Constantin& Mike

From: Jack Axel [jacobmaxel@msn.com]

Sent: Wednesday, April 24, 2013 8:34 AM

To: Constantino, Mike

Subject: FW: ACC Lease - Executed
Attachments: ACC Lease - Executed.pdf, ATT00001.txt
Mike,

Attached is the signed lease agreement for the Presence St. Joseph-Chicago project.’
Jack

Jacob M. Axel

President

Axel & Associates, Iinc.

675 North Court, Suite 210
Palatine, IL 60067

Phone: (847) 776-7101

From: Julie.Roknich@presencehealth.org

To: [acobmaxel@msn.com; cranalli@mwe.com
CC: RLuskin-Hawk@presencehealth.org

Date: Wed, 24 Apr 2013 08:24:41 -0500
Subject: FW: ACC Lease - Executed

Jack and Clare,

Happy Wednesday! Attached is a copy of the fully executed ACC Lease for you to provide to the Planning
Board. Also, could you give me an update on our response to Constantino’s supplemental requests for
information (related to Hammes)? .

Please contact me with any questions.

Julie P. Roknich
Associate General Counsel, Contracts and Transactions

Presence Health
7435 W. Talcott Ave., Suite 345 | Chicago, lllinois 60631
Office: (773) 792-5269 | email: Julie.Roknich@presencehealth.org| www.presencehealth.org

Please note my email address has changed!

From Chicago’s Lakefront to Danville, the Largest Catholic Health System in lllinois .-
Confidentiality Notice: This e-mail message, including any attachments, is for the sole use of the intended recipient(s) and may
contain confidential and privileged information. All personal messages express views solely of the sender, which are not to be




attributed to Presence Health. Unauthorized review, use, disclosure or distribution is prohibited. If you are not the intended
recipient, please contact the sender by reply e-mail and destroy all copies of the original message.

From: Reid, Bryan [mailto:Bryan.Reid@dlapiper.com]

Sent: Wednesday, April 24, 2013 8:11 AM

To: bpage@dkattorneys.com; Kirk Duniap (kdunlap@hammesco.com); Luskin-Hawk, Roberta; Roknich, Julie P; Kowal,
Spencer; craig.beam@cbre.com; ‘jacobmaxel@msn.com' (jacobmaxel@msn.com)

Cc: Beard, James L.; Sitzer, Nina Momtazee; Rudnick, William A.

Subject: ACC Lease - Executed

All,

Attached please find a pdf copy of the fully executed ACC Lease. If you have any questions, please let me
know.

Bryan D. Reid .

Assgociate

T +1 312.368.4032
F +1 312.251.2150
M +1 312.576.6788
E bryan.reid@dlapiper.com

DLA Piper LLP (US)

203 North LaSalle Street, Suite 1900
Chicago, lllinois 60601-1293

United States

www.diapiper.com




AMBULATORY CARE CENTER

LEASE AGREEMENT

By and Among

HAMMES PARTNERS SAINT JOSEPH ACC, LLC,
a Wisconsin limited liability company,

as Landlord
and

PRESENCE HEALTH NETWORK,
an Illinois not-for-profit corporation,

and

PRESENCE SAINT JOSEPH HOSPITAL - CHICAGO,
an Illinois not-for-profit corporation,

jointly and severally,

as Tenant

Property Located In:

Chicago, Illinois

Dated: /;(r/rL ,;Zf/ JOI3
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AMBULATORY CARE CENTER
LEASE AGREEMENT

THIS AMBULATORY CARE CENTER LEASE AGREEMENT (this “Lease”) is made and
effective as of the LY day of A ot | , 20 1% (the “Effective Date”) by and among (i) HAMMES
PARTNERS SAINT JOSEPH TACC, LLC, a Wisconsin limited liability company (“Landlord™), (ii)
PRESENCE HEALTH NETWORK, an lllinois not-for-profit corporation (“Presence™), and (iii)
PRESENCE SAINT JOSEPH HOSPITAL - CHICAGO, an Illinois not-for-profit corporation (‘‘Saimt
Joseph™; Presence and Saint Joseph, jointly and severally, “Tenant”).

For good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
Landlord does hereby lease thc Premises (as defined below) to Tenant, and Tenant hereby leases the Premises
from Landlord, all on the terms and conditions set forth in this Lease and the parties hereto intending legally to
be bound covenant and agree as set forth below:

1. SUMMARY OF BASIC LEASE PROVISIONS (“Lease Summary”):
A. Landlord: Hammes Partners Saint Joseph ACC, LLLC, a Wisconsin limited liability company

B. Tenant: Presence Health Network, an Illinois not-for-profit corporation, and Presence Saint
Joseph Hospital — Chicago, an Illinois not-for-profit corporation, jointly and severally

C. Building: The building (the “Building™) containing the Premises (as defined herein) will be
constructed by Landlord in accordance with the terms and conditions of the Ground Lease (as defined herein)
and a separate work letter to be entered into between Landlord and Saint Joseph (the “Project Work Letter”)
and will consist of nine (9) floors and a penthouse, and approximately three hundred forty-five thousand two
hundred twenty-seven (345,227) rentable square feet, on that certain property in Chicago, Illinois, as more
particularly described on Exhibit A attached hereto (the “Land”). Pursuant to the Declaration (as defined
herein), the Land will be separated into four (4) parcels consisting of: (i) the parcel described in Exhibit B-1
attached hereto (the "ACC Parcel™), (ii) the parcel described on Exhibit B-2 attached hereto (the "MOB
Parcel"), (iii) the parcel described on Exhibit B-3 attached hereto (the "Garage Parcel"), and (iv) the parcel
described on Exhibit B-4 attached hereto (the "Common Area Parcel”). The ambulatory services portion of
the Building will be located in the ACC Parcel and consist of approximately one hundred thirteen thousand one
hundred twenty-eight (113,128) rentable square feet on the first, fifth and sixth floors (the "ACC"). The
medical office portion of the Building will be located in the MOB Parcel and will consist of approximately
eighty thousand seven hundred fifty-one (80,751) rentable square feet on the seventh, eighth and ninth floors
(the "MOB"). The garage portion of thc Building will be located in the Garage Parcel and will contain
approximately one hundred fifty-one thousand three hundred forty-eight (151,348) rentable square feet and three
hundred thirty-seven (337) parking spaces on the second, third and fourth floors of the Building (the "Parking
Facility"). The common areas of the Building will be constructed on and in the Common Area Parcel and will
consist of approximately forty thousand four hundred thirty (40,430) usable square feet on the first through fifth,
seventh, and ninth floors and the penthouse of the Building. The Common Areas of the Building available for
use by Tenant are more particularly described in Section 29 below. The Building, comprised of the ACC, the
MOB, the Parking Facility and the common areas of the Building, together with any and all related
improvements now or hereafter located on the Land may hereinafter be referred to collectively as the
"Improvements.” The Building is known as the Presence Center for Advanced Care. Landlord anticipates that
it will commence construction of the Building on or about July 2, 2013 (thc “Construction Commencement
Date”).

D. Skybridge: 1t is contemplated that the Building will be connected to Saint Joseph Hospital
Chicago (the “Hospital”) which is located on the Hospital Campus (as defined herein) via an above-ground
pedestrian bridge (the “Skybridge”). The Skybridge, if constructed, will be constructed and operated in
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accordance with the Skybridge Agreement and the Skybridge Work Letter (as such terms are heremaﬁer
defined). .( “

e

VEY
s

E. Premises: 100% of the rentable square footage of the ACC. As of the Effective Date, the
premises is estimated to be approximately one hundred thirtcen thousand one hundred twenty-eight (113,128)
rentable square feet on the first, fifth and sixth floors of the Building, as generally shown on the diagram
attached to this Lease as Exhibit C (the “Premises™). The Premises being leased under this Lease is part of
Landlord’s leasehold estate, pursuant to that certain ground lease (the “Ground Lease) entered into by ‘and
between Saint Joseph Hospital, as Ground Lessor, and Landlord, as Ground Lessee, in the Land described in
Exhibit A attached to this Lease and the Building to be constructed on the Land by Landlord.

F. Tenant’s Proportionate Share: As of the Effective Date, Tenant’s estimated Proportionate Share
(as defined in Section 4(d) below) is thirty-two and seventy-seven one-hundredths percent (32.77%). The
foregoing estimated Proportionate Share is based on current plans for the construction of the Improvements and
shall be subject to adjustment upon receipt and approval of the final construction drawings and the final bids for
the construction of the Improvements using the measurement standards set forth in Section 3(b) below and a
final adjustment as provided in the Project Work Letter and Section 3(b) below. Upon delivery of the Premises,
Landlord and Tenant shall execute and deliver to Landlord the Commencement Date Agreement, the form of
which is attached to this Lease as Exhibit E, setting forth, among other things, the actual rentable and usable
square footage of the Premises and Tenant’s Proportionate Share.

G. Term: The term (the “Term”) shall be for approximately two hundred forty (240) months,
commencing on the date (the “Commencement Date”) which is the first day following the Project Completion
Date, and terminating on the last day of the month that is two hundred forty (240) months after the

Commencement Date (the “Expiration Date”). NS 2

H. Permitted Use of Premises: An ambulatory care center for the conduct of Tenant’s practlce of
medicine, or any lawful purpose, subject to the provisions of Section 5 below. :

L Base Rent: Four Million One Hundred Eighty-Eight Thousand Sixty-One and 00/100 Dol]ars
($4,188,061.00) per year or Three Hundred Forty-Nine Thousand Five and 09/100 Dollars ($349,005. 09) per
month. The foregoing Base Rent amount is subject to adjustment upon receipt and acceptance of the final bids
for the construction of the Improvements and approval of the final budget for the development of the

Improvements, but in no event shall Base Rent exceed such amount. The foregoing shall not preclude increases

in Base Rent attributable to change orders requested by Tenant pursuant to the Project Work Letter that increase
the actual costs for the development of the Improvements set forth in the approved final bid and approved final
budget; provided, however, all such changes shall require Landlord’s prior written consent, which Landlord may
withhold in its reasonable discretion. In no event will Base Rent during the Term be less than the Base Rent for
the immediately preceding Leasc Year as may be adjusted by the Base Rent Adjustment set forth in Section 4(b)
below. Base Rent during the Term shall be increased in accordance with Section 4(b) below.

