annual period
of said progran

- f4,03,3 All such progrdms described in f4.03 shall protect rhe Landlord
from the negligence of the Tenant or any Sub-Tenant.

14.O4 Tenants Responsibilitv for Monitorinc Sub.Tenants.
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14.04.1 Tenant shall assure that any Sub-Tenant maintains any Protection
outlined in Sections 14.01 through 14.03 as appropriate to the Sub-Tenanls

operations.

insurance prograrns required of the Tenant in Section 14 shall be furnished uPon requesl.

Tenant shdl provide at least 25 days advance notification to Landlord should any such

program be threatened with cancellation or adverse material change during the term of
this agreement.

14.04.2 In addition Tenant shall require that all Sub'Tenants mainlain at

Sub-Tenant's, sole cost and expense, insurance or a self insurance ProSram as

respects suits or demands alleging bodily injury or Property damage to third
panies resuhing from professional acts, or any incident which may ulrimately give

rise to such an allegation; and./or an arbitration proceeding to wNch either pany
may be required to submit regarding such allegations.

14.04.3 Such proSram as outlined in Secrion 14.04.2 shall be no less than

$I,OOO,0OO each occurrence/daim with no less than a $2,000,000 annual

aggregate limit.

Sub-Tenant must atso notify Tenant when reasonably aware that such annual

aggregates as described in 14.04.3 may be in jeopardy for any given annual period

of said program.

14.05 Forms of Insurance/ rtificates of Insurance. Evidence of insurance or self'

14.06 Other Insurancet ditional Coverace. Tenant may procure and maintain
any protection not required by this Lease, but all such protection shall be subject to all

of the provisions hereof pertaining to irsurance or self-insurance Protrams and shall be

for the murual benefit of landlord and Tenant. At the requesr of landlord or Mortgagee,

Tenant shall obtah such addirional coverage, policies, or proteclion as may be reasonably

necessary to provide coverage for the Property consistenl with coverage generally

recommended and available at commercially reasonable costs, for similar property in the
geogaphic area in which the Premises is located.

14.07 Blanket Policies. It is understood and agreed that if acceptable to

Mo(gagee, Tenant shall have the right to include any such Proteclion outlined in Section

14 within any btanket insurance or setf-iruurance programs available to Tenant and to
attocate the premiums (if applicable) therefore to the Premises.

14.08 Failure to Maintain tnsurance/Self-lnsurance. [f Tenant fail or refirses to
procure or maintain the iruurance/seU-insurance as required hereby, Landlord -sh'll have

ihe right, at tandlord's election and on five (5) days notice, lo Procure and maintain
such insurance on Tenant's account. tandlord shall give Tenant Prompt notice of the
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payment of premiuns, stating the amount paid and the names of the irsurer or insurers.
Any sums paid by kndlord hereunder shall bc immediately due and payable as rent,
together with interest thereon at the Default Rate from the date of payment by the
Landlord ro the dale such sums are reimbursed by Tenant ro landlord.

15.01 Notice. The Party receiving a notice of one or more of the kinds specified
below shall prompdy notify the other Party of the receipt, content and date of such
notice.

(a) Notice of lntended Taking;

(b) service of any tegal process relating to Conderuation of the Premises
or Improvements;

(c) notice in connection with any proceedings or neSotiations with respecr
to such Condemnation; and

(d) notice of intent or willingness to make or netotiate a private purchase,
sale or trarsfer in lieu of Condemnation;

15.02 Representation. landlord, Tenant, and Mongagee shall each have rhe right
to represenl its respective interest in each condemnation proceeding or negotiation and
to make full proof of ctaims. No agreement, senlement, sale or transfer to or with the
condemning authoriry shall be made without tle consent of [andlord, Tenant and
Mortgagee. Landlord, Tenant and MortSagee shall each execute and deliver to the other
any instruments that may be required to efrectuate or facilitate the provisions of this
[ease relating to condemnation.

15.03 Total or Substantial Takinc.

15.O3. I Termination on Total Takint. On a Totd Taking, this lease shall
rerminare on the Date of Taking.

15.03.2 Substantial Taking. If a Taking is a Substantial Taking, Tenant
man by notice to landlord given within slxty (60) dap after Tenant receives
Noticc of Intended Taking, elect to treat tle Taling as a Substantial Taking, If
Tenant does not so notify l-andlord, the Taking shall be deemed a Partid Taking.
If Tenant gives such notice and kndlord gives Tenant notice disputing Tenant's
conlention within ten (10) days following receipt of Tenands notice, the dispute
shall be promptly submitted to arbiration in accordance with Section 17. If
Iandlord gives no such notice, the Taking shall be deemed a Substantial Taking
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which shall be treated as a Total Talint if (a) Tenant delivers possession ro
kndlord within thirry (30) days after determinarion that the Taking was a
Substantial Taking, and (b) Tenant is not in defau.lt under the Lease. If this
condition is not met, the Taking shall be treared as a Partial Taking.

15.03.3 Early Possession. Tenant may continue to occupy the Property
until the condemning authoriry tales physical possession. At any time following
Notice of Intended Taking, or within the time Iimit specified for delivering
possession if a Substantid Taking, Tenant may elect to de[ver possession of the
Property to landlord before the actual Taking. The election shall be made by
notice declaring the election and agreeing to pay all Rent required under this
Lease to the Date of Taking, Tenands right to apportionmenr of or compensation
from the Award shall then accrue as of the date that the Tenant goes out of
possession

(a) First, all real and persona! property taxes consrituring a lien on the
Premises or Improvements;

(b) Second, the balance due under any note and mongage permitted under
Section l3.0l.l encumbering the fee and having priority over this Lease;

(c) Third, tle balance due under any note and leasehold Mortgage lo
which the fee is not subordinated;

(d) Fourth, the balance due under any note ard morrtate encumbering the
fee but not having priority over this l-ease, provided such amount shall be
deducted from any amount due l.andlord;

(e) FiftlU to Landlord a sum equal to the value of rlre Premises raken,
valued as unimproved land exclusive of improvements and unburdened by
dl leases and subleases;

(0 Sixth to landlord any expenses or disbusements reasonably paid or
incurred by or on behalf of Landlord for or in connection with rhe
condeinnation proceedings;
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15.03.4 Apoortionment. Distribution of Award for Total Takinc. On a
Totd Taking, all sums, including damages and interest, awarded for the taling
shall be deposited promptly with the Mortgagee holding the firsr Mortgage on rhe
Improvements, in trust, and shall be distibuted and disbursed in rhe following
order of priority:



(g) Seventh, to Landlord the value of the reversionary interest in the
lmprcvements;

(h) Eighth, to the Tenant the bdance of tle Award.

I 5.04 Partial Takinc.

15.04.1 Effect on Lease. Subject to Paragraph 15.05 below on a Partial
Taking, this trase shall remain in fuIl force and effect covering the remainder of
the Premises and Improvements except that the Rent during the remainder of the
year of the Lease Term in which the Panial Taking occurs shall be adjusted in the
same ratio as the percentage of the area of the Property talen bears to the total
area of the Property. Rent during the year foltowing the year in which the Partia!
Taking occurs shdl be adjusted in the same manner; provided that there shall be
no such adjustment made in relation to that portion of the prior year remaining
after the Panial Taking.

1S.&.2 Restoration of lmprovements - Panial Takint. Except as

hereinafter provided in Secrion 15.05, promptly after a Partial Taking, at Tenant's
expense and in the manner specified in the provisiors of this lcase relating to
maintenance, repairs and alteratioru, Tenant shall repair, alter, modify or
reconsrruct the Improvements so as to make them reasonably suitable for Tenant's
continued occupancy for the uses and purposes for which the Premises are leased
provided that if the reasonably estimated cost of the work represents more than
fifty percent (50S6) of the fair market value of the Improvements before the
Taking, Tenant may, in the manner provided for a Substantial Taling, elect to
Eeat the Taking as a Substantial Taking. If Teaant does not repair, alter, modiff
or recoruuuct as provided, the cost thereof shall be deducted from tenands share
of the Award and paid to the Mortgagees or kndlord as may be appropriate.

f 5.05 Restoration During Final Years of Term. Nowithstanding any other
provision of this [case, Tenant is relieved of the dury tq but may, repair, alter, modify,
or reconsruct the Improvernents if a Partial Taking ocols during the final 6ve years of
the Term on the last two (2) years of an extendd Term provided:

(a) within thirry days after Tenant receives Notice of Intended Taking,
Tenant gives landlord notice of election to claim the re[ef described in this
Paragraph 15.05;

O) thc work of repair, alteratio4 modification or recoruruction would
corstitute Major C.onstn rc tion;

(c) Tenant is not in ddault under any provision or condition of this l.case;
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(d) Tenant continues to make all payments when due as reguired by the
pmvisions of this Lease, provided tlat Annual Base Rent for the remainder
of the Term (or extension thereof) shall be equal to the Annual Base Renr
in effect immediately prior to the damage or destmction, and provided
further that Landlord may, by notice given at any time after Tenant's notice
of such election, elect to teminate the Lease at a date stated in tandlord's
notice and to forgive all rent for the period following that date and
kndlord concurrently assumes the prorated unpaid Mortgage loan
obligations by mutual conract with any Mortgagee;

(e) Tenant pays in full, or has paid in firll, any outstanding indebtedness
incurred by Tenant and secured by a Mortgage on TenanCs leasehold or
landlord's fee, or both;

(0 Tenant delivers possession of the Property to kndlord and quitclaims
all right, title and interest to the Properry aad promptly thereafter, ceases

to do business on the Property;

(g) Tenant causes to be discharged all liens and encumbrances resulting
from any act or omission of Tenant; and

(h) Tenant effectiyely relinquishes all remaining oprions to extend or
renew the kase.