J. Base Rent Adjustment: The Base Rent set forth above shall be adjusted on each anniversary of
the Commencement Date during the Term of this Lease (each an “Adjustment Date”), to reflect the increase, if
any, in the Index (as defined below) over the preceding year. Base Rent due as a result of an mcrease in the
Index over the preceding year shall be calculated in accordance with the terms set forth in this Sectlon As used
herein, the “Index” shall mean the unadjusted Consumer Price index for all Urban Consumers, All Items’ (1982-

84 = 100) published by the Bureau of Labor Statistics of the United States Department of Labor (tﬁéﬁ‘flp‘dex”). .
The Index for the calendar month immediately preceding the month in which the Adjustment Date falls for the .

prior Calendar Year shall be the “Base Index Number.” The Index for the calendar month ifﬁme_diately
preceding the month in which the Adjustment Date falls for the current Calendar Year shall be the “Current
Index Number.” The Base Rent for the Calendar Year commencing on such Adjustment Date shall be the
product obtained from multiplying the Base Rent (annualized) for the year immediately preceding ;‘_t:h'e

2
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Adjustment Datc by the lesser of (x) three percent (3%), and (y) the fraction (expressed as a percentage) whose
numerator is equal to the Current Index Number and whose denominator is equal to the Base [ndex Number;
provided that in no event will Base Rent for such Leasc Year be less than the Base Rent for the Lease Year
immediately preceding the Adjustment Date. If the Index is not in existence at the time the determination is to
be made, the parties shall use such equivalent price index as is published by a successor government agency in
lieu of the Index; or, if no such price index is published, then the parties shall use a mutually acceptablc
equivalent price index as is published by a non-governmental agency.

K. Tenant Improvement Allowance: Landlord shall provide Tenant with a tenant improvement
allowance of Seventy-Five and 00/100ths Dollars ($75.00) per usable square foot of the: Premises (the
“Improvement Allowance™) to be used for the Leasechold Work (as defined in the Ground Lease);-which
Improvement Allowance shall be calculated based on the actual usable square footage of the Premises ias of the

Commencement Date. In addition to the Improvement Allowance, Landlord has agreed to provide Tenant with.
an additional allowance (the “TI Overage Amount”) in an amount equal to Tenant’s Expenses (as defined .in.
the Ground Lease) in connection with the Leasehold Work, as more particularly set forth in Section 4(e) below.,

Prior to commencement of the Leaschold Work, Landlord and Tenant shall execute a Tenant Improvement
Authorization, the form of which is attached hereto as Exhibit D (the “Tenant Improvement Authorization™),
setting forth the cost of the Leasehold Work (including the amount of Tenant’s Expenses).

L. Supplemental Rent. Two Miilion Two Hundred Twenty-Five Thousand and 00/100 Dollars
(82,225,000.00) per year (“Supplemental Rent”) during the Supplemental Rent Term, as more particularly set
forth in Section 4(e) below. The foregoing Supplemental Rent amount is subject to adjustment upon receipt and
acceptance of final bids and approval of the final budget for the construction of the tenant improvements for the
Premises, but in no event will the monthly Supplemental Rent exceed such amount.

M. Lease Year: Each period of twelve (12) consecutive months within the Term. The first Lease
Year shall commence on the Commencement Date. If the Commencement Date is the first day of a calendar
month, then the first Lease Year shall end on the day immediately preceding the day which is the first
anniversary of the Commencement Date. If the Commencement Date is not the first day of a calendar month,
then the first Lease Year shall end on the last day of the month in which the first anniversary of the
Commencement Date occurs. The second Lease Year shall commence on the day immediately following the
last day of the first Lease Year and each subsequent Lease Year shall commence on the anmversary of the first
day of the second Lease Year.

N. Security Deposit: None.

0. Calendar Year: Each twelve (12) monfh period during the Term of this Lease commencmg on
January I and ending on December 31. N "

P. Notices: All notices, requests, demands and other communications hereunder shall be giveﬁ' in
writing and shall be: (a) personally dclivered; (b) sent by telecopier, facsimile transmission or other electronic
means of transmitting written documents with a copy to follow by overnight courier; or (c) sent to the Parties at
their respective addresses indicated herein by registered or certified U.S. mail, return receipt requested and
postage prepaid, or by a nationally recognized private overnight mail courier service (such as Federal Express)
to the following addresses:

If to Tenant;

Presence Saint Joseph Hospital — Chicago
Hospital Administration

2900 North Lake Shore Drive
Chicago, IL 60657

EAST\54619832.13 -
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with copies to:

Presence Health et
Office of Legal Affairs ks
7435 West Talcott Avenue '
Suite 461

Chicago, Illinois 60631 :

Attention: Chief Legal Officer S

Presence Health

Facilities Management

2380 East Dempster Street

Des Plaines, IL 60016

Attention: System Vice President Facilitics Management

1f to Landlord:

Hammes Partners Saint Joseph ACC, LLC
18000 West Sarah Lane, Suite 250
Brookfield, WI 53045

Attention: Todd W. Kibler, Secretary

with a copy to:

Hammes Company N
18000 West Sarah Lane, Suite 250 a1
Brookfield, W1 53045 '
Attention: Legal Department

If personally delivered, such communication shall be deemed delivered upon actual receipt; if sent by overnig}},t
courier, such communication shall be deemed delivered upon receipt; and if sent by U.S. mail, such
communication shall be deemed delivered as of the date of delivery indicated on the receipt issued by the
relevant postal service, or, if the addressee fails or refuses to accept delivery, as of the date of such failure or
refusal. Any party to this Lease may change its address for thc purposes hereof by giving notice thereof in
accordance with this Section 1.0,

Q. Broker: None.

R. Guarantor(s): None.
S. Rent Payment Address: 18000 West Sarah Lane, Suite 250, Brookfield, W1 53045.

T. Parking. Landlord and Tenant acknowledge and agree that pursuant to the Ground Lease,
Tenant, in its capacity as Ground Lessor, has granted to Landlord, in its capacity as Ground Lessee, the right to
use certain surface parking spaces and that certain parking garage located on the Tenant’s adjacent hospital
campus (the “Hospital Campus”), as morc particularly depicted on the site plan attached hereto as Exhibit A-1.
In the event that parking spaces are not available in the Parking Facility, Tenant and its employees, agents,
patients, guests and invitees in the Premises shall have the right to use such additional surface parking spaces
and the parking garage located on the Hospital Campus, on a non-exclusive basis and to the extent permitted to
be used by Landlord under the Ground Lease.

4
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. LEASE PROVISIONS: o

1. PREMISES. Subject to and upon the terms, provisions and conditions set forth in this Lease,
and in consideration of the duties, covenants and obligations of each other under this Lease, Landlord leases to
Tenant, and Tenant leases from Landlord, the Premises. Tenant acknowledges that no representations as to the:
condition or repair of the Premises, or promises to alter, remodel or improve the Premises have been made by
Landlord, unless such are expressly set forth in this Lease or the Ground Lease. Tenant further acknowledges
receipt of a true and correct copy of the Ground Lease prior to its execution of this Lease. This Lease and all of
Tenant’s rights hereunder shall be and remain subject and subordinate to the Ground Lease. Tenant agrees to
abide by the terms and conditions of the Ground Lease to the extent such terms and conditions are applicable to
Tenant’s obligations under this Lease. No term or provision of this Lease which is inconsistent with any term or
provision of the Ground Lease shall be binding upon or enforceable against Ground Lessor. The provisions of
the Ground Lease are imposed upon Tenant explicitly for the benefit of Ground Lessor, as a third party
beneficiary. Ground Lessor may enforce the terms of the Ground Lease directly against Tenant, and Ground
Lessor’s rights in the event of a breach of the terms of the Ground Lease by Tenant include the right to terminate
this Lease, to seck preliminary, temporary and permanent injunctive relief and to pursue other legal and/or
equitable remedies as a result of such breach; provided, however, that Ground Lessor shall, at all times, be
required to comply with the terms and conditions of this Lease in the exercise of Ground Lessor’s third party
beneficiary rights. Furthermore, if the Ground Lease shall terminate or be terminated for any reason, then
Tenant agrees, at the election and upon demand of any owner of the Premises, or of the holder of any mortgage
in possession of the Premiscs or the Building, or of any lessee under any other ground or underlylng lease
covering premises which includes the Premises, to attorn, from time to time, to any such owner, holder or
lessee, upon the then executory terms and conditions of this Lease, for the remainder of the Term orlgmally
demised in this Lease, provided that such owner, holder, or lessee, as the case may be, shall not disturB Ténant’s
use and quiet enjoyment of the Premises and shall be obligated to assume and perform all of Landlord’s
obligations hereunder. The provisions of this Section shall inure to the benefit of any such owner, holder or
lessee, shall apply notwithstanding that, as a matter of law, this Lease may terminate upon the termmatlon of
any such ground or underlymg lease, shall be self-operative upon any such demand, and no further 1nstrument
shall be required to give effect to said provisions. Tenant, however, upon demand of any such owner, holder or
lessee, agrees to exccute, from time to time, instruments in conformation of the foregoing provisions of this
Section, satisfactory to any such owner, holder, or lessee, acknowledging such non-disturbance and attornment
and setting forth the terms and conditions of its tenancy, which instruments shall be in a form reasonably
acceptable to Tenant. Nothing contained in this Section shall be construed to impair any right otherwise
exercisable by any such owner, holder, or lessee.

2. TERM.

(a) The Term shall commence on the Commencement Date and terminate at midnight on
the Expiration Date, unless sooner terminated or extended as provided herein. Upon delivery of the
Premises, Landlord and Tenant shall execute and deliver to Landlord the Commencement Date
Agreement, the form of which is attached to this Lease as Exhibit E, which shall set forth Tenant’
acceptance of delivery of the Premises and the Commencement Date of this Lease.

(b) Tenant shall have the right, subject to the provisions hereinafter provided, to renew the
Term for two (2) periods of ten (10) years each (the first such 10-year period is sometlmes heremaﬂer
referred to as the “First Renewal Term;” the second such 10-year period is sometimes: heremafter
referred to as the “Second Renewal Term;” and the First Renewal Term and the Second Renéwal Term
are sometimes collectively hereinafter referred to as the “Renewal Terms” and mdlvrdually as a
“Renewal Term™), on the terms and provisions of this Section 2(c), provided: R

B

) That such Renewal Terms shall be upon the same terms, covenants-*and
conditions as provided in this Lease; provided, however, the annual Base Rent for the Renewal
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Terms shall be at ninety-five percent (95%) of the then current “fair market value” of the annudl
Base Rent rate, as determined by agreement between Landlord and Tenant, or, if Landlord’ and
Tenant fail to so agree within thirty (30) days after the date Tenant exercises its right to renew
the Lease, by the appraisal procedure set forth in Section 31 below. Upon determination of the
Base Rent rate for each exercised Renewal Term, the parties shall execute an amendment to this
Lease to establish and evidence such Base Rent rate; and

(2) That Tenant shall exercise its right to the applicable Renewal Term provided
herein, if at all, by notifying Landlord in writing of its election to exercise the right to renew the
Term at least two hundred seventy (270) days prior to the expiration of the initial Term or First
Renewal Term, as the case may be.

3. CONSTRUCTION OF BUILDING AND TENANT IMPROVEMENTS.

(a) Pursuant to the Project Work Letter, Landlord has agreed to construct the Building and
the Premises.