If the conditions described in this Section are fully rnet, the Award shall be
apportioned as for a Substantial Taking, applylng tle requirements of this
provision relating to Tenant's obligations; provided Tenant's right, tirle and interesr
in the Premises, Improvements and leasehold estate (and in all optiors nor
previously exercised or relinquished) shall continue until the Taking is completed
by deed, contract or final order of condemnation.

If aII the foregoing conditioru for relief are satisfied, the cost of such repair,
alteration, modification or reconstruction shall be deducted from TenanCs share of
the Award and paid to the Mortgagees or l:ndlord as may be appropriate.

15.06 Apportionment. Distribution of Award for Partia-l Taking. Except as
provided in Section 15.05 hereof, on a Partial Taking, all sums, induding damages and
interest, awarded for the Taking shall be deposited prompdy with the Mortgagee holding
the 6rst Mortgage on the Improvement or a neutral escrow depository, in trust, and shall
be distributed and disbuned in the following order of priority:
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(a) First, to the cost of restoring the lmprovements, plus any amount
assessed, awarded, paid or incurred to remove or relocate subtenants, plus
any amount specifically awarded and so designated in the Award for
detriment to their business;

O) Second, to Mortgagee(s) in the order of their priority a sum equal to
any decrease in its securiry resulting from the Taking and Mortgagee(s)
er?enses reasonably and necessarily incurred or paid by or on behalf of
Mongagee and its agents for or in connection with the condemnation
proceeding;

(c) Third, to Landlord and Tenant any expenses or disbursements
reasonably and necessarily incurred or paid by or on behalf of Landlord
and Tenant for or in connection with the condemnation proceedings;
(d) Fourth, to Lhndlord a sum equal to the value of that portion of the
Premises taken, valued as unimproved land exclusive of improvements and
unburdened by all leases and subleases;

(e) Fifth, to Tenant the sum of (i) the value contributed to the Premises
at the date as of which the award is determined by taken Improvements
owned by Tenant, (ii) the fair market value of the leasehold interest talen
at the date as of which the award is determined, computed by determining
the ercess of the present worth of the fair rental value of the enrire
Premises over the present worth of the contract rent for the entire
Premises, then determining the amount standing in the same proportion to
that excess, if any, that the area of the Premises taken bears to the total
Premises, and (iii) any severance damage computed as the difrerence
benaeen the market value of the remaining leasehold and Improvements as
they were, proponionally, before the Taking and as they will be after the
Taking; and

(f) Sixtl\ to landlord any residue.

15.07 Limited Takinss.

15,07.1 Taking of Less Than Fee. On the Taking, other than a Temporary
Taking, of less than the fee in the Premises or lmprovements, or both, the
question whether the Taking is Total, Substantial or Partial and the effects on
Term, Rent and apportionment of Award shdl in rhe event of dispute be
submined to arbitration pursuant to Section 17.

15.07.2 Takin8 for Temporary Use, Subject to any rights of a Mortgagee
in its Mortgage on ury Taking of the temporary use of dl or any parr or parts of
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the Premises or lmprovemerrt or bot]r for a period, or of any estate less than a fee,
ending on or before the expiration date of the Term, neither the Term nor the
Rent shall be reduced or affected in any way, and Tenant shall be entided to any
Award for the use or estate taken, except that portion which Tenant shall pay to
Landlord for any expenses or disbursements reasonably and necessarily incurred
or paid by or on behalf of tandlord for or in connection with the proceedings.
If a result of the Taking is to necessitate expendirures for changes, repain,
altematioru, modifications or recorutruction of the Improvements to make them
economically viable and practical as a whole, Tenant shall receive, hold and
disburse the Award in trust for such work. At the completion of the work and the
discharge of the Premises and Improvements from all liens and claims, Tenant
shall be entided to any surplus and shall be liable for any deficit.

lf any such Taking is for a period extending beyond the expiration date of
the TenrL the Taking shall be reated under the foregoing provisions for Total,
Substantial and Partial Takings.

16. Defaultl Remedies

16.01 Tenant's Default. Each ofthe events described in Sections 16.01.1 through
f6.01.5 shall be a default by Tenant and a breach of this Lease.

16.01,1 Failure to Perform Covenants. Tenant's abandonment or surrender
of the Premises or of the leasehold estate, or failure or refusal to pay when due
any installment of rent or any other sum required by this Lease to be paid by
Tenant, or to perform as required or conditioned by any other covenant or
condition of this lease.

16.01.2 Attachment: Foreclosure Not an Event of Default. The subjection
of any right or interest of Tenant to post judgment, attachmmt, execution, or
other levy, or to seizure under legal process, if not released within ten (10) days
provided that the Foreclosure of any leasehold Mortgage permined by provisions
of this kase shall not be construed as a default within the meaning of this
paragraph-

16.01.3 Annoin rment of Rpcpiver Fvcentinn fnr Mortsaspp . The
appointrnent of a receiver to take possession of the Premises or [mprovements or
of Tenant's interest in the leasehold estate or of Tenant's operations on the
Premises for any reasorq including, but not limited to, assignment for benefit of
creditors or voluntary or involuntary banknrptcy proceedings, but not including
receivership pursuant to any Mortgage permitted by provisions of this Lease, or
instituted by tandlord, the event of default being not t}e appointment of a
receiver at Landlord's instance but the event justi$ing the receivership, if any.
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16,01.4 [nsolvencv. Banknrptcy. A general assignment by Tenant for the
benefit of its creditors or rhe filing of a voluntary or involuntary petition by or
against Tenant under any law for the purpose of adjudicating Tenant a bankrupt;
or for extending time for payment, adjustment or satisfaction of Tenant's
liabilities; or for reorganization, dissolution or arrangement on account of or to
prevent banl(ruptcy or irsolvency; unless the assignment or proceeding and all
consequent orders, adjudications, custodies, and supervisions are dismissed,

vacated, or otherwise perrnanently stayed or terminated within thirty (30) days

after the assignment, filing, or other initial event.

16.01.5 Default in Mortgage Pavment. Ttre default or delinquency in the
payment of any loan secured by a Mortgage permined by this lrase.

16.02 Notice as Precondition to landtord's Remedies: Mortsagee Notice. fu a

precondition to pursuing any remedy for an alleged default by Tenant, landlord shall,
before pursuing any remedn give notice of default to Tenant and to any Mortgagee to
which Landlord's fee title has been subordinated or any leasehold Morrgagee under this
Lease whose names and addresses were previously given to landlord in a notice or
notices from Tenant or any such Mongagee, stating that the notice was for the purpose
of notice under this provision. Each notice of default shall specify in detail the alleged
event of default and the intended remedy, however, this notice is a precondition only
and shall not constitute an election of remedies or any waiver on landlord's pan. In this
regard, the events set forth in Section 16.01 are curable by any Mortgagee or by Tenant
after the subject notice.

16.03 Mortgagee's Right to Cure Defaults: Right of Entry, Each Mortgagee under
a Mortgage then existirg under provisions of this kase permitting Mongages shall have
srxty (60) days after service of notice of default on such Mortgagee within which, at
such Mortgagee's electioq either:

(a) to cure the ddault if it can be cured by the payment or expendiure
of money; or

O) if such Mortgagee does not elect to cure by the payment or
ogenditure of monel or if the delault cannot be so cured, to cause the
prompt initjation of Foreclosure of Tenands leasehold estate, to prosecute
it diligently to conclusion, and to perform and comply with all other
covenants and conditions of this tease reguiring the payment or expenditure
of money by Tenant until the leasehold estate shall bc released or
reconveyed from the effect of the Mongage or until it shall be transferred
or assigned pusuant to or in lieu of Foredosure. The kase shall remain
in full force and efiect during such foredosure period so long as Tenant or
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foreclosing Mortgagee comply with all terms and conditiors of this Section
and of the tease. Landlord shall accept any such performance by or at the
instance of any such Mongagee as if the performance had been made by
Tenant hereunder except that it may be performed within the rime period
specified in this paragraph. landlord shall not object or prevenr in any way
any Mortgagee's entry on to the Premises pursuant to any right given under
law or granted in the Morrgage for the purpose of attempting to cure any
default of Tenant under the cure rights given Mongagee hereunder.

16.04 Tenant's Nqht to Cure Defaults: Notice of Default. If the default is for
nonpayment of rent, tar(es, or other sums to be paid by Tenant as rent hereunder,

Tenaflt shall have ten (10) days after written notice is given Tenant to cure the default.
For rhe cure of any other default, Tenant shall have thirty (30) dap after wrinen notice
of default is given as provided herein to colrunence curing the default and a reasonable
time thereafter to complete cuting of such default so long as tenant diligently Prosecutes
such cure to completion.

16.05 landtord's Nqht to Cure Tenands Default. After expiration o the applicable

time for curing a particular default, or before the expiration of that time in the event of
emergency, kndlord may at landlord's election, but is not obligated Io, mal(e any
payment required of Tenant under lhis lrase or under any note or other document
pertaining to the financing of Improvements on the Premises, or perform or comply with
any note or other document pertaining to the financing of Improvements on the

Premises, or perform or comply with any covenant or condition imposed on Tenant under
this kase or any such note or docurnent, and the amount so paid plus the reasonable

cost of any such performance or compliance, plus interest on such surns 8l the Default
Rate from the date of payment, performance, or compliance (herein cdled "act") shall be

deemed to be additional rent payable by Tenant with the next succeedint installment of
Rent. No such act shall constirute a wavier of default or of any remedy for default or
render landlord liable for any loss or damage resulting from any such act. landtord, or
landlord's authorized representative, may enter the Property for such PurPose and take
all such action as may be necessary therefor and such entry shalt not constitutc or be

deemed to be an eviction of Tenant.
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16,06 Non-Disturbance of Subtenants. Any Subtenant permined under this Lease

shall not be disturbed in its possession or use by Lanrtlord or as Mortgagee as long as

the Subtenant performs his Sublease's provisiors, and the subterrant attorns to hndlord
and Mortgagee according to their respective interest.

16.07 tandlord's Remedies. If any default by Tenant shall continue uncured

following notice of ddault as required by this l,ease, for the period applicable to the
default under the appUcable provisions of this Ltase, Landlord shall have tlre remedies

set forth in Sections 16.07.1 through f6.07.5 in addition to all other rights and remedies



provided by law or equiry, to which Iandlord may reson cumulatively or in the

alternative.

16.07,1 Termination. kndlord may at tandlord's election terminate this

lcase by giving Tenant and Mortgagee notice of terminarion. On the giving of the

notice, all Tenands rights in the Premises and in all Improvements shall terminate.

Promptly after nodce of termination, Tenant shall surrender and vacate the

Premises and all remaining Improvements in broom+lean condition and Landlord

may reenter and take possession of the Premises and all remaining Improvements

and, in kntllord's sole discretion, eject all parties in possession or eject some and

not others or eject none; provided that no Subtenant shall be disturbed as

provided herein. Termination undet this Section shall not relieve Tenant from the

payment of any sum then due to Landtord or from any daim for damages

previously accrued or then accming against Tenant. However, landlord shall not
terminate this Lease unul both Tenant and any Mortgagee have had the specified

time period to cure any default.

16.07.2 Reentrv Without Termination. landlord may at landlord's election
reenter the Property and, wilhout terminating this Leasg at any time and form
time to time relet the Premises and Improvements or any part or Parts of them for
the account and in the name of Tenant or otherwise. l:ndlord may, in landlord's
sole discretion eject all persons or eject some and not others or eject none;
provided that no Subtenant shall be disturbed as provided herein taadlord shall
apply all rents from relening: first, to paymenr of all reasonable expenses
(including attorneln'fees or broket's commissions) paid or incurred in connection
with recovering the Premises and Improvements, placing them in good condition,
and preparing them for relerting; second, lo reasonable erpenses of securing new
subtenants; thir4 to the fulfillment of Tenands covenants to the end of the Term;
and fourth, to Tenant. Any rdening may be for the remainder of the Term or for
a longer or a shorter period. tandlord may execute any leascs made under this
provision either in landlord's natne or in Tenands name and shall be entitled to
all rents from the use, operation, or occupancy of the Premises or lmprovements
or both. Tenant shall nevertheless pay to l-andlord on thc duc dates specified in
this trase the equivdent of dl sums required of Tenant under thls kasg plus
kndlord's expenses, less the avails of any rdening or attornment. No act by or
on behalf of landlord under this provision shall corutirute a termination of this
lcase unless tandlord gives Tenant notice of termination

16.07,3 Tenant's Personal Property. Landlord may, at landlord's election,
use Tenarit's Fixtures (but no Subtenant's Fixtures) without compensation and
without liability for use or damage, or store them for the account and at the cost
of Tenant. Ttre election of one remedy for any one item shall not foreclose an
election of any other remedy for another item or for the sarne iterr at 8 later time.
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(b) the \r'rorth' at the time of the claim, judgment, or other award, of the

amount by which the unpaid rent for the balance of the term exceeds the

then fair rental value of the Premises at the hiSher of the fair rental value

as then encumbered by the Lease and tmprovements and the fair rental

value unencumbered by the Lease and Improvements. 'Worth", as used h
this provision, is computed by discounting r}e total of the discount rate of
the Federal Reserve Bank of San Francisco at lhe lime of the claim,
judgment, or award, plus one (l%) Percent; and

(c) Any other amount reasonably necessary to comPensale landlord for all
detriment pmximately caused by Tinands failure to perform its obligations
under this Lease.

16.08 landlord's Default. kndlord shall not be considered to be in default under

this tcase unless Tenant has given norice specifying the default; and landlord has failed

for thirty (30) days lo cure the default, if it is curable within that time period, or to
irstirute and diligently pusue reasonable corrective or ameliorative acts for defaults not

so curable within such thLty (30) day period. Tenant shdl have the right of
Termination for tandlord's default only after notice to and consent by all Mongagees

under Mortgages then existing under provisions of this kase.

16.07.4 Recoverv of Rent. landlord shall be entitled at kndlord's election
to each installment of rent or to any combination of installments for any period

after default and prior to termination plus interest al the Default Rate from the

due date of each installment. Landlord shall use its best effons to mitigate
TenanCs liability under this provision.

' 16.07.5 Damages. L:ndlord shall be entitled at landlord's election to
damages in the following sums:

(a) all amounts that would have fallen due as rent berween the

Termination Date and the time of the claim, judgment, or other award, less

the avails of all relettings and anomments, and less dl amounts by which
Landtord should use its best efiorts to mitigate those rental losses plus

interest on the balance at the Default Rate; and

16.09 Provisiors Applicable to Both Parties.

16.o9.1 Unavoidabte Delav. Exccpt as to the obligatiors imposed by the

t ease for the payment of Rmt (occurring after the recordation of a Permanent

loan), taxes, utilities, insurance prerniums and other monerary obligatiors imposed

on Tenant that are treated as rent hereunder, any Prevention, delay,
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non-p€rformance or stoppage due to suiles, lockouts, labor disputes, acts of public
enemies of the United States of America or the Stare of Nevada, riors,
insurrection, civil commotion, inability to obtain required materials or reasonable
subsdrutes therefor, governmental restrictions, governmentd controls,
govemmental regulations or other cause beyond Tenands control shdl excuse
non-performance for a period egud to any such prevention, delay,
non-performance, or stoppage. Any dispute as to what is an "unavoidable dela/'
shall be resolved by arbitration as provided in Section 17.

16.09.2 Waiver, No waiver of any default shall consritute a wavier of any
other breach or default, whether of the same or any other covenant or condition.
No waiver, bene6t, privilege, or sewice voluntarily given or performed by either
party shall grve the other any conmctual right by custom, estoppel, or otherwise.
No waiver of any condition, covenant, requirement, or the like set forth herein by
either Party shall be deemed a waiver thereaher of the same or any other
provision hereof.

77. ARBITR.,\TION DISPUTES.

NOTICE: BY INITIALLING IN THE SPACE BE|-OW, yOU ARE AGREEING TO
HAVE AI.IY DISPUTE OR CONTROVERSY ARISING UNDER OR IN CONNECTION WITH
THIS IEASE, D(CEPT FOR THE OBLTGATION OF TENA]IT TO pAy RENT, DECIDED By
NEUTRAL ARBTTRATION AS PROVIDED BY NEVADA IAW A}.ID YOU ARE GMNG UP
AI.IY RIGHTS YOU MIGI{T POSSESS TO FIAVE THE DISPUTE LTflGATED IN A COURT
OR ruRY TRIAL, BY INMIALING IN THE SPACE BELOW, YOU ARE GMNG UP YOUR
JUDICI,AL RIGHTS FOR DISCOVERY AND .TPPEAIT UNLESS SUCH RIGHTS ARE
SPECIFICAIIY INCLUDED IN THE ARBITRATION DISPUTES PROVISION. IF YOU
REFUSE To suBMrr ro ARBITRATION /{FTER AGREETNG To rHIs PRovtstoN, you
MAY BE COMPEI I.FD TO ARBTTRATE UNDER THE AUTHONTY OF THE NEVADA
UNIFORM ARBTTRANON ACT. YOUR AGR.EEMENT TO THIS ARBITRATION
PROVISION IS VOLUNTARY. WE }TAVE READ AND UNDERSTAND THE FOREGOING
A}.ID AGREE TO SUBMTT MATTERS ARISING UNDER THIS L&{SE TO NEUTRAL
ARBITRATION.