(b) As more particularly set forth in the Project Work Letter, prlor to Substantlal
Completion (as defined in the Project Work Letter) of the Improvements, Landlord shall, cause the
Building and the Premises to be measured in accordance with BOMA Standards (as hereinafter deﬁned)
to determine the actual usable square footage of the Building and the Premises, and the rentable square
footage of the Building and the Premises shall be calculated by multiplying the actual usable square
footage by the “core factor” for the Building, as determined by Landlord using sound management
practices. Tenant shall have the right to confirm the measurement of the actual usable square footage
Upon delivery of the Premises, Landlord and Tenant shall execute and deliver to Landlord’ “the
Commencement Date Agreement, the form of which is attached to this Lease as Exhibit E, setting
forth, among other things, the actual rentable and usable square footage of the Premises, Tenant’s
Proportionate Share, and all sums calculated based upon the rentable square footage of the Building
and/or the Premises. The usable square footage of the Building and the Premises shall be determined
substantially in accordance with methods of measuring “occupant area,” “base building circulation,” and
“floor and building service and amenity areas” as described in the Standard Method for Measuring Floor
Area in Office Buildings, ANSI Z65.1-2010, as promulgated by the Building Owners and Managers
Association International (the “BOMA Standards™), it being understood and agreed that such BOMA
Standards are not capable of being strictly applied or adapted to the actual configuration, design and
intended use of the Building and the Premises, but that Landlord shall use sound management practices
in applying the BOMA standards to such configuration, design and intended uses. Accordingly, all

- references to “usable square footage” in this Lease shall generally mean “occupant area,” “base building
circulation,” and “floor and building service and amenity areas™ as such terms or derivations of such
terms are generally used in the BOMA Standards. The usable square footage of any future space added
to the Premises or the Building shall also be measured and determined substantially in accordance with
the BOMA Standards, and the rentable square footage shail be calculated by multlplymg the actual
usable square footage by the core factor for the Building, as determined by Landlord usmg sound
management practices. . Y

4, RENT. Tenant agrees to pay Rent (as defined in Section 4(f) 'béiilow) to Landlord as fol]o&s{: o

(a) Base Rent. Base Rent (the initial amount of which is set forth in the Lease Summary)
shall be payable in equal monthly installments, in advance. The first payment of Base Rent shall be due
on the Commencement Date, and the second and subsequent monthly payments shall be made on the
first (1st) day of cach and every calendar month thereafter. If the Term begins on a date other than on
the first (1st) day of the month or ends other than on the last day of a month, Base Rent for any such
month shall be prorated on a daily basis (at the rate of 1/365th of the annual Base Rent) for each day the
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Term of this Lease is in effect for such month. LY

(b) Increases in Base Rent. Base Rent shall be increased annually on the first and each
subsequent anniversary of the Commencement Date (the “Base Rent Adjustment Date”) to equal the
product of: (i) the Base Rent in effect for the immediately preceding twelve (12) month period
multiplied by (ii) the “Base Rent Adjustment’” amount set forth in the Lease Summary. However, in no
event shall Base Rent be decreased below the Base Rent in effect for the immediately preceding twelve
(12) month period. In the event that the Base Rent Adjustment Date occurs on a date other than on the
first (1%) day of the month, the Base Rent Adjustment Date shall be deemed to be the first (1*') day of
the month in which the Commencement Date falls and the Base Rent, as adjusted, shall be effective as

of such date.

() Operating Costs. Tenant shall pay to Landlord for each Calendar Year, or any portion
thercof, during the Term- of this Lease, as the samc may be extended or renewed from time fo time, as
Additional Rent, its Proportionate Share of Operating Costs (as such terms are hereinafter defined). As
used in this Lease, the term “Operating Costs” shall mean all operating expenses of any kind or nature
with respect to the ownership, operation, management, maintenance and repair of the Building (as it
may be configured from time to time) and the Land, and includes: 2

Vb

(D costs of all real estate, personal property, margin, ad valorem taxes, and any
other levies, charges, impact fees and local improvement rates and assessments whatsoever
assessed or charged against the Building, the Land, the equipniént and improvements contained
therein or thereon, or on or in any part thereof, by any lawful taxing authority (collectivély,
“Taxes™), including all costs associated with the appeal of any assessment on Taxes; provided,
however, Tenant shall have no obligation to pay net income, capital stock, margin or corporate
franchise taxes of Landlord; and, provided, further, Taxes shall not include (a) any inheritance,
estate, succession, transfer, gift, franchise or capital stock tax; (b) penaltics or interest which
may be imposed upon Landlord for Landlord’s delinquent payment of Taxes unless Tenant fails
to timely pay Tenant’s Proportionate Share of Taxes; (c) any tax levied on the purchaser and/or
seller of any interest in all or any portion of the Building, including, but not limited to, transfer
taxes or sales taxes; or (d) any tax which is levied upon any transfer or sale of any interest in
any entity which owns the Building. For purposes of determining Taxes for any given Calendar
Year, the amount to be included for such Calendar Year (x) as to special assessments which
may be paid in installments shall be the amount of the installments due and payable for the
Calendar Year in which such Taxes were accrued, assessed or levied, calculated on the basis of
deferring payment over the maximum number of installments permitted by law, and (y) as to all
other Taxes, shall be the amount of such Taxes due and payable for the Calendar Year in which
such Taxes were accrued, assessed or levied. Tenant’s Proportionate Share of refunds received

by Landlord of Taxes for tax years paid during the Term, no matter when such refund is
received, whether before or after termination or expiration of this Lease, shall be remltted to
Tenant within sixty (60) days of receipt. Notwithstanding the foregoing, it is contemplated by
the parties that Taxes for the Premises will be separately assessed from the balance of the
Building. For any Calendar Ycar in which Taxes for the Premises are so separately assessed, (i)
Tenant shall pay such Taxes directly to the taxing authority w1thout abatement, deductlon or
offset and before any fine, penalty, interest or cost may be added thereto for non- payment
thereof, (ii) Taxes shall not be included in Operating Costs, and (iii) Tenant shall have the nght
to contest Taxes at Tenant’s sole discretion, provided that Tenant first notifies Landlord in
writing and provides Landlord with such assurances as Landlord may reasonably request.
Tenant may, at Tenant’s election, utilize the permitted installment method, but shall pay each
installment with any interest before delinquency and before any fine, interest, or penalty shall
become due or be imposed by operation of law for their nonpayment. All payments of Taxes,
including permitted installment payments, shall be prorated for the initial Lease year and for the
7
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year in which the Lcase terminates. Tenant shall furnish Landlord with official receipts (or if
receipts are not available, with copies of cancelled checks evidencing payment with receipts to
follow promptly after they become available) issued by the appropriate governmental authority
showing payment of real and personal property taxes and other assessments and impositions
that it is required by the terms of this Lease to pay directly to the taxing or assessing authority
prior to the applicable delinquency date therefor, and Tenant shall deliver to Landlord evidence
of the timely payment by Tenant of such Taxes on or prior to thirty (30) days prior to the date
such Taxes are due and payable. Tenant may, at its expense, retain a tax service to notify
Landlord whether the taxes have been paid, and notice from said tax service shall satisfy this
provision. If Tenant fails to furnish such receipts or other proof within fifteen (15) days after
Landlord's request thercfor, and Landlord has received no other evidence satisfactory to
Landlord that Tenant has paid the Taxes as provided for herein, Landlord shall have the right,
but not the obligation, to make such payment on behalf of Tenant, and in such event Tenant
shall reimburse Landlord for such payment upon demand, with interest at the ApinCable Rate
(as defined in Section 4(f) below), accruing on such payment from the date the same was due
and payable to Landlord until the date such payment is received by Landlord; :

) costs of building supplies;

3) costs incurred in connection with all energy sources for the Building, such as
propane, butane, natural gas, steam, electricity, solar energy, and fuel oil, and the costs of all
water, sewer, and any other utilitics used in the maintenance, operation, use and occupancy and
administration of the Building (incfuding all rentable space in the Building) and the common
areas, excepting, however, any such utilities separately metered or separately sub metered to
Tenant or any other tenant of the Building (collectively, “Utilities™);

) costs of janitorial and contracted services, general maintenance and repair of
the Building complex, including the heating and air conditioning systems, fire and safety
systems, the security system, elevator, and structural components of the Building;

(5 costs of landscaping, maintenance, repair, and striping of all parking areas used
by tenants of the Building;

6) costs of insurance, including fire and extended coverage and public liability
insurance and any rental insurance and all risk insurance, but Tenant will have no interest in
such insurance or the proceeds of such insurance, and any deductible paid by Landiord to the
extent such deductible does not exceed Fifty Thousand and 00/100 Dollars ($50 000 00)
(collectively, “Insurance”); A

wl'f n§

@) labor costs incurred in the operation and maintenance of the Building complex
including wages and other payments, including, without limitation costs to Landlord for
workmen’s compensation and disability insurance, payroll taxes, property management fees,
salaries for on-site management personnel fringe benefits and related costs; SN
Y

8 costs incurred by Landlord in making capital improvements or other
modifications to the Building or any part of the Building complex that reduce Operating Costs
or that are required under any governmental laws, regulations, or ordinances which were not
applicable to the Building at the time it was constructed. These costs will be amortized over the
useful life of such improvements or modifications, as determined by Landlord using sound
management and accounting practices applied on a consistent basis; however, in the case of
capital improvements or modifications intended to reduce Operating Costs, the annual
amortization amount will not exceed the reduction in Operating Costs as projected by
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Landlord’s accountant for the relevant year, and the amortization schedule will be extended
accordingly, if necessary. Interest on the unamortized costs of any such improvements or
modifications (at the prevailing construction loan rate available to Landlord on the date such
costs were incurred) shall not be included in Operating Costs; '

&) payments due under the Ground Lease, including, without limitation, ground
rent and charges, costs and expenses arising under the Permitted Encumbrances (as defined in
the Ground Lease);

(10)  dues, assessments, expenses, fees, premiums and other charges arising under
the Declaration or any future condominium declaration; and

(11)  expenses, costs and disbursements of any kind and nature whatsoever incurred
by Landlord in connection with the management, maintenance, operation and repair of the
Building (as it may be configured from time to time) or the Land or any lmprovements situated
on the Land. -