I-ANDLoRD'S tNtrrNs y'p rENANrs rNrrr.Ars 1*[L

17.01 Arbitration. fuiy dispute or controversy arising ben,een Landlord and
Tenant, involving- thc interpretation or application of any provision of this Lease, except
for the payment 

-br 
te11nt of renr, shalt be resolved by arbiu-ation. Either party may

elect to artitrate by ddivaing written demand to the oiher party, specifying ih" ,.tro
to be arbiuztcrl In all sudr cases, the parties shall select one-anbiuator igreeable to
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both landlord and Tenant to hear and determinc the conuoversy. In the event that
atreement is nol reached as to who shall be the arbitrator within ten (10) days after
demand of arbitration, the appointment shall be made by a court of competent
jurisdiction in the county in which the Premises are located on application by either
Party. The arbitration shdl be conducted in accordance with the provisions of NRS

38.015 to 38.255. The provision of the Nevada Rules of Civil Procedure, NRCP 36 to
37, relating to discovery are hereby incorporated by reference as permitted by NRS

38.087. Ttre arbitrato/s decision shall be 6nal and binding on both Landlord and
Tenant, and the cost of arbitration shall be borne as determined by the arbitrator.

18. Estopoel Certificate

18.01 Certificate. Within 10 dap after request therefor from the other Party,
Tenant or kndlord, as the case may be, shdl execute, acknowledge and deliver to the

requesting Party a statement (i) cenifying that this lrase is unmodified and in full force
and effect (or, il modi6ed, stating the nature of such modification and certifying that this
kase, as so modified, is in fril force and effect) and the date to which Rent and other
charges are paid in advance, if any, and (ii) acknowledging that there are not, to
Tenant's knowledgg any uncured defaults on the part of l-andlord hereunder, or
specifying such defaults if any are claimed, fuiy such statement may be conclusively
relied upon by any auditor, creditor or lender, of either Party, or by any prospective
purchaser or encumbrancer of the Property.

18.02 Failure to Deliver. A Part/s failure to deliver such statement within such

timc shall resuft in thc conctusive presumption that (i) this Lease is in full force and

e.frect, withoul modification except as may be represented by the requesting Party, and
(ii) there are no uncured ddaults in the requesthg Part/s performance.
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19. Indemnity

19.01 Indemnification of Landlord. Tenant shall indemnify and hold L:ndlord
harmless from liability or loss arising from any and all actioru, liabi[ries, demands or
other claims and expenses of any kind or nature, including but not limited to, courr cosrs
and attorneys fees resulting from the operarion and maintenance of the properry
following the cammencement Date (or such earlier date that Tenant takes possession of
the Premises) and from injuries suffered by Tenant or its agents as the resuh of or in
connection with Tenanfs inspection, investigation or audit of the premises prior to the
Commencement Date.

19.01.1 Landlord shall norify Tenant within a reasonable length of time
after discovery of any claim to which this Section applies. Tenant, it TenanCs
expense, shall defend l"andlord against any such claim and shall engage counsel
satisfactory to Landlord to prosecute landlord,s deferue,

19.01.2 lf Tenant fails or refuses to defend landlord or engage counset
satisfactory to l-andlord within 10 days after Tenant's norice of any cliiri to which
this Section applies, landlord may defend such ctaim, and nonrithstanding any
limitation of remedies provided herein, seek and recover its actual damages.

19.0f .3 This Secrion shall nor apply to any claim by Tenant against
tandlord or ro any claim resuhing from the negligent or intentional misconducr
or omissions of landlord or Landlord's employees.

. 19.02 lndemnification of Tenant. Iandlord shall indemnify and hold Tenanr
harmless from any and all actions, liabilities, demands, or othcr claims and all experses
of any kind and nature, including but not limited to court costs and anomels fees

lesultins from tle ownership., maintenance and operation of the premises prior'to the
9*"T*:* Darg excepting injuries sufiercd or incurred by Tenant o, its ag*ts as
the result of, or in connection with Tenant's irspection, investigation or audii of rhe
Property prior to the Commencement Date.

19,02.1 Tenant shall norify lrndlord as soon as practicable following
discovery of any claims to which this section applies. landlord, at l-andlord's
exp€nse shall defend Tenant agairut any such ctaim and shall engage counsd
satisfactory to Tenant to prosecute Tenanfs defense.

19.02.2 If landlord fails or refirses to ddend Tenant or engage counsel
satisfactory to Tenanr within lo days after tandtord's notice of a cliri to which
$is. lction applies, Tenanl 1ay defend ruch ctaim, and norwithstanding any
limitatim of remedies provided ih this ngreement, slek and recover the fctual
damager incurrtd.
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19.02.3 This Section shall not apply to any claim by Landlord agairst
Tenant or to any claim resulting from the negligent or intentional misconduct or
omissions of Tenant or Tenant's employees.

20. General Provisions

20.01 Severabilitv. The invalidi ry of any provision of this Lease as determined

by a court of competent jurisdiction, shdl in no way affect the validity of any other
provision hereof.

20.02 Time of Essence. Time is of the essence.

20.03 lntesration. Ttris Lease contairs all of the agreements of the Parries with
respect to any matter mentio ed herein and may not be modified excePt by a written
instrument executed by the Panies.

zO.M Notices, fuiy notice, demand, reguest, consent, approval or other
communication required or permitted to be given hereunder shdl be in writing and may
be given by personal ddivery or by certified mail. Any such communication shall be

deemed effective upon delivery if given personally or 48 hours after depositing such

communication in the United States mail postage prepaid. All such communications shall

be addressed to Tenant or landlord at the address noted below their respective

signatures on this lease. Either Party may by notice to the other speci$ a different
address for notice purposes, A copy of all such communications shall be concurrenlly
trarsmined to such persors at such addresses as L:ndlord or Tenant may from tirne to
time designate by notice to lhe other.

20.05 Ouitclaim Deed. Tenant shall execute and deliver to landlord on the
expiration or termination of this Lcase immediatdy on kndlord's request 8 quitclaim

deed to the Property, in recordable forrq designating landlord as trarsferee.

20,06 Holding Over. tf Tenant with kndlord's consent, remains in possession of
the Property or any part thereof after the expiration of the Term hereof, such occuPancy

shalt be a tenancy from month to month upon all the provisions of this kase penaining
to the obligations of Tenant,

20.07 Cumulative Remedies. No remedy or dection hereunder shall be deemed

exclusive but shall, wherever possiblg be cumulative with all other rernedies at law or
in equity.

20.08 Binding Efrect. Except as provided hereh this lease shall be binding upon
and inure to the benefit of the Parties and their respective successos and assigns.
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20.09 Anome)rs Fees. tf any Party employs counsel to enforce or interpret this
Lcase, including without limitation t}le commencement of any legal proceeding
whatsoever (including without limitation insotvency, bankruptcy, arbitration, declaratory
re[ef or other litigation) the prevailing Party shall be entitled to recover its reasonable
attome)rs fees and court costs (including without limitation the service of process, filing
fees, court and court reponer costs, investigarive, expen wimess fees, and the cost of any
bonds, whether taxable or not) in addition to any other remedy it may obtain or be
awarded. Any judgment or 6nal order issued in any legal proceeding shall include such
reimbursement for attorneln fees and costs. In any legal proceeding, the "prevailing
part/'shall mean the Party determined by the court to most nearly prevail and not
necessarily the Party in whose favor a judgment is rendered.

20.10 lendlord's Access. Landlord and landlord's agents shall have the right to
enter the Property at reasonable times for the purpose of irspecting the same, showing
the same to prospective purchasers, lenders, or lessees.

20.11 Exhibits. All exhibits referred to in this Lease are attached to this Lease
and incorporated by reference,

20.12 Merqer. If both landlord's and Tenant's estates in the Premises or rhe
Improvements have both become vested in the same owner, this Lease shall nevenheless
not be destroyed by application of a doctrine of merger except at the express election
of the owner and the coruent of the Morttatee or Mongagees under all Mongages
existing under provisions of this Lease.

20.13 Consents. Except as otherwise and expressly provided to the contrary
hereir\ wherever in this kase the consent of one Party is required to an act of the orher
Party, such consent shall not be unreasonably withheld.

20.14 Govemint Law and Choice of Fonrm. Ttris Agreement shall be construed
and interpreted in accordance with the laws of the State of Nevada.

20,15 Ouiet Possession. Upon Tenant paying the Rent for the Property and
observing and performing dl of the covenants, conditioru and provisions on Tenanfs pan
to be obsenred and performed hereunder, Tenant shall have quiet possession of the
Property for the entire Term hereof subject to all of the provisions of this tease,

20.16 Counteryarts. This Agreement may be executed in counrerparts.

20.17 Further Amendments. landlord and Tenant each agree to cooperate by
suitable amendments from time to time requestd to include any provision which may
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reasonably be requested by a Mortgagee for the purpose of implemenring mongage
protection provisions contained in the Ground kase allowing such Mongagee reasonable
means to protect or preserve the lien of the Mortgage on the occurrence of a default
under the terms of the Ground Lease. tandlord and Tenant each agree to execure and
deliver (and to acknowledge, if necessary for recording purposes) any agreement
necessary to effect any such amendment; provided, however, that any such amendmenl
shall not in any way a.ffect the Term, the Rent, or otherwise in any marerial respect
adversely affect the risht of tandlord hereunder.

20.18 Authority. The individuals executing this Lease on behalf of either Party
represent and warrant to the other Party that they are firlly authorized and legally
capable of executing, delivering and performing under this lease on behalf of such Parry
and that such execution is binding upon all persons holding an interest in the Properry.

20.19 No Joint Venturc. This lease shall not in any marurer be construed as

creating a joint venture or partnership, and Tenant shall be solely responsible for all
actions it takes and expenses it incurs in carrying out its obligations under this Lease.

ndum of Leas . The Parties hereto agree to execute and20.20
acknowledge,
mutually app
either Party.

in a manner suitable for recording, a Memorandum of Lease in a form
roved by the parties, which Memorandum of lease may be recorded by

20.21 Permitted rksigns. Tenant may be permined ro assign its righrs, duties,
and obligatiors under this [rase to an AfEliate, or to another creditworthy assignee in
accordance with the terms and provisiora of this Lease.

20.22 landlord's Representations. l-^andlord represelts and warrants to Tenant
recognize that Tenant is materially retying on the represurtation and warranty rhal on
the Commencement Date, Landlord is the sole owner of fee simple absolute title to the
hnd and Existing Improvements (and the holder of an interest enabling it to convey the
appurtenart rights included in t}e Premises as contemplated herein) free and clear of all
lies, daims, elcumbrances, easements, encroachments onto il or by it onto adjacent
properties, rights-of-way of any nature, other than exceptiors which have been approved
in writing by Tenant prior to the Commencement Date. Landlord further represents and
warrants that to the best of fus knowledge, neither kndlord nor any predecessor in title
of the Premises has, at any time, disposed of or arr-anged by contract, agreement, or
otherwise for the disposal, storage, treatment, or transportation of any Hazardous
Substance in, upoq over, across, or with respect to the Premises.

20.23 Performance of Tenands Covenants bv Other. Tenant may, at Tenant's
dectioq delegate the performance of any or all covenants to one or more Subtenants or
Mortgagees and the performance so delegated shall be deemed Tenant's performance.
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The foregoing sentence shall not be considered to broaden Tenands right to assign or
sublease or to rdease Tenant from any of its obligatioru hereunder' Performance of
Tenant's covenants or duties by a Mortgagee under a curt right given in this lease shall
also be accepted by Landlord and deemed for Tenant's performance as contemplated
herein.

20.24 Hazardous Substances. landlord shall at its own exPense provide Tenant
with a phase I hazardous waste sludy, and provide any additional hazardous wastes

studies required as a consequence of the recommendations made in the phase I hazardous

waste study. Landlord shall also at its own expense cause to be implemented any
mitigating measures recommended by the hazardous waste consultant, provided,

however, that if the cost of complying with any mitigating measures exceeds $15,000,
Landlord may terminate this trcase and each party shdl have no obligation to the other.
If upon receipt of a termination notice under this Paragraph 20.24, the Tenant elects to
pay that amount of the cost of complying with mirigating measures that exceeds

$15,000, this Lease shall remain in full force and effect.

21. Recruitment Soace

27 .1 Cenain Definitions.

21.f .1 'Aetuel-9!ge!iry-El4!s9!" mears, with respect to any calendar
year, the acrual Operating Expenses rellected on Tenant's records for said year, and as

determined in accordance with general accounting principles.

21.1.3 Eatg Elsutg'means the figure published most recently by the Index
prior to the Space Commencement Date. Tenant shall notify landlord of this figure as

soon as it is arrailable.

21.1.4 'BelelGgf mears Calendar yeu 1992.

21.1.5 "E!tld!!d' means the professional office building in which the
Remritment Space is located, together with all parkin& landscaping and other
improvements used in connection therewith.

21.1.6 "Estimated Operatinq E means, with respect to any calendar
year, Iandlord's estimate of the Operating Experses to be accrued during such year.
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21.1.7 "Expense Sto!" mears the amount of operating expenses inctuded
in the base compensation, which amount equals $.40 per rentable square
foot per month. Operating Experses in excess of the Experue Stop are paid
by landlord in addition to the Base Compersation.

21.1.8 "!4del" means the Consumer Price Index for AII Urban Consumers,
Westem Unired States (f00 = 1982-84), published by the Bureau of Labor Staristics. If
the Index shall no longer be published, another generally recognized as authoritative
shall be substituted by Tenant.

21.1.9 na ement of th Buil meErns Promoting and renting the
Building after initial lease.up; employing, training, paying supervising, and discharging
Building maintenance, security, and operational personnel; esrablishing and supervising
service contracts for the Building; supervising all maintenance and repair of the Building;
monitoring all necessary irsurance policies; co[ecting rents; paying expenses; maintaining
records and providing monthly and arutual reports regarding Building operation to the
Tenant; and irsuring that the Building a-nd all sublessees comply with all legal
requirements.

21.1 .10 "Management Fee" mears the fee paid for Management of the
Building.

2l.l.ll "Rentable./Usable Ratio' mears t}|e esrimaled Rentable Area
divided by the Usable Area of the Building. The Rentable,/Usable Ratio for the building
is 112%. The RentablVUsable Ratio is multiplied by the landlord's Usable tuea to
calculate Rentable fuea for which the l-andlord pays consideration.

21.1.12 'Operating_Ef4nSeE" mears all expenses, costs and disbursements
incurred or paid in connection with the ownenhip and operation of the Building and the
[and, computed on the accrual basis as set fonh in this Section 27.7.72 as follows:

27,1,12.7 Wages and salaries (including payroU taxes, workels
compensation, disability irsurance and all fringe benefits) of all employees directly
engaged in the operatiog maintenance, repair or security of the Building, and contract
costs of independent contractors engaged for such sewices;

21.1.12.2 Cost of all supplies, fuels and materials used in the
operation and maintenance of lhe Building;

21.1.72.3 C,ost of all utilities for the Building, including the cost of
water and power for heating, lighting, air conditioning, and ventilating (excluding such
costs billed to specific sublessees);
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21.1.12.4 Cost of all maintenance and sewice agreements for the
Building and the equipment therein, including security service, window cleanlng, elevator
mainlenance, and janitorial sewice;

21.1.12.5 Cost of all iruurance including, but not lirnited to,
casualry, rental abatement and liabiliry insurance applicable to the Building and Tenant's
personal property used in connection therewith;

21,7.12.6 All taxes, assessment and governmental charges, whether
federal, state, school, counry or municipal, and whether by taxing districts or authorities
presendy taxing the Building and the L,and or by others subsequendy created or
otherwise, and any other taxes and assessments anributable to the Building and the Land
or their operatiorq whether or not dLectly paid by Tenant, excluding however, federal
and state taxes on income, death taxes, excess profit taxes, franchise taxes or any taxes
imposed on, or measured by, the income of Tenant from the operation of the Building
or imposed in connection with any change of ownership of the Building or the lrnd, and
further excluding taxes which sublessees are bound to directly or indirectly discharge on
an individual basis, including ad valorem taxes on their personal property, on sublessee-
owned trade fixrures, on sublessee-constructed leasehold improvements, and on building-
owned suite irnprovements reguested by a sublessee to the extent such suite
improvements exceed building standard allowances;

27.7.12.7 Cost of repairs and general maintenance (less any
reimbursement received for such seryices from insurance companies, individual sublessees

and similar sources);

21 .l .12.8 The Property Managemenr Fee;

27.1.12.9 lcgal costs applicable to the buildhg, but not to the
enforcement of Tenanfs rights with respect to sublessees; and

21.1.12.10 Reasonable additioru from time to time to a reserye
established for replacement of improvements, machinery, equipment and fixtures for
servicing the Building;

21.1.12.1f However, Operating Expenses shall exclude: (i) the cost
of any service included in Management of the Building other than the Management Fee;
(ii) special cosB recoverable from specific sublessees (e.g., costs of redecorating, special
deaning, or other services not provided on a regular or periodic basis to all sublessees
of the Building); (iii) wages, salaries or fees paid to managerid or executive personnel
of Tenant or is Affifiates; (iv) the cost of any repair or replacement item which, by
standard accounting practice, should be capitalized; (v) any charge for interest,
depreciatiorq or rents (except as provided above in subparagraph 21.1,12.10; (vi) any
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charge for Tenant's income tax, excess profit taxes, franchise taxes or similar laxes on
Tenant's business; or (vii) debt service.

2l.l.l3 "Be41ehlE-Ale,a" means the landlord's Usable Area multiplied by
the RentablVUsable Rario. The product is the Rentable Area on which the Landlord
pa;n consideration.

2l.l.l4 "Usable fuea" as defined by American National Standard 265-1-

1980, means that the Usable fuea of an office shall be computed by measuring to the

finished surface of the office side of corridor and other pernnnent walls, to the center

of partitions that separate the office from adjoining Usable Areas, and to the inside

finished surface of the dominant ponion of the permarent outer building walls. No

deductions shall be made for columrs and projections necessary to the Building. The

Usable fuea of a floor shall be equal to r.he sum of all usable areas on that floor.

21.2 Grant of Rights. Tenant hereby grants to Landlord and Landlord hereby

accepts from Tenant, in accordance with the terms of this Section 21, the exclusive right
to sublet approximately 10,O00 usable square feet of office space (the "Recruitment
Space") in the Building.