Notwithstanding the foregoing, the following shall not be included in Operating Costs: (1) the
cost of capital improvements, including, without limitation, all capital costs of construction of the
Building, tenant build-outs and any othcr initial improvements regardless of when incurred and any
other costs that would be required to be capitalized, except as expressly permitted to be included
pursuant to any other provision of the definition of Operating Costs; (2) costs of rcpairing or restoring
any portion of the Building damaged by a casualty except to the extent that such costs constitute
operating expenses (as opposed to capital expenditures) and do not exceed the amount of the deductible
under the policy of casualty insurance maintained (or required to be maintained) by Landlord, to the
extent such deductible does not exceed the cap described in Section 4(c)(6) above; (3) costs of repairs,
alterations or replacements required as a result of the exercise of any right of eminent domain or
conveyance in lieu thereof, except to the extent that such costs constitute operating expenses (as
opposed to capital expenditures) and are not part of the condemnation award payable to Landlord with
respect thereto; (4) expenses incurred in leasing or procuring tenants, including, without limitation, legal
and other professional fees, relocation and build-out allowances and expenses, and expenses incurred by
Landlord with respect to space located in another building of any kind or nature in connection with the
leasing of spacc in the Building; (5) leasing commissions; (6) advertising expenses; (7) expenses for
improvements to, or alterations of, space Icased to or available for lease to any tenant or the cost of any
work furnished by Landlord as a pre-condition of or as an inducement for a tenant to. lease, renew or
reserve space in the Building; (8) court costs and legal expenses incident to enforcement by Landlord of
the terms of any lease, including defense against any suit, claim or dispute with respect\it‘ereto ¢l
interest, points and fees on debt or amortization on or for any mortgage encumbermg the Bunldmg, or
any part thereof, and all principal, escrow deposits and other sums paid on or in respect to any
indebtedness (whether or not secured by a mortgage) and on any equity participations of any lender or
ground lessor, and all costs incurred in connection with any financing, refinancing or syndication of the
Building, or any part thereof; (10) costs incurred in connection with or directly related to the mmal
construction of the Building or any component thereof, (11) any charges to be paid by Tenant pursuant
to another provision of this Lease (but this exclusion shall not obviate Tenant’s obligation to pay such
charges pursuant to such provisions of this Lease); (12) costs to the extent reimbursed by third parties,
other than Operating Costs and similar contributions shared by other tenants of the Building in
accordance with the terms of their leases; (13) costs to correct original or latent. defects in the design,
construction or equipment of the Building or any component thereof first appearing within one (1) year
after the Substantial Completion thereof (it being understood that Landlord shall remedy any original or
latent defects in the design, construction or equipment of the Common Area occurring after the date one
(1) year following the Commencement Date and shall be permitted to include the costs thereof in
Opcrating Costs only to the extent permitted by this Section); (14) costs for services or other benefits of
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a type that arc not provided Tenant, but which are provided to other tenants or occupants of the
Building; (15) any expensc incurred as a result of Landlord’s violation of or failure to comply with any
existing governmental rules or regulations or any court ordcr, decree or judgment (but this exclusion
shall not prectude Landlord from seeking payment from Tenant pursuant to any right or remedy granted
to Landlord in this Lease if such expensc is attributable to any act or omission of Tenant); (16) wages,
salaries and other compensation paid to Landlord's employees to the extent their duties are not
connected with the opcration and maintenance of the Building; (17) payments for services, supplies or
other materials to the extent that the costs of such services, supplies, or materials exceed the costs that
would have been paid had the services, supplies or materials been provided by parties unaffiliated with
the Landlord on a competitive basis; (18) reserves for anticipated future expenses, except, for any
reserves that may be required to be paid under the Declaration; (19) depreciation or amortization of the
cost of any improvements except as specifically set forth in this Lease; (20) any compensation paid to
clerks, attendants or other persons in commercial concessions operated by or on behalf of Landlord; (21)
costs of the construction and installation of signs in or on the Building identifying the owner of; the
Building or any tenant of the Building (other than with respect to building directories in the Iobby and
directional signs for tenants on multi-tenant flcors); (22) cost incurred by Landlord in removmg or
remediating any Hazardous Substances (as hercinafter defined) placed on, under or above the Land or in
the Building as of the date hercof (except to the extent that removal or remediation of such Hazardous
Substances are Ground Lessor’s responsibility under the Ground Lease), or thereafter placed on, under
or above the Landlord or the Building; (23) political contributions and any charitable contributions; (24)
fines, interest, charges, penalties, damages and other costs incurred by Landlord by reason of any
default (or claim of default) or late payment by it under any lease or other contract or instrument
(regardless of whether or not the payment itself is allowed to be included in Operating Costs), including,
without limitation, any legal and other professional fees paid or incurred in connection therewith; (25)
except for damagc to the Building (which is subject to clause (2) above), damages or other costs for or
in connection with bodily injury, personal injury or property damage (except to the extent of any
deductible paid by Landlord under its insurance policies to the extent the same does not exceed the cap
set forth in Section 4(c)(6) above); (26) costs of repairs and maintenance required as a result of any
gross negligence or intentionally wrongful act of or default by Landlord or any of its agents or
employees under this Leasc or any other lease in the Building, except to the extent such cost would
otherwise be entitled to be included in Operating Costs under this Section; (27) the ovemme premlum of
the costs relating to overtime work performed by or on behalf of Landlord to cure a default(of Landlord
under this Lease or any other lease or occupancy agreement related to space in the Bu1|dmg, (28) costs
relating to the overtime usage of utilities related to HVAC, chilled or condenser water or electncnty or
other overtime services, in each case by Building tenants, (29) title insurance, key man and other llfe
insurance, disability insurance and health, accident and sickness insurance, except only for group tor
other plans providing reasonable benefits to personas of the grade of property manager and- below
engaged on a substantially full-time basis in operating and managing the Building; (30) write-off$’ of
bad debt or contributions to reserves for Operating Costs or other costs to be incurred after the
applicable Calendar Year, except for reserves required to be paid under the Declaration; (31) costs of
acquisition, maintenance and replacement of objects of fine art; (32) costs associated with Landlord’s
relocation, or attempted relocation, of any tenant in the Building or any management office; (33)
expenditures for repairs and maintenance which are covered by insurance, warranties, guaranties or
service contracts to the extent of any amount collected by Landlord using commercially reasonable and
diligent efforts under such insurance, warranties, guaranties or service contracts (or if Landlord fails to
use commercially reasonable and diligent efforts, to the extent of the amount that should have been
collected by Landlord had it exercised commercially reasonable and diligent efforts); (34)
reimbursements to tenants for the cost of auditing Operating Costs; (35) fines, interest, charges,
penalties, damages, attorneys’™ fees and other costs incurred by Landlord in connection with any
violation of applicable laws by Landlord or any other tenant of the terms and conditions of any lease of
space in the Building; (36) rent or other costs for any off-site management office space; (37).costs for
candy, cards, flowers and similar items for tenants of the Building; (38) filing, franchise and other fees .
10 .
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for Landlord to maintain or modify its entity status and any ownership accounting or tax preparation
expenses; (39) Landlord’s general corporate overhead and general administrative overhead;: and (40)
management or administrative fees other than Tenant’s Proportionate Share of a management and
administrative fee not to exceed 3.5% of gross revenues. f, ‘

[f the Bui]ding is not fully leased and occupied during all or any portion of any Calendar. Year,
Landlord may, using sound property management principles, adjust all Operating Costs that are variable:
(which shall include, without limitation, costs and expenses of utilities and janitorial services) and,
therefore, increase as leasing and occupancy of the -Building increases (the “Variable Components”),
to equal the amount that would have been paid or incurred by Landlord had the Building been fully
leased and occupied during such Calendar Year and the amount so determined shall be deemed to have
been Operating Costs for such year (an “Equitable Adjustment”). The Equitable Adjustment will not,
in any event, result in Landlord receiving from Tenant and other Building tenants in connection with the
Variable Components more than one hundred percent (100%) of the cost of the Variable Components.
Landlord may incorporate the Equitable Adjustment in its estimates of Operating Expenses.

During December of each yvear or as soon thereafter as practicable, Landlord shall give Tenant
written notice of its estimate of Tenant’s Proportionate Share of Operating Costs for the ensuing
Calendar Year. On or before the first (I1st) day of each month thereafter during such Calendar Year, in
addition to Base Rent due hereunder at such time, Tenant shall pay a monthly installment equal to one-
twelfth (1/12th) of Tenant’s Proportionate Share of Operating Costs as estimated in such notice, if any,
for such Calendar Year. If Landlord fails to deliver such statement prior to January 1 of the applicable
year, Tenant shall pay one-twelfth (1/12th) of Tenant’s Proportionate Share of Operating Costs: for the
prior year, if any, until such written notice is received. Upon receipt of Landlord’s written notlce to the
extent the new estimate is greater than the estimates paid to date for such Calendar Year, a l'mp sum
payment shall be made in the next monthly payment to adjust for such differential and thcreafter ‘Tenant
shall pay one-twelfth (1/12th) of Tenant’s Proportionate Share of Operating Costs as set forth'iri the new
estimate. If at any time it appears to Landlord that Tenant’s Proportionate Share of Operating Costs
payable under this paragraph for the then current Calendar Year will: yary from its estimate by mqre
than five percent (5%), Landlord may, by written notice to Tenant ‘revise its estimate of Tenant 'S
Proportionate Share of Operating Costs for such year, and subsequent payments by Tenant for such year
shall be based upon such revised cstimate.

Except with respect to Taxes (which, in Landlord’s reasonable discretion, may be reconciled
independently from other Operating Costs), within ninety (90) days after the end of each Calendar Year
during the Term, or as soon thereafter as practicable, Landlord shall furnish to Tenant a written
statement (“Landlord’s Statement™) of actual Operating Costs and Tenant’s Propomonate Share of
Operating Costs for the previous Calendar Year. A lump sum payment (which payment shall be
considered a payment of Rent for all purposes) will be made by Tenant, within thirty (30) days of the
delivery of Landlord’s Statement, equal to the excess, if any, of the actual amount of Tenant’s
Proportionate Share of Operating Costs over all amounts paid by Tenant hereunder with respect to
Tenant’s Proportionate Share of Operating Costs for the preceding Calendar Year. If the amount of
Tenant’s Proportionate Share of the Operating Costs is less than the estimated amounts paid by Tenant
hereunder with respect to Tenant’s Proportionate Share of Operating Costs for such Calendar Year,
Landlord shall refund the difference within thirty (30) days of the issuance of Landlord’s Stagem'ent.

Tenant or its representatives shall have the right, by written notice to Landlord, to'examine, to
copy and to have an audit conducted of all books and records of Landlord pertaining to Ope’%atmg Costs

for such Calendar year: (i) six (6) months after the end of such Calendar Year; or (ii) thre? (3) months .. =

after Tenant’s recelpt of the Landlord’s Statement for such Calendar Ycar (or such separate statement as
may be provided in connection with Landlord’s reconciliation of Taxes). Such audit shall be conducted
by an auditing firm retained by Tenant, and shall be conducted during normal business hours and atia
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location solely designated by Landlord. All expenses of the audit shall be borne by Tenant.unless such

audit discloses an overstatement of Operating Costs of three percent (3%) or more, in which case

Landlord shall promptly reimburse Tenant for the reasonable cost of the audit. If the auditing firm

determines that Tenant has made an underpayment, Tenant shall rcimburse Landlord for the*amount of
the underpayment within twenty (20) days following such determination. If the auditing firm,
determines that Tenant has made an overpayment, Landlord shall reimburse Tenant for the amount of:
the overpayment within twenty (20) days following such determination. In the event Landlord dlsputes"
the findings of the audit and Landlord and Tenant are not able to mutually agree to a resolution of such

dispute within thirty (30) days, then Landlord and Tenant agree to submit any disputed items to the

Audit Professionals (as hcreafter defined) for resolution as hereafter provided. Any dispute regarding

the results of Tenant’s audit shall be settled by a firm of accountants with real estate experience

mutually acceptable to Landlord and Tenant (the “Audit Professionals™). If Landlord and Tenant

cannot agree on the choice of such Audit Professionals within thirty (30) days, then Landlord and

Tenant shall each, within fifteen (15) days thereafter, select one (1) independent firm of Audit

Professionals, and such two (2) Audit Professionals firms shall together select a third (3™) firm of Audit

Professionals, which third (3"d) firm shall be the Audit Professionals who shall resolve the dispute. The

Audit Professionals shall be entitled to review all records relating to the disputed items. The

determination of the Audit Professionals shall be fina! and binding upon both Landlord and Tenant and

the Audit Professionals' expenses shall be borne by the party against whom the decision is rendered;

provided, that if more than one item is disputed, the expenses shall be apportioned equitably according

to the number of items decided against cach party and the amounts involved.