21.3 Term. The term of kndlord's right to the Recruitment Space shall

cotnmence on the date that Tenant delvers to tandlord the architecCs cenificate of
occupancy for the Buildhg (the "Space Cotnntencement Date") and shall continue for five
(5) yea$ thereafter, subject to the provisioru of Section 21.7 below (the "SPace Term').

21.4 Consideration. landlord shall pay Tenant ttuoughout the SPace Term as

corxideralion for landlord's rights in the Recmiunent Space the following sums:

21.4.1 Base Consideration. Landlord shall pay as Base Consideration the

sum of $1.55 per rentabte square foot of Recruiunent Space, adjusted as provided

hereinbelow, which sum shall be payable without any prior notice or demand, but
subject to offset in the event Tenant fails to pay Annual Base Rent or any other surns

due Landlord hereunder, in montNy installments on the first day of each calendar month
in advance, except rhat il the Space Commencement Date occurs olher than on the 6rsl
day of a calendar mont\ the Base Consideration shall be paid on the SPace

Commencement Date prorated on the basis of the actual number of days remaining in
such cdendar month. tandlord's obUgation to pay Tenant Base C.onsideration and any

other consideration provided for under this Section 2l shall be adjusted each month
based on the number of usable square feet of Recnriunert Space that has not been sublet
pu$uant to &ction 13.05.2 or Section 21.7 as of the date payment of Base

Consideration is due. tn the event that the corunencernent date of any sublease of any
ponion of the Recruitment Space is other than the first day of a calendar month,
Landtord's obligation to pay Base Consideration and any other consideration shall be
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prorated rerroactively on the basis of the actual number of days elapsed in the calendar
month prior to any such sublease, and Landlord shall receive a credit in the amount of
any overpayment of Base Coruideration or otler consideration against payment of Base

Consideration for the following month or, if all of the Recruitment Space has been
sublet, Tenant shall refund such amount to kndlord within ten (f0) days after the
commencement date of the sublease for the last remaining Recruitment Space. Tenant
agrees that the Base Consideration shall be reduced by the amount of any reduction in
debt service attributable to the unhrnded tenant improvement allowance held by the
lender for the Recruitment Space.

21,4.2 Total Consideration. The consideration payable during each
calendar year shall be the Base Consideration payable during such year determined as

provided in Section 21.4.1, plus landlord's "Percentage Share" (determined as provided
hereinbelow) of total Operating Expenses paid or incurred by Landlord in such year that
exceed the Expense Stop, and lncreased by any other sums due Tenant from Landlord
under this Section 21. When Recruitment Space is equal to 10,000 usabte square feet,
Landlord's "Percentage Share," based on 35,824 total usable square feet, is 27.91Vo.
Landlord's Percentage Share shall be reduce proportionately as tle Recruitment Space is
sublet on the same basis as Base Corsideration is reduced pursuant to S€ction 21.4,1.

21.5 Consideration Redetermination. The Base Consideration shall be increased
annually throughout the Term commencing on the Adjustment Date. On each
Adjustment Date, the Base Consideration shall be increased to an arnount determined in
accordance with the following provisionsl

21.5.1 Base Fisure. The Base Figure will be fumished in wriring by
Tenant to Landlord prior to the Space Commencement Date.

21.5.2 Adjustment. Each annual increase in the Base Consideration shall
be based upon any increase in the Index for the calendar month in which rhe Adjusrmenr
Date falls as compared to the Base Figure and shall be expressed as a percentage. For
example, if the Base Figure is 110 and the Index for the month in which the Adjustment
Date falls is 114.4, the percentage shall be 114,4/ll0 = l.O.l or lO4 percent. That
percentage shall be multiplied by the Base Consideration in effect on the day preceding
the Adjusunent Date and such increased Base Consideration shall remain in effect until
the next succeeding Adjusunent Dare. In the event the Index is not ayailable for the
month in which the Adjustment Date fdls, Tenant shall, in its reasonable discretion,
estimate the Index for that month; when tie tndex for that month (or, if not availabte
for that montlr, for the period in which that month falls) later becomes available, Tenant
shall revise the Adjustment, and any money due to Tenant or credit due landlord shall
be paid or applied within ten (fO) days after wrinen notice thereof from Tenanr,
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21.5.3 Index. The lndex for the ca.lendar month in which the Adjustment
Date fdls shall be as reported in the U.S. Department of Labor's newest publication
aruwering the definition of the Index. tf it is calculated other than from a base year
f982-84=100 used for the Base Figure above, the Base Figure used for catculating the
adjustment percentage shall first be convened under a formula supplied by the Bureau.
If the Index shall no longer be published, another generally recognized as authoritative
shall be substituted by Tenant.

21.6 Landlord's Share of Operating Expenses. The adjustments to the Base

Consideration contemptated under Section 21.4.2 shall be made in accordance with the
following procedures:

21,6.1 Estimate. Prior to the Space Comrnencement Date and during
December of each subsequent calendar year, or as soon thereafter as practical, Tenant
shall give Landlord notice of its estimate of any amounts payable under Section 21.4.2
for the ensuing calendar year, On or before the first day of each month during the
ensuint calendar year, Landlord shall pay to Tenant one-rwelfth (1,/12th) of such
estimated a.mounts, provided tlat if such norice is not given in December, Landlord shall
continue to pay on the basis of the prior yea/s estimate until the month after such
notice is given. If at any time it appears to Tenant that the amounts payable under
Section 21.4.2 for the current calendar year will vary from its estimate by more than five
percent (syo), Tenant shall, by notice to landlord, revise its estimate for such year, and
subsequent payments by Landlord for such year shall be based upon such revised
estimate.

21.6.2 Statement. Within ninety (90) days after the close of each calendar
year or as soon after such 90day period as practicable, Tenant shall prepare and deliver
to landlord an actualized statement of Operating Expenses and Properry Taxes for such
cdendar year, and such staternent shall be final and binding upon Landlord and Tenant.
At the same time, Tenant shall also deliver to landlord a statement of thc adjustments
to be made pursuant to Section 21.4.2 based on the statement. If Tenands statement
shows that Landlord owes an amounl that is less than the estimated payments for such
calendar year previously made by l^andlord, Tenant shall refund such excess to Landlord
immediately; if such statement shows that landlord owes an amount that is more than
the estimated payments for such calendar year previously made by landlord, landlord
shall pay the deficiency to Tenant within ten (10) dap after delivery of the statement.

21.6.3 Proration. If the Space Term shall terminate on a day other than
the last day of a calmdar )rear, the arnotrnt of the adjustment to be made pursuant to
Section 21.4.2 that is applicable to the calendar year in which such termination shall
occ'ur shall be prorated on the basis which the number of days from the commencement
of such calendar year to and including such termination date bears to 365. The
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termination of the Space Term shall not afrect the obligations of Tenant and kndlord
pusuant to Section 27.4.2 to be performed after such termination.

21.6.4 Records. At landlord's expense and during reasonable times so as

not to interfere with TenanCs operation and maintenance of the Property and Building,
Landlord shall have the right to examine Tenant's book and records supponing Tenant's
calculation of Landlord's Percentage Share of Operating ExPenses.

21.6.5 Disputes. Within ten (10) days of Tenands service on kndlord of
tle statement of landlord's Percentage Share of Operating ExPenses, landlord may
contest the accuacy of this statement by requesting an audit of this statement by a

certified public accountant, murudly acceptable to landlord and Tenant. landlord and
Tenant shall select such an accountant within five (S) days of landlord's demand for
such audit. The conclusiors of such audit shall be final and binding on the panies.
Landlord shalt pay all costs and fees of this audit unless it discloses that the statement
exceeded Landlord's actual Percentage Share of Operating Experses by more than five
percent (590) for the year in question, in which case Tenant alone shall bear the audit
costs and fees.

21.7 Use of Recmitment Space. Landlord and Tenant agree that landlord does

not intend to occupy the Recruitment Space itself, but will designate suitable sublessees
to sublet office space within the Recruitment Space from Tenant. Tenant agrees that it
will sublet office space within the Recmitment space to Sublessees designated by
tandlord provided that such sublessees are not phpicians whose names appear on
Exhibit C attached hereto and provided that such sublessees meet the requirements of
this lcase. It is understood that Landlord's purpose in obtaining rights to the
Recruitment Space is to make it available to physiciars who are not on the Hospital's
medical staff and who may be new to the community.

21.8 Subordination to Mortgase and Anornment. landlord's right pursuant to
this Section 21, including the covenant of quiet enjoyment, are subject and subordinate
to all present mortgages affecting the rea! estate on which the Building is located or the
Building, to alt renewals and extensioru thereof, and to any mortgage or deed of trust
which may hereafter be executed affecting the real estate upon which the Building is
located or the Building. Iandlord hereby agrees to execute, if the same is required or
requested, any and all irstruments in writing to subordinate landlord's rights acguired
unds this section 2l to the lien of any such mortSage, tease, or deed of rust. Landlord
hereby appoints Tenant its attomey-in-fact inevocably to executg acknowledgg and
deliver any such irstrument or irsEruments for the Landlord as the Tenant may determine
necessaqr lo carry out the intent of this Section. Nonuitlutanding the foregoing, Iandlord
agrees to anorn to any purchaser at foreclosure sale, to any grantee or transferee
designated in any deed given in lieu of foreclosure, or to any mortgagee in possession,

and the right granted under this Section 21 shdl continue in full force and effect.
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21.9 Warranties of Land ord and Successors.