In the event Tenant’s Proportionate Share of Opcrating Costs for the final Calendar Year of the
Term is not finally calculated until after the expiration of the Term, then Tenant’s obllgatlon to pay the
same and Landlord’s obligation to refund any Excess Overage shall survive the ex ration or
termination of this Lease. Tenant’s Proportionate Share of Operating Costs for the Calendar Years in
which the Term commences and ends, if any, sha!l be prorated on the basls of the number of. days ofthe
Term within each such Calendar Year. o .» o _\,_;,_

If Landlord selects the accrual accounting method rather than the cash accounting method for
operating expense purposes, Operating Costs shall be deemed to have been paid when such expeénses
have accrued. Landlord shall make such election of accounting method on or before the
Commencement Date, and thereafier may not elect to use any other accounting method for operating
eXpEnse purposes.

(d) Tenant’s Proportionate Share. As used herein, Tenant’s “Proportionate Share” shall
mean a fraction, the numerator of which is the gross rentable square footage of the Premises and the
denominator of which is the gross rentable square footage contained in the Building, as determined in
accordance with Section 3(b) above. Until the Irnprovements have been Substantially Completed and
the gross rentable square footage of the Building and the Premises are determined in accordance with
Section 3(b) above, for purposes of determining Tenant’s Proportionate Share above, the rentable square
footage of the Building set forth in Section 1.C. above and the rentable square footage of the Premises
set forth in Section 1.C. above are hereby deemed to be the rentable square footage of the Building and _
the rentable square footage of the Premises for all purposes under this Lease. Nolwithstanding anything -
to the contrary contained in this Lease, Landlord shall have the right from time to time to adjust - g
Tenant’s Proportionate Share to address or account for special circumstances and snuatlons mcludmg,
without limitation, the following: (a) a componant of Operating Costs is not used by or s “““d not be
allocated to all of the tenants in the Building (for example, a tenant in the Building other th
tax-exempt and its premises are exempt from real estate taxes; or a tenant in the Building has electrmty
separately metered to its premises); or (b) situations in which the usable and rentable area of the

Building and/or the Premises change and/or the core factor for the Building changes, due to demolition, - .
construction of additions, creation, elimination and sale of condominium units if the Bu1ldlng is T
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converted to a condominium in the future, and/or the creation, elimination and sale of anylfq\,aaré‘"els that
have been, or may be in the future, created pursuant to the Declaration; provided, however, Tenant’s,
adjusted Proportionate Share of Operating Costs for such component of:Operating Costs shall not be an
amount greater than the amount that Tenant would have paid to Landlord had all of the tenants iniithe.
Building used or had allocated to them such component of Operating Costs and the amount that
Landlord would have incurred as a result thereof, and further provided that if such adJustment to
Tenant’s Proportionate Share arises under subsection (b), any determination of the usable and rentable
square footages of the Building and the Premises in accordance with the provisions of Section 3(b)
above. Furthermore, Landlord shall have the right to re-determine the usable and rentable areas and
core factor of the Building and usable and rentable areas of the Premises from time to time to address
changes arising from circumstances like the creation, elimination and sale of condominium units if the
Building is converted to a condominium in the future, the creation, elimination and sale of any parcels
that have been, or may be in the future, created pursuant to the Declaration, a re-measurement of the
spaces by Landlord, or some other Building or Premises modification(s), provided that Landlord
performs such re-determination in accordance with the provisions of Section 3(b) above. In such event,
if the rentable area of the Building and/or the Premises is different than stated in the Commencement
Date Agreement, Landlord shall give Tenant written notice of the change and the new number of square
feet shall become the rentable area of the Building and/or the Premises, as applicable, for all purposes
effective as of the date of such notice.

(e) T1 Overage Amount. landlord shall provide Tenant with the TI Overége;Am_0unt on
the following terms and conditions: TR

0)) Upon execution and delivery of this Lease, Landlord and Tenant shall also
execute and deliver the Tenant lmprovement Authorization, which shall set forth the TI
Overage Amount. In no event shall the T] Overage Amount exceed the total amount of the
Leasehold Costs less the Improvement Allowance, as set forth in the Tenant Improvement
Authorization; "r',, ¥

(2) Tenant shall pay to Landiord monthly payments of Supplemental Rent in the
amount set forth in Section I.K. of the Summary of Basic Lease Provisions set forth above. The
first payment of Supplemental Rent shall be due on October 1, 2015 (the “Supplemental Rent
Commencement Date”), and the second and subsequent monthly payments shall be made on
the first (1st) day of each and every calendar month thereaftcr during the Supplemental Rent
Termn.  For purposes hereof, the “Supplemental Rent Term” shall mean the period
commencing on the Supplemental Rent Commencement Date, and continuing through the last
day of the calendar month which is two hundred thirty-four (234) months following the
Supplemental Rent Commencement Date;

(3) Notwithstanding any provision of this Lease to the contrary, the obligation of
Tenant under this Section 4(e) for the payment of the Supplemental Rent, including, without
limitation, the obligation tc commence paying Supplemental Rent on the Supplemental Rent
Commencement Date, shall constitute independent obligations of Tenant and shall be paid and
performed by Tenant without abatemeni, deduction, counterclaim, recoupment, SuS‘pension,
deferment, diminution, deduction, reduction, defense, delay or setoff whatsoever, including,
without limitation, in the event of a casualty, condemnation or any other event or cm:umstance

that results or may result in the loss of use of the Premises; .
..l “*

(5) Upon the occurrence of any Default under thls Lease, in addition to all other
rights and remedies of Landlord under this Lease, at law or in equity, the unamortized portion of
the TT Overage Amount (together with any accrued interest and late charges) shall be
immediately due and payable to Landlord, without notice and without demand; and
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(6) . Upon the expiration or sooner termination .of this Lease, the unamomzqd,
portion of the TI Overage Amount (including any accrued interest and late charges), together
with any and all yield maintenance payments, prepayment premiums or penalties and other fees,
costs and charges incurred by Landlord in connection any indebtedness obtained by Landlord to
provide the TI Overage Amount, shall be immediately due and payable to Landlord, without
notice and without demand.

) Late Payments. In the event Tenant fails to pay any installment of Rent or other sums
hereunder as and when such installment or other charge is due, Tenant shall pay to l.andlord on demand
and without regard to any grace or cure period for such payment which may be herein provided, a late
charge in an amount equal to five percent (5%) of such installment or other charge overdue in any
month to help defray the additional cost to Landlord for processing such late payments and said Rent
and other sums due hereunder shall commence to accrue interest at the Applicable Rate (as such term is
hereinafter defined) from the date said sums are due and without regard to any grace or cure period for
such payment which may be herein provided, until paid in full, and such late charge and interest shall be
Additional Rent hereunder and the failure to pay such late charge and/or interest within five (5) days
after demand therefore shall be an event of default hercunder. The provision for such late charge and/or
interest shall be in addition to all of Landlord’s other rights and remedies hereunder or at law and shall
not be construed as liquidated damages or as limiting Landlord’s remedies in any manner. The term
“Applicable Rate” shall mean five percent (5%) over the “Prime Rate” as such rate is announced from
time to time in the Wall Street Journal. Anything herein to the contrary notwithstanding and’ subject to
the conditions and limitations herein contained, if Tenant fails to pay any installment of Rent or other
sums due hereunder as and when such installment or other charge is due, then Landlord shall provide
written notice to Tenant of such failure, and if Tenant pays such mstallment or payment within five (5)
days after the date Tenant receives Landlord’s written notice, then Tenant shall not be required to pay
any interest or late payment charge with respect to such amount, and provided further Landlord shall not
be required to provide such written notice more than one (1) time in any twelve (12) month period. If,
after recciving such notice from Landlord, Tenant fails to make any payment due hereunder within such
5-day period, then Tenant shall pay a late charge and interest with respect to such payment as aforesaid,
and if, after Landlord has provided written notice of Tenant's failure to timely make any payment due
hereunder one (1) time in any twelve (12) month period, Tenant fails to timely make any further
payment due hereunder within such twelve (12) month period, then Landlord shall not be required to
provide any written notice to Tenant and Tenant shall pay a late charge and interest with respect to such
payment, as aforesaid.

(8) General Rent Provisions. Tenant shall pay all Rent to Landlord at the Rent Payment
Address or to such other party or to such other address as Landlord may designate from time to time,
without demand and without deduction, set-off or counterclaim, on the first (Ist) day of every month
during the Term of this Lease. As used herein, the term “Additional Rent” shall mean all sums payable
by Tenant under this Lease other than Base Rent. Whenever the word “Rent” is used in this-Lease it
shall be deemed to include Base Rent, Supplemental Rent and Additional Rent, unless the context
specifically or clearly implies that only the Base Rent is refercnced. All remedies available:to, Landlord
pursuant to the terms of this Lease for non-payment of Base Rent shall be applicable for non: payrnent of
Additional Rent.

(h) Net Rent. Except as otherwise expressly provided m this Lease, all obllgatlons of

Tenant under this Lease for the payment of Rent and all obligations of Tenant to perform its obhgatlons

under this Lease, including, without limitation, the obligation to commence paying Rent on; ‘the

Commencement Date shall constitute independent obligations of Tenant and shall be paid and

performed by Tenant without abatement, deduction, counterclaim, recoupment, suspension, deferment,

diminution, deduction, reduction, defense, delay or setoff whatsoever, except as otherwise specifically
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set forth herein.

() Taxcs and Assessments. Tenant shall fully and timely pay all business and other taxes,
charges, rates, duties, assessments and license fees levicd, rates imposed, charged or assessed against or
in respect of the Tenant’s occupancy of the Premiscs or in respect of the personal property, trade
fixtures, furniture and facilities of the Tenant or the business or income of the Tenant on and from the
Premises, if any, as and when the same shall become due, and to indemnify and hold Landlord harmless
from and against all payment of such taxes, charges, rates, duties, assessments and license fees and
against all loss, costs, charges and expenses occasioned by or arising from any and all such taxes, rates,
duties, assessments and license fees, and to promptly deliver to Landlord for inspection, upon written
request of the Landlord, evidence satisfactory to Landlord of any such payments.

5. USE OF PREMISES AND SKYBRIDGE.

(a) Compliance. Tenant agrees to take possession of and occupy the Premises on the
Commencement Date. Tenant may cease business operations at the Premises for up to twelve (12)
consecutive months (the “Dark Period”) upon prior written notice to Landlord. If Tenant fails to
resume business operations at the Premises upon expiration of the Dark Period, subject to Force
Majeure (as defined in Section 32(0) below), then, provided that Tenant continues to payall Rent,
Supplement Rent and other sums due under this Lease and continucs to perform all of its obligations
under this Lease, Landlord, as its sole and exclusive remedy, shall be released from the Use
Restrictions, other than the Perpetual Use Restrictions (as defined in the Ground Lease). o

B . '--:.'