27.9.1 Ouiet Eniovment. Subject to all terms and conditions of this
Section 21, and provided Landlord timely pap all consideration provided herein and
performs all terms and conditions on its part to be performed, Landlord shall have the
right to hold and enjoy possession of the Premises free from unreasonable interference
or annoyance by Tenant and other tenants.

21.9.2 Transfer to Mortqaqee. In the event of a transfer of Tenands
ownership or right to a mortgatee, such mortgagee shall not: (i) be liable for any act
or omission of a predecessor, (ii) be subject to any rental offsets or defenses available
against a predecessor, (iii) be bound by any amendment of this Section 2l made without
its written consent, or by paynient by Landlord of rent in advance in excess of one (1)
month's rent, or (iv) be liable for any security deposit not actually received by it.

21.10 Casualtl. lf the Recruitment Space, or any part thereof, shall be damaged
by fue or other casualty, or Landlord shall gain knowledge of any defect in the Building
or Recruihent Space or any equipment therein, Iandlord shall give immediate wrinen
notice thereof to Tenant.

2f.10.1 Substantial Reconstruction. In case the Building shall be so
damaged by fire or other casualty that substantial alteration or recorutruction of the
Building shall, in Tenant's sole opinion, be reguired or any morttatee under a mongate
or deed of trust covering the Building should require that the irsuraace proceeds payable
as a result of said fire or other casualry be used to retire the mongage debt, Tenant may,
at its option, terminate this Section 21. Tenant must notify l,andlord in writing of such
termination within one hundred n+,enty (120) days after the date of such damage. [n
such event, all rent of any form hereunder shall be abated as of the dare of such damage
and Landlord shall immediately vacate the Building.

21.f0.2 ltestoraSb. [f Tenant does not elect to terminate this Section 21,
Tenant shall, within one hundred twenty (120) days after the date of such damage,
commence and proceed with reasonable diligence to restore the Building (except thar
Tenant shall not be responsible for ddays by reason of adjustment.of loss under
insurance policies or for detays beyond the reasonable control of Tenant) to subsrantially
the same condition in which it was immediatdy prior to tlre happening of the casudty.
ln conjunction with any sudr restoration:

21.10.2.1 Tenant shall not be liable for any inconvenience or
annoyance to kndlord, or injury to the business of Landlord resulting in any way from
sudr damagg or the repair thereof. However, Tenant shall allow l^andlord a fair
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diminution of rent during the time, and to the extent, the Premises are unfit for
occupancy, tf a dispute arises as to the amount of such diminished rent due, either party
may request arbitration pursuant to Article 17 of this lease.

21,10.2,2 tf Tenant does not complete the work within two hundred
sevenry (270) days after such casualty (extended by the "force majeure" provisions
hereof, if appropriate), tandlord may, at its option, terminate this Secrion 2l at any time
thereafter on thirty (30) days' written notice, provided such notice is given before
restoration is complete.

2l.11 Condemnation.

21.11.1 Taking of the Whole. If the whole, or substantially the whole, of
the Recruitment Space should be taken for any public or quasi-public use under any
governmental law, ordinance or regulatioq or by right of eminent domain, or should be
sold to the condemning authoriry in lieu of condemnation, then this Section 2l shall
terminate as of the date when physical possession of the Premises is taken by the
condemning authority.

21.11.2 Takine of Pan. If less than the whole, or subsrantially rhe whole,
of the Building or the Recruitment Space is talen or sold in the same manner as set
forth in section 21.11.1, Tenant (whether or not the Recruitment Space is affecred
thereby) may terminate this Section 2l by giving wrinen norice thereof to landlord
within sixty (60) dan after the right of election accntes, in which event landlord's rights
under this Section 2l shall terminate as of the date when physical possession of such
portion of the Building or Recruitment Space is taken by the condemning aurhority, tf,
upon any such taking or sale of less than the whole, or substanridly the whole, of the
Building or rhe Recruiunent Space, this Section 21 shall not be thus terminated, the Base
Comideration payable hereunder shdl be diminished by an amount representing that pan
of the Base Consideration as shdl reasonably be allocable by Tenant to the portion of
the Recmitrnent Space which was so taken or sold, and landlord's Percentage Share shall
be adjusted appropriatdy.

I.A}.IDI3RD AND TENAT{T T{AVE CAREFUIJY R.&TD A}.ID REVIEWED THIS
LEASE AND EACH TERM AND PROVISION CONTAINED HERETN Ai.tD, By EXECUTION
OF THIS L"E/{SE, SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO.
THE PARTIES HEREBY AGREE TI{AT, AT THE TIME THIS LEASE IS EXECUTED, THE
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2l.ll.3 Landlord Has No Claim. In no event of condemnation described
in this Section 21.11 shall landlord have any claim agairst Tenant for the value of rhe
unenpired space tenrl except as to diminution of consideration.
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TERMS OF THIS TEASE ARE COMMERC1ALLY REASONAELE A}.ID EFFECTUATE THE
INTENT AND PURPOSE OF I.ANDLORD AND TENANT WITH RESPECT TO THE
PREMISES.

Executed at lb)De(ta.) Nevada to be effective as of the date first above written.

LA!,IDLORD: Saint Rose Dominican Hospital

TENANT: PACIFIC MEDTCAL BUILDINGS, INC.
A Califomia Corporation
or

Its:

Its:
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EXHIBTT A
GROUND LEASE

PROPERTY DESCRIPTION

THAT PORTION OF THE NORTTMEST QUARTER (NW 1/4) OF SECTION T8,
TOWNSHIP 22 SOUTH, RANGE 63 EAST, M.D.B.& M., CLARK COUNTY, NEVADA
MORE PARTICUI-.A,RLY DESCRIBED AS FOLLOWS:

LOT 2 OF PARCEL MAP RECORDED IN FILE 69, PAGE 82 OF PARCEL MAPS
RECORDED AUGUST 6, 199T AS DOCUMENT NO. 00768 IN BOOK 9T0806 OF
OFFICI,AL RECORDS, CLARK COUNTY, NEVADA.
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EXHIBIT B

Definitions

"Affiliate" shall mean:

(a) any Person directly or indirecdy controlling, controlled by or under
cornmon control with another Person;

(b) a Person owning or controlling 10 percent or more of the outstanding
voting securities of such other Person;

(c) any officer, director or partner of such other Person; or

(d) if such other Person is an officer, director or partner, any entity for
which such Person acts in any capacity.

"Appraised Stabilized Value" shall mean the appraised value (as determined by a

Mortgagee or proposed Mortgagee) of the Property assuming an occupancy rate of
ninety-five (95%) percent of the subject medical building and utilizing such other
assunrptions and directives as are customarily applied by such Mon8agee's appraiser.

"fusignee" shall mean any Person who, having complied with the provisions of this
l-ease retating to assignment, has assumed the responsibiliry to perform obligations under
this lease.

"Award' shall mean all compensation, surns or anything of value awarded, paid,
or received for a Total, Substantial or Partid Taking, whether pursuant to judgment,
agreemenl, or otherwise.

"Commencement Date" shall mean the date Tenant takes possession of the
Premises following satisfaction of the fotlowing:

(a) Tenant obtaining a commitment from a Construction Loan;

(b) Tenands obtaining an ALTA policy of title irsurance insurhg Tenant's
leasehold interest in the Premises. subject only to exceptions to title
approved in writing by Tenant;

(c) landlord's and Tenant's approval of the preliminary plaru for the
construcrion of the subject medical office building Improvemeal; and
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(d) Landlord's and Tenant's execution of written atreement of Landlord to
lease approximately 10,00o net usable square feet in the subject medical
office building Improvement.

"Construction Cost" shall mean the endre cost of a work of improvement
including, but not limited to, the cost of labor, material, reasonable profit to contractors
and subcontractors and any other cost that would constitute the basis of a valid claim or
dairns against the Premises or the Improvements under the applicable mechanic's lien
laws in effect at the time work is commenced.

"Construction Loan" shall mean a loan secured by a Mortgage as permirted in the
Lease to filance or panidly finance the construction of t}le Improvements or lhose
Improvements being or to be constructed during the constru*ion period and thereafter
until replaced by a Permanent {.oan.

"Existing lmprovements" shall mean all Improvements on the l,and on the date of
this lrase.

"Fixtures' shall mean fumitue; fumishings, other then carpets and draperies or
other window coverings; decorations; movable partilions; special lighting fixtures which
are not permanently anached; appliances and office and other similar equipment installed
by Tenant or Subtenants in corurection with occupancy and usc of a rental space whether
or not built in; merchandise; rack, bins, display cases and the like urilized in connection
with merchandise or services provided by an occupant of a rental space; bookcases;
personal property whether or not permanendy attached; and the like; provided, however,
that it shall not include heating, cooling, lighting, plumbing, ventilating or air conditions
equipment, pipings, 6ttings, connections, conduits, ducts, wiring, or other components
integral to the general use or funcrioning of an office building which is pan of the
Improvements to the extent that such items would be construed to be included in the
foregoing definition.