Subject to the provisions of the Ground Lease, during any period in which Tenant occupiés the
Premises, Tenant agrees to use and occupy the Premises solely for the Permitted Use as set forth in the
Lease Summary; provided, however, Tenant may use or sublease to third parties pursuant to Section
6(a) below up to 2,500 rentable square feet of space on the first floor of the Premises for Ancillary Uses
(as defined in the Ground Lease). In addition, Tenant agrees not to commit waste or to suffer or permit
waste to bc committed in, on or about the Premises, and Tenant agrees to conduct its practice and
control its employees, agents and invitees in such a manner as not to create any nuisance or interfere
with, damage the property of, annoy or disturb any other tenant or occupant of the Building or Landiord
in its operation of the Building. Furthermore, Tenant shall not use or occupy the Premises for any
unlawful purpose, and Tenant shall comply with all present and future faws, ordinances (including
zoning), regulations, and orders of the United States of America, the State in which the Building is
located, and any other public or quasi-public authority having jurisdiction over the Premises.

(b) Licenses and Permits. Tenant shall at its own cost and expense promptly obtain any

and all licenses and permits necessary for its medical use and occupancy of the Premises. 1f, as a result
of any change in the governmental laws, ordinances, rules and regulations, the Premises must be altered
to lawfully accommodate Tenant’s use and occupancy, such alterations shall be made only with the
consent of Landlord, which consent shall not be unreasonably withheld, conditioned or delayed but the

2

entire cost shall be borne by Tenant; provided, that, the necessity of Landlord’s consent sha] ]
create any liability against Landlord for failure of Tenant to comply with such laws, ordmances rules
and regulations.

©) Skybridge. Landlord and Tenant contemplate that the Bunldmg will be connected to the
Hospital by the Skybridge. 1f Landlord and Tenant determine that the Skybridge will be constructed
Landlord and Tenant shall reasonably cooperate, negotiate in good faith and enter into the Skybndge
Work Letter and the Skybridge Agreement, on terms and conditions mutually acceptable to Landlord
and Tenant, governing, among other things, the construction, use, maintenance and operation of the
Skybridge. If constructed and for so long as the Skybridge exists and is open and operational, Tenant
and its guests, invitees and employees shall have the non-exclusive right of pedestrian ingress and
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egress over and across the Skybridge for the purpose of providing access between the third floor of the
Buiiding and the Hospital, subject to the tcrms and conditions of the Skybridge Agreement and to the
provisions of Section 15 of this Lease, during the Term.

6. ASSIGNMENT AND SUBLETTING.

(a) Assignment or Transfer by Tenant. Except with respect to a Permitted Transferee or a
Permitted Sublease, Tenant shall not assign, mortgage or otherwise encumber this Lease or sublet the
whole or any part of the Premises, whether voluntarily or by operation of law (collectively,
“Assignments”), or permit the use or occupancy of the Premises by anyone other than Tenant or for any
use other than the use described in Section 5 hereof, without the prior written consent of Landlord,
which consent shall not be unreasonably withheld, conditioned or delayed. Notwithstanding the
foregoing, in connection with the Permitted Subleases (as defined and described in the following
paragraph), Tenant shall have the right to permit third party physicians and other health car¢ providers
to use facilities and other portions of the Premises for the Permitted Use on a non- permanent part-time
basis upon payment of a fair market value fee for such use, and the same shall not constitute an
assignment, sublcase or other transfer of any interest in this Lease. Any transfer by sale, encumbrance
or otherwise of a majority of Tenant’s stock (if Tenant is a corporation)-or a majority of the partnership
interest in Tenant (if Tenant is a partnership) or a majority of the membership interest in Tenant. (if
Tenant is a limited liability company) shall be deemed an “Assignment” within the meaning of this
Lease and subject to the requirements of this Section 6. The consent by Landlord to any Assignment, or
Landlord’s collection or acceptance of Rent from any such assignee, subtenant or other occupant
(collectively “Assignee”), shall not constitute a waiver or release of Tenant of any covenant or
obligation contained in this Lease or approval of any Assignment that has not been approved by
Landlord in writing. Consent by Landlord in one or more instances to any Assignment shall not be
construed to relieve Tenant from the requirement of obtaining Landlord’s consent to any future
Assignment. In the event of any Assignment permitted under the terms of this Section 6 (including,
without limitation, Assignments to Permitted Transferees and the Permitted Subleases), then: (i)
Tenant, and any subsequent assignee who in turn enters into an Assignment, shall each remain fully and
primarily liable for all of the obligations of Tenant under this Lease (regardless of any subsequent
amendment or modification of this Lease and regardless of any further Assignments, all of which are
hereby deemed to be consented to by Tenant and subsequent Assignees); and (ii) each dssignee must
agree in writing to assume the obligations of Tenant under this Lease by agreement satisfactory to
Landlord and delivered to Landlord within ten (10) days after the date that the Lease aSS|gnment is
executed. .

Notwithstanding anything to the contrary contained herein, Tenant shall have the r'igh'f ‘to enter
into the following subleases without Landlord’s prior written consent: (1) subleases to third parties for
up to 2,500 rentable square feet of space in the aggrcgate on the first floor of the Premises for Ancnllary
Uses, (2) subleases to physician tenants for up to 5,000 rentable square feet of space in the aggregate
within the Premises for the Permitted Use, (iii) any sublease of the portion of the Premises located ‘on
the sixth (6" floor of the Building that will constitute the musculoskeletal clinic to private ox’[hopedlc
physician groups and other indepcndent specialists providing services primarily offered in the
musculoskeletal clinic, such as rheumatologists, podiatrists, sports medicine physicians, and similar
services, not to exceed 16,000 rentable square feet of space, (iv) any sublease of the portion of the
Premises located on the first (1*) floor of the Building that will constitute the cancer center to private
physician groups and other independent specialists providing services primarily offered in the cancer
center, such as medical oncologists, surgical oncologists, radiation oncologists, hospice and palliative
care physicians and integrative medicine specialists, not to exceed 27,000 rentable square feet of space,
(v) any sublease of any portion of the Premises located on the sixth (6%) floor of the Building to
physicians or other third party health care providers providing physical therapy and related services as
part of (and subject to the provisions regarding) the musculoskeletal clinic described in subsection (iii),
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and (vi) any sublease of the portion of the Premises located on the sixth (6™) floor of the Buildiﬁg:tl’uaf
will constitute the surgical timeshare suite to private surgical physician groups or other independent
specialists providing services primarily offered in the surgery center, not to exceed 1,000 rentable
square feet of space (collectively, the “Permitted Subleases” and each of the subtenants under the
Permitted Subleases are referred to as a “Permitted Sublessee”); provided, however, the Permitted
Subleases shall at all times be subject to the terms and conditions of this Lease, Tenant shall not expand
the areas described in the foregoing subsections (iii) through (vi) in which the Permitted Sublessees will
perform or provide services, and the right to enter into Permitted Subleases with Permitted Sublessees
shall not apply if Tenant changes the uses of the space described in the foregoing subsections (iii)
through (vi).

Further, notwithstanding anything to the contrary herein, Tenant shall have the right to assign
this Lease or sublet all or part of the Premises to, and Landlord’s consent shall not be required in
connection therewith, any of the following (any of which, a “Permitted Transferee”): (i) an entity that
is the result of the merger of Tenant (or of a successor to Tenant) with another entity; or (ii) an entity
that purchases all or substantially all of the assets or all or substantially all of the interests (whether
partnership, stock or otherwise) in Tenant (or those of a successor to Tenant); or (iit) an entity that
controls, is controlled by, or is under common control with Tenant, provided that the transferee under
clause (ii) or clause (iii) assumes Tenant’s obligations hereunder with respect to the space stibject to the
assignment or sublease in a written instrument reasonably acceptable to Landlord. Tenant shall be
required to provide Landlord with not less than ten (10) days advance written notice with respect to any
proposed assignment or sublease to a Permitted Transferee. Upon request, Tenant shall provide
Landlord with such evidence as Landlord may reasonably request to establish that such party is:a duly
qualified Permitted Transferee or Permitted Sublessee, as the case may be. If requested by Tenantrin
writing and within ten (10} days of such written request, Landlord shall in writing acknowledge and
recognize a duly qualified party as a Permitted Transferee or a Permitted Sublessee, as the case may be.
In addition, if requested by Tenant in writing in connection with a sublease to a Permitted Transferee or
a Permitted Sublessee, Landlord shall execute and deliver within ten (10} days of such written request
such commercially-reasonable recognition agreement as Tenant and/or such Permitted Transferee or
Permitted Sublessee may request to ensure that Landlord will continue to recognize and honor the
Permitted Transferee’s or Permitted Sublessee’s rights under its sublease if this Lease were to terminate
or expire. Notwithstanding anything herein, in no event shall any such assignment or sublease ever
release Tenant from any obligation or liability hereunder.

(b) Other Requirements. If Tenant desires to enter into an Assignment, other than with a
Permitted Transferee, Tenant shall give Landlord written notice at least sixty (60) days in advance of the
date on which the Assignment is to take effect. such notice to include the terms and conditions of the
proposed Assignment, f{inancial information on the proposed Assignee and other information as
Landlord may reasonably require relating to the proposed Assignment and Assignee. Tenant shall be
responsible for the payment of Landlord’s reasonable attorneys’ fees incurred in 'conn’ec'tion with
Landlord evaluating any rcquested Assignment by Tenant, not to exceed Two Thousand:ar‘ldwOO/ 100
Dollars ($2,000.00), which amount shall be paid within five (5) days after receipt of a billing”f,t‘}fé"refore

7. MAINTENANCE.

1 D

() Maintenance by Tenant. Tenant shall maintain the interior of the Premises, ar')gii;‘tﬁe
fixtures and equipment therein (including “specialized” systems, utilities, fixtures, equipment or-other
improvements located within the Premises and/or elsewhere in the Building) in a clean, safe and
sanitary condition and in good condition and repair, and shall suffer no waste or injury thereto;
‘provided, however, to the extent there are structural elements of the Building located within the
Premises, Landlord shall be responsible for the maintenance and repair of such structural elements.
Upon advance written request (except in the case of an emergency), Landlord shall provide Tenant with
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reasonable access to those “specialized” systems located outside the Premises but within the Building to
enable Tenant to perform its obligations hereunder. At the expiration of the Term of this Lease, Tenant,
at its sole cost and expense, shall surrender the Premises, broom clean, in the same order and condition
in which the Premises is in on the Commencement Date, ordinary wear and tear and damage by fire or
other casualty (subject to the provisions of Section 16) excepted. For purposes of this Lease, the term
“specialized” shall mcan other than customary or standard.