"Foreclosure" shall mean judicid forectosure of a Mortgage, sale under a power of
sale given in the Mortgage, and all other remedies provided by law or equity or set out
in the Mortgage and enforceable in Nevada at the time of Foreclosure for divestinS the
mortgaSor, trustor, or the like, of title in the event of a default under the Mongage.

"Hazardous Substance" shall mean collectively any:

(a) 'hazardous wastes' as defined by the Resource Coruervation and
Recovery Act of 1976, as amended from time to time, and regulations
promulgated thereunder;
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(b) 'hazardous substance" as defined by the Comprehensive Environmenta.l
Response, Compensarion and Liabiliry Act of 1980, as amended from time
to time, and regulatiors promulgated thereunder;

(c) "oil, petroleum products, and their by.producrs" as defined by
applicable state and federal law, as amended from time to time;

(d) 'hazardous substance" as defiaed by applicable state and federal law,
as amended from time to time, and regulations promulgated thereunder,
including, without limitation, as defined in 42 U.S.C. 9501 (14) and
including the definition of "solid waste" and "hazardous waste" as those
terms are defined in 40 C.F.R- Sections 261.1, er. seq.; or

(e) any materids which, under federal, state, or local law, starute,
ordinance, or regulations or court or administrative order or decree or
private agreement, requires special handling and collection, storage,
treatment, or disposal, including, without limitation, asbesros and relared
products.

'Hospital" shall mean Saint Rose Dominican Hospital or its successors which
operate an acute care hospitd.

"lmprovementsn shall mean as the context shall indicate a medical office building
described in Section 10.01, as well as all products of skill, artifice, plan, design, or
construction on the Premises and modification of, or planned use of, existing structures,
natural or cultivated, or earth contours of or on the Premises, induding, but not limited
to: buildings; parking structures; excavations; grading; utility installations; foundations;
footings, paving; trees; bushes; vines; planrings or landscaping of any kind, wherher
natual or placed by human design or effort; permanent afiachments of any kind; and
fumaces, boilers, machinery engines, motors, compressors, fittings, pipings, connecrions,
conduits, ducts, electrical wiring and outlets, air conditioners, partitions, ceilings, lighring
trmres and switches, floor covering, equipment and appararus of every kind and
dscription now or hereafter used or procured for use in connection with hearing,
cooling, [ghting, plumbing, ventilating, air conditioning, refrigeration, cleaning or general
operation of the buildings or other srnrctues; including r€placements and subsrirutions
therdor; except that the term shall not encompass any items that are Fixtures to the
exlent that any such item would be corstnred to be included in the foregoing definition.

'lndividual" shdl mean a human being.

"lnsdrutional Lender" shall mean any bona fide irudrudon authorized under state
or federal law to lend money on the security, or partial securiry, of an inrerest in real
property including, but not limited to: banls; savings and loan associationsl murual
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"l"andlord" shall mean Saint Rose Dominican Hospital or its successors and assigns,
whether singular or plural in number, and whether having become such by assignment,
foredosure, or other transfer, whether intentionil, inadvertent or by operation of law.

"[ease' shall mean this Ground lease its attachments, exhibits and writings
incorporated by reference, or any modifications thereof agreed to in writing by Lanillord
and Tenant.

"[oan Documents" shall mean the note, Mortgage, security agreement, UCC forms,

tuarantees, Ioan agreements, and the like, to be executed in connection with any
Mortgage.

"Major Construction" shall mean iury construction of, repair of, alteration of, or
addition to the lmprovements which is not "Minor Corutruction' provided that, in no
event shall Subtenant improvements be coruidered "Major Construction".

"Minor Construction" shall mean any repair of, alteration of, or addition to the
Improvements, the Corstmction Cost of which does not exceed len (10%) percent of the
value of the lmprovements.

"Mortgage' shall mean with respect to Terant, a mortgage, trust deed, or orher
encumbrance recognized h Nevada at the time it anaches as a contracrual securiry
interest in real propergr encumbering landlord's fee interest in knd, and,/or encurnbering
Tmands leasehold interest in the Premises and the Improvements, and./or any ponion
tlrereof which may be deemed under applicable law a per:onal properry interest.

"Mortgagee" shall mean rhe mortgagee, beneficiary, or lhe like of a Mortpge.

'Notice of lntended Taling" means any notice or nodficarion on. which a
reasonably pnrdent man would rely and which he would interpret as expressing an
existing intention of taking as distinguished from a mere preliminary inquiry or proposal.
It includes, but is not limited to, service of a condemnation sunmons and complaint on
a Party hereto. The notice is considered to have been received when a party receives
fro.m the condemning agency or entity a notice of intent to take, in writing, iontaining
a description or map reasonably defining rhe extent of the Taking.
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"Party or Parties" shall mean either [andlord or Tenant or both as the context
requires.

"Pafiial Taking" means any Taking that is not either a Total Taking or a

Substantial Taking.

"Permarent Loan" shall mean a loan, other than a Construction Loan, and
including any Construction loan that is converted to ar amortizing loan following
conversion secured by a Mortgage as permitted in the lease.

"Personn shall mean a person or persons or entity or entities or any combination
of persons and entities.

"Premises; tand"

(a) "Premises" shall mean that certain unimproved real property located
at 104 E. Lake Mead Drive, Hendersor4 Nevada as more panicularly
described in attached Exhibit A and exclusive of any other Improvements
now or hereafter located on the Premises; and

(b) "Land" shall mean the land portion only of the real property
described in attached Exhibit A exclusive of any appunenances thereto.

"Property shall mean the Premises including the fee and the leasehold interest
therein or the leasehold interest therein only as the context indicates and the
Improvements.

"Qualified Entirlr' shall mean a partnership, a corporation, or other business

organiration in which all or a majority of the owners of equiry interests are Qualified
Persons.

"Qualified Person' shall mean a member of the medical staff of tandlord or ils
successor acute care hospitals.

.Rent'shall mean the monetary sums payable by Tenant to Landlord under tNs
trase for the right to use and possess the Premises.

"Substantial Taking" means the Taking of so much of the Premises, Property, or
Improvements (or any part thereo| that one of the foltowing conditiors results:

(a) The remainder of the Property would not be economically and feasibly
usable by Tenant; or
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(b) A reasonable amount of reconstnrction would not make the Land and
Improvemerts a practical improvement and reasonably suited for the uses

and purposes for which the Premises are leased hereunder.

"Subtenanl" shall mean any subtenant who leases a portion of the Properry ftom
Tenant; provided, however, that it does not include any person claiming under any

sublease or other trarsfer prohibited by this l*ase.

'Talingf' shall mean taking or damaging, including severance damage, by eminent
domain or by inverse condemnation or for any public or quasi'public use under aay
statute. The transfer of tide may be either a transfer resulting from the recording of a
6nal order in condemnation or a voluntary trarufer or conveyance to the condemning
agency or entity under tlueat of condemnation, in avoidance of an exercise of eminent
domaiq or while condemnation proceedings are pending, Taking shall be considered
to take place as of the later of:

(a) the date actual physical possession is taken by the condemning
authoriry; or

(b) the date on which the right to compensation and damages accnres
under the law applicable to the Property.

'Tenant" shall initially refer to Pacific Medical Buildings, Inc., a Califomia
corporation, and shall also include any assignee thereof.

'Term' shall mean unless otherwise indicated by the context, the period of time
berween the Commencement Date and Termination Date.

'Termination Date'shall mean the expiration of 55 years from the Commencement
Date, plus all extersions provided for herein if exercised in accordance with the terms
hereo{ unless earlier terminated as provided herein.

'Total Taking" means any Taking by Condemnation of the fee title to all the
Premises and all the Improvements.
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DfiIBM C

List of Physicians Ineligible to Sublet Recruitment Space

Identified durins Physician Survev
Allen, Heather
Chanderraj, Raj
Heart Instilute
Kantor, Gary
Mahon, Kathlem
Quereshi, Nawaz
Redferr\ Thomas
Ripplinger, Gregg
Southwest Physical Therapy (Hospital Physical fr*py)
Tate, James
Wiesner, Paul

Active Medical Staff Members

Ackles, Burlin
Baird tll, George
Borven, Michael
De Quevedo, Donald
Gilman, Roberr
Gurowky, Stephan
Herr, John
Kilpatric\ Byron
Manthei, Rudy
Meli, James
Nelson, Roben
Pinto, John
Ravitch, Michael
Scilaack, Michael
Shaleq Joseph
Walters, AI
Williams, Victor

Brookhyser, Joan
Deforseka, Mahendra
Jones, Stephen
Kingsley, Edwin
Meoz, Raul
Raut, Ramakant
Reed, Roger
Ritchey, Roben
Steven, Edward
Tolboe, Nchard
Wax, Amold

Anjum, Sohail
Bezard, Herve
Bower, Joel
Denton, Scott
Gordon, Gregory
Hardy, Joseph
Johnson, Joseph
Manthei, Carl
McMahon, Matthew
Mulkey, David
Patti, Robert
Plautz, Joseph
Redfem, Fred
Schuldt, Michael
Smith, Warren
Weisberg, William
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