(b) Maintenance by Landlord. Landlord shall make such repairs and replacements of the
Common Areas, and the structure, roof (including membrane, as well as any gutters and down spouts)
and exterior of the Building (including, without limitation, footings, foundation, columns, exterior and
load bearing walls, steel frame structure, exterior windows, and floors beneath floor covering) as shall
be reasonably nccessary to keep the same in a state of good working condition and repair. Furthermore,
Landlord shall maintain, repair, and replace all pipes, conduits; wires, cables, vents, laterals, equipment
or machinery ancillary to any Building systems or other utilities which service the Premises, but are
located outside of the Premises, including, without limitation, (i) mechanical (including HVACQ),
electrical, plumbing, communications, security and fire/life safety systems serving the Bunldmg in
general, (ii) elcvator systems, and (iii) restrooms scrving the Premises. Landlord shall also repalr and/or
replace any latent defects in its construction and installation of the Improvements. In the event that any
such repairs or replacements are required due to the negligent or intentional acts of Tenant or its agents;
employees, subtenants, patients or invitees, Tenant shall reimburse Landlord, on demand, for Landlord’s
costs and expenses incurred in making such repairs and replacements. In the event that La'hdlo‘xrd
installs any “specialized” systems, utilities, fixtures (including, without limitation, sinks and toiléts),
equipment or other improvements that: (i) service only the Premiscs or arc installed solely for Tenant’s
benefit and use, and (ii) are located outside the Premises, Landlord shall maintain, repair, and replace
such “specialized” systems, utilities, fixtures, equipment or other improvements and Tenant shall
reimburse Landlord for Landlord’s costs and expenses incurred to perform such maintenance, repairs
and/or replacements in accordance with the procedures set forth in Section 13 below. Notwithstanding
the foregoing repair obligations, Landlord shall have no liability for damage or injury to persons or
property as a result of its failure to make any such repairs or replacements unless within a reasonable
time after receiving writtcn notification from Tenant of the need therefore, Landlord fails to make such
repairs or replacements, and such failure was not due to any cause beyond Landlord’s control, including,
without limitation, the acts of Tenant, strikes, or inability to obtain materials or equipment.

In the event of any failure by Landlord in the performance of its repair and maintenance
obligations contained in this Section 7(b) and provided Tenant shall have so notified in writing Landlord
and any party of whom Tenant has been given prior written notice by Landlord as having a recorded
mortgage or other lien against the Building as specifically required by this Lease, and in th¢ event such
failure remains uncured for more than thirty (30) days after Landlord (and such othe party, if
necessary) received such writlen notice, or in the event such failure is of such a nature that 1t cannot
reasonably be cured within such 30-day period but Landlord or such other notified party has not
commenced to cure such failure, Tenant may perform such repalr‘or maintenance obligation and
Landlord shall reimburse Tenant for the reasonable out-of-pocket costs incurred by Tenant for such
performance within thirty (30) days from receipt by Landlord of bills and invoices, in reasonable detall
covering all labor and materials expended and used by Tcnant in so performing Landlord's obligations,
with interest accruing on any unpaid amounts at the Applicable Rate from and after such thirty (30) day
period.

8. TENANT ALTERATIONS; LIENS.

(a) Alterations. Tenant shall not make any alterations, decorations, additions or
improvements (collectively “Alterations”) of a structural nature in or to the Premises or any Alterations
to the exterior of the Premises without the prior written consent of Landlord in each instance, which
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consent shall not be unreasonably withheld, conditioned or delayed. Tenant shall not be required to
obtain Landlord’s prior written consent for any other Alterations in or to the Premises which are not of a
structural nature or which do not affect the exterior of the Premises. Any Alterations by Tenant which
require Landlord’s approval shall be performed by a general contractor approved by Landlord and shall
comply with all applicable laws. In connection with any Alterations which require Landlord’s approval,
Tenant agrees to obtain and deliver to Landlord evidence of satisfactory builders risk, worker’s
compensation and liability insurance coverage maintained by the general contractor and written waivers
of mechanic’s and materialmen’s liens from all contractors, subcontractors, materialmen and laborers to
become involved in such work. Landlord’s consent to any Alterations which require ° ‘Landlord’s
approval shall not be deemed to be an agreement or consent by Landlord to subject Landlord s interest
in the Building to any mechanic’s or materialmen’s lien which may be filed in connection therew1th If
any Alteration which requires Landlord’s approval is made without the prior written - “consent of
Landlord when required, Landlord may correct cr remove the same and Tenant shali be liable for any
and all expenses incurred by Landlord in the performance of this work: together with interest thereon atj
the Applicable Rate. With respect to any Alterations which require’ Landlord’s consent hereunder,

Landlord shall respond to any request for such consent within thirty (30) days after submission of plans
and specification therefor by Tenant to Landlord. In the cvent that Landlord fails to respond within ‘said
thirty (30) day period, then Tenant shall give Landlord written notice of Landlord’s failure to respond.
If Landlord fails to respond within ten (10) days after Tenant’s written notice, then Landlord shall be
deemed to have approve such plans and specifications as submiited and to have granted consent to
Tenant’s request to make such Altcration, and Tenant shall be entitled to commence construction of
such Altcration to which such plans and specifications relate, provided that such plans and
specifications are in accordance with all applicable laws, all permits and approvals required to be issued
by any governmental authority shall have been duly issued, and Tenant shall have otherwise complied
with all provisions of this Lease relating to the performance of Alterations. As used herein, the term
“respond” shall mean approve or disapprove and, in the case of any disapproval, the reasons therefor.

(b) Removal of Alterations. All Alterations to the Premises shall, at the election of
Landlord, remain upon the Premises and be surrendered with the Premises at the expiration of the Term
without disturbance, molestation or injury. Landiord may by written notice given, if at all, at the time
Landlord approves such Alterations, require any Alterations to be removed at the end of the Term, and
if Landlord so requires the removal of such Alterations, Tenant will do so at its sole cost and; gxpense on -
or prior to the expiration of the Term. If Tenant fails to perform any such removal requnredi;a' qforesald
(other than Landlord’s original improvements of the Premises as described in the Ground Lease), then
Landlord may remove the Alterations at Tenant’s expense, and Tenant shall reimburse Landlord for the
cost of such removal and resulting repairs to the Premises, together with any and all damages that
Landlord sustains by reason of the failure of Tenant to remove the Alterations on a timely basis.

W

(c) Mechanic’s and Other Liens. Tenant shall have no authority, express or lmphed 'to
create or place any lien or encumbrance of any kind or nature whatsoever, including, without limitation,
any construction, mechanic’s and materialmen’s liens, upon, or in any manner to bind, the interest of
Landlord in the Premises, the Building or the Land or to charge the Rent payable hereunder for any
claim in favor of any person dealing with Tenant, including those who may furnish materials or perform
labor for any Alterations, repairs or other work on the Premises, and each such claim shall affect and
each such lien shall attach to, if at all, only the leasehold interest granted to Tenant by this Lease.
Tenant covenants and agrees that it wili pay or cause fo be paid all sums due and payable by it on
account of any labor performed or materials furnished in connection with any Alterations or other work
performed on the Premises on which any lien is or can be validly and legally asserted against its
leaseholid interest in the Premises or the improvements thereon and that it will save and hold Landlord
harmless from and against any and all loss, liability, cost or expense {including, without limitation,
attorneys’ fees) basced on or arising out of asserted claims or liens against the leasehold estate or against
the right, title and interest of the Landlord in the Premises, the Building or the Land or under the terms
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of this Lease. Tenant will not permit any mechanic’s lien or materialmen’s liens or any other liens
which may be imposed by law affecting Landlord’s or Mortgagees® interest in the Premises, the
Building or the Land to be placed upon the Premises, the Building or the Land arising out of any action
or claimed action by Tenant, and in case of the filing of any such lien Tenant shall discharge or bond or
insure over such lien within thirty (30) days after such filing. If any such lien shall remain in force and
effect for thirty (30) days after written notice thereof from Landlord to Tenant, Landlord shall have the
right and privilege of paying and discharging the same or any portion thereof without inquiry as to the
validity thereof, and any amounts so paid, including expenses and interest, shall be so much- Additional
Rent hereunder due from Tenant to Landlord and shall be paid to Landlord immediately on rendition of
the bill therefore. Notwithstanding the foregoing, Tenant shall have the right to contest any such lien in
good faith and with all due diligence so long as any such contest, or action taken in’ “donnection
therewith, protects the interest of Landlord and Landlord’s Mortgagee (as defined in Section 21), the
Building and the Land, and Landlord and any such mortgagee are, by the expiration of said ten (10) day
period, furnished such protection, and indemnification against any loss, liability, cost or expense related
to any such lien and the contest thereof as are satisfactory to Landlord and Landlord’s Mortgagee.

9. SIGNS; FURNISHING.

(a) Signs. No sign, advertisement or notice shall be affixed or otherwise displayed by
Tenant on any part of the outside or the inside of the Building except on the directories and
entranceways to offices, and then only in such place, number, size, color and style approved by
Landlord in writing. Except for the signage provided by Landlord in connection with the initial build-
out of the Premises for Tenant, Tenant shall pay for any signs permitted under this provision. If any
such prohibited sign, advertisement or notice is nevertheless exhibited by Tenant, Landlord shall have
the right to remove the same, and Tenant shall be liable for all expenses incurred by Landlord in this
removal. Notwithstanding anything to the contrary contained herein, in the event that Ground Lessor
elects to not exercise its rights under the Ground Lease to name the Building and place exterior wall
signage on the Building, then, subject to the terms and conditions of the Ground Lease, written approval
by Ground Lessor and approval by the City of Chicago, Illinois, Tenant shall have the right to utilize a
reasonable portion of the exterior wall of the Building for signage identifying the Building as “The
Presence Center for Advanced Care” (the "Exterior Wall Signage™"). All costs and expenses rélating to
Exterior Wall Signage shall be the sole respons:bility of the Tenant, including, without limitation, all
costs and expenses to manufacture, install, operate, maintain, repair, replace and remove the Exterlor
Wall Signage. Tenant shall not change, modify or aiter the Exterior Wall Signage withoit the prior
written consent of Landlord, Ground Lessor, ana the City of Chicago. Upon the occurrence of any of
the following events: (a) expiration or earlier termination of the Lease; or (b) Tenant vacating or
abandoning the Premises, then Tenant, at its sole cost and expense, shall be solely responsible and shall
promptly remove the Exterior Wall Signage and restore the exterior of the Building to its original
condition. In the event that Tenant fails to remove the Exterior Wall Signage and restore the exterior of
the Building to its original condition within ten (10) days after the occurrence of any of the foregoing
events, in addition to any other rights and remedies available to Landlord under this Lease, Landlord
shall have the right, without further notice to Tensnt, to remove the Exterior Wall Signage and restore
the exterior of the Building at Tenant’s sole cost and expense. '

) Removal of Tenart Property. Tenant and other occupants of the Premises shall have
the right to remove, on or hefore the Expiration Date, all trade fixtures, equipment and other personal
property of such parties located in the Building (coilectively “Tenant Property”). Tenant shall be
responsible for repairing any damage to the Premises resulting from such removal. Landlord may notify
Tenant to remove any Tenant Property remaining in the Building subsequent to the Expiration Date, and .
if Tenant fails to complete such removal within thirty (30) days after Landiord’s notice, L.andlord may
remove the Tenant Property in question at Tenant’s expense. Tenant agrees to reimburse Landlord for
the cost of such removal and resulting repairs to the Premises within thirty (30) days after Landlord
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submits a billing therefore. The foregoing obligations of Tenant shall survive the expiration or earlier
termination of this Lease (including, if applicable, any rencwal options). Any Tenant Property not so
removed shall, at the option of Landlord, become the property of Landlord.

10. TFNANT EQUIPMENT. Tenant shall not install any equipment of any kmd or nature
whatsoever that is not compatible with the design and construction of the Building and the Premises and the
utility systems serving the Premises, or that will or may nccessitate any changes, replacements or additions to, or
in the use of, the watcr, heating, plumbing, air-conditioning, or electrical systeis serving the Premises or the’
Building without the prior written consent of Landlord, which may be conditioned upon, among other things,
Tenant’s paying for all such work and performing the same in accordance with plans approved by Landlord.
Equipment that will cause noise or vibration that may be transmitted to the structure of the Building or to any
space therein in such a degree as to be objectionable to Landlord or to any other tenant or occupant shall be
installed and maintained by Tenant, at Tenant’s expense, on vibration eliminators or other devices sufficient to

eliminate such noise and vibration.

11. INSPECTIONS. Tenant shall permit Landlord, or its agents or other representatives, to enter
the Premises, upon at least twenty-four (24) hours advance notice (which may be oral), except in the event of an
emergency, in which case Landlord shall only be required to give such notice as is reasonably practical under
the circumstances, and at such times reasonable under the circumstances, and without diminution of the Rent
payable by Tenant, to: (i) examine, inspect and protect the Premises and the Building and to make such
alterations and/or repairs as in the reasonable judgment of Landlord may be deemed necessary or that are
Landlord’s obligations under this Lease; or (ii) exhibit the Premises to prospective tenants during the last twelve
(12) months of the Term or exhibit the Premises to prospective purchasers and lenders. In the event of any
entry, Landlord shall use reasonable efforts to minimize any interference with Tenant’s use of the Premises, and
following completlon of any work performed by Landlord as permitted under this Lease, Landlord shall
promptly repair any damage caused by Landlord to the Premises, including, without limitation, the Leasehold
Work, and Tenant’s fixtures, property and equipment. AP

12.  INSURANCE. | B

L)
soat

(a) Insurance Rating, Tenant shall not conduct, or permit to be conducted, any activity, or
places any equ1pment in or about the Premises or the Building, which will in any way increase the rate
of casualty insurance or other insurance on the Building. If any increase in the rate of casualty
insurance or other insurance is stated by any insurance company or by the applicable Insurance Rating
‘Bureau to be due to any activity or equipment of Tenant in or about the Premises or the Building, such
statcment shall be conclusive evidence that the increase in such rate is due to such activity or equipment
and Tenant shall be liable for such increase as Additional Rent to be paid to Landlord within ten {10)
days after Landlord submits a billing therefore.

(b) Liability Insurance. Tenant shall procure and maintain throughout the term of this
Lease a commercial general liability policy, in form and substance satisfactory to Landlord, at Tenant’s
sole cost and expense, insuring Tenant (and neming Landlord, and if requested by Landlord, Landlord’s
leasing agent, the building management comparny, and the Mortgagee(s) as additional insureds, as their
interests may appear) against all claims, demands or actions arising out of or in connection with: (i) the
Premises; (ii) the condition of the Premises; (iii) Tenant’s operations in and maintenance and use of the
Premises; and (iv) Tenant’s liability assumed under this Lease. The limits of such policy shall be
pnmary and non-contributory in not less than the following amounts (which amounts niay be provided
in a combination of commercial general liability policies and/or umbrella or excess pOllCleS) (i) One
Million and 00/100ths Dollars ($},000,000.00) per occurrence; (ii) Three Million and 00/100ths Dollars
($3,000,000.00) general aggregate per location; (iii) Five Thousand and 00/100ths Dollars:($5,000.00)
medical expense; and (iv) One Hundred Thousand and 00/100ths Dollars ($100,000.00) fire damage
(a/k/a Fire Legal Liability). Such policy shall contain contractual liability coverage and an endorsement
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that such policy shall remain in full force and affect notwithstanding that the insured has waived its right

of action against any party prior to the occurrence of a loss. Landlord may in its reasonable business

discretion increase the required amount of liability insurance set forth herein from time to time to such

higher limit customarily maintained in first class office buildings in the area in which the:Building is

located or to any higher limit required by Landlord’s Mortgagec. Such policy shall be procured by:
Tenant from an insurance company rated at least “A-VIII” by A.M Best. A certificate of such policy,:
together with receipt evidencing payment of the premium, shall be delivered to Landlord prior to the

Commencement Date of this Lease. Such certificate of insurance should identify any deductibles and/or

self-insured retentions and whether any prior losses have eroded more than twenty-five percent (25%) of
the available limits. Upon written demand by Landlord during the Term, Tenant shall provide Landlord

with a copy of such policy, except in those circumstances where Tenant has notified Landlord in writing

that it is seif-insuring pursuant to the provisions of Section 12(f) below. Not less than ten (10) days

prior to the expiration date of such policy, a certificate of insurance of the renewal thereof (bearing

notations evidencing the payment of the renewal premium) shall be delivered to Landlord. Such policy,

by endorsement or otherwise, shall further provide that not less than ten (10) days written notice shall be

given to Landlord before such policy may be canceled, non-renewed or changed to reduce the insurance

coverage provided thereby.

(c) Property and Casualty Insurance. Tenant shall carry property insurance with extended
coverage and business interruption protection (as well as cause subtenants and other occupants of the
Premises to carry such insurance) with an insurance company satisfying the requirements of
Subparagraph (b) above in the amount of the full replacement value of all Tenant Property and leasehold
improvements made by Tenant, insuring against all loss and damage resulting from fire, :all other perils
covered by “special perils™ coverage. Alternatively, Tenant may provide self-insurance for all or part of
such risks with the prior written consent of Landlord. s

L

(d) Release and Waiver of Subrogaticn. Landlord and Tenant hereby release ‘each other
and each other’s agents and employees of liability and responsibility, and each waives its entire claim of
recovery, for: (i) any loss or damage to the real or personal property (including Tenant Propérty) of
each other covered by insurance (or self-insurance) actually maintained, or required to be maintained
under this Lease, by the party granting the release; and (ii) any loss relating to business mterruptlon at
the Premises. The foregoing releases shall be applicable even though the loss or damage may have been
caused by the negligence of the party hereby released, it being understood that each party shall look
solely to its own insurance (or self insurance) in the event of any such loss or damage. Notwithstanding
the foregoing release provisions, Landlord and Tenant agree that such releases shall not apply to any
loss or damage that results from Landlord or Tenant, as applicable, breaching its maintenance and repair
obligations under this Lease. Landlord and Tenant shall cause their respective insurance companies to
consent to such releases and to inciude a waiver of subrogation endorsement in each of their insurance

policies.

(e) Blanket and Umbrella Insurance. Tenant may satisfy the limits of liability required
herein with a combination of primary and/or excess (or umbrella) policies of insurance that may cover
other liabilities and locations, and/or under a blanket policy or policies of insurance, carried and
maintained by Tenant or an affiliate of Tenant, provided that such policies comply with all of the
provisions hereof (including, without limitation, with respect to the scope of coverage and naming of the
required parties as additional insureds).

63 Selflnsurance. Notwithstanding the foregoing provisions of this Article 12s:provided

that (i) Tenant is not in default under this Lease, (ii) the same is not prohibited by applicablerlaws, (iii)

Presence’ and Saint Joseph’s net assets in the aggregate, computed in accordance with GAAP, are equal

to or greater than $200,000,000.00, and (iv) Tenant maintains such net worth thereafter, Tenant shall

have the right to comply with and satisfy any or all of its obligations with respect to any and all
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property and habxhty insurance, in lieu of actually obtaining the applicable insurance, pollcy, by
notifying Landlord in writing of Tenant’s election to be a self-insurer as to the appllcable insurance
coverage. If Tenant elects to self-insure in accordance with the foregoing, Tenant shall be liable to.
Landlord for the full equivalent of unconditional and unqualified insurance coverage which would have,
been available to Landlord if the applicable insurance policy had been obtained by Tenant from a third?’
party insurer, in full compliance with the provisions of this Article 12, and with a waiver of subrogation
in compliance with the provisions of Section 12(d) above, and shall pay on behalf of or indemnify
Landlord (as appropriate) all amounts which would have been payable by the hypothetical third-party
insurer had Landlord been named as an additional insured under any insurance policy involved.

(2) Landlord’s Tnsurance. Landlord shall maintain the following insurance (“Landlord’s
Insurance”), the premiums of which may be included in Operating Expenses to the extent expressly
provided for under this Lease: (1) commercial general liability insurance applicable to the Land,
Building and Common Area provided, on an occurrence basis, a minimum combined single limit of at
least $3,000,000.00; and (2) all-risk property insurance on the Building at replacement cost value as
reasonably estimated by Landlord, together with such other insurance coverage as Landlord, in its
reasonable judgment, may elect to maintain.

13, SERVICES AND UTILITIES. Landiord agrees to furnish Tenant, while occupying the
Premiscs, the following services and utilities: (i) hot and cold water at those points of supply provided for

general use of tenants; (ii) customary heat and air conditioning in season at such times as Landlord normally .

furnishes these services to all tenants of the Building (Wthh shall be furnished, at a minimum, between the
hours of 5:00 a.m. to 9:00 p.m. on Monday through Friday, 5:00 a.m. to 6:00 p.m. on Saturday, and 9: .00 a.m. to
1:00 p.m. on Sunday, it being understood and agreed by Landlord and Tenant, however, that such hdurs are not
the Building standard hours and that Landlord shall have the right to charge Tenant for any additional services
provided at times other than the Building standard hours as described below), and at such temperatures and in
such amounts as are in accordance with any applicable statutes, rules or regulatlons and are conSIdered by
Landlord to be standard, such service at other times and on Saturday afternoon, Sunday, and holidays to be
provided at the option of Landlord (provided, however, notwithstanding the foregoing, Tenant shall have'the
right to request and receive heating and air conditioning service at any times during which such services are not
customarily provided to all tenants of the Building by providing reasonable prior written request to Landlord for
the same, and Landlord hereby reserves the right to charge Tenant for any such optional service requested by
Tenant for Landlord’s actual costs per hour per floor, which shall include Landlord’s utility and personnel costs,
as well as reasonable charges for the use of such equipment); (iii) janitor service to the Premises on weekdays
other than holidays and such window washing; (iv) elevator service; (v) all Utilities; (vi) access to the Building
for Tenant and its employees and invitees 24 hours per day/7 days per week; (vii) fire and life safety systems;
and (viii) such other services as Landlord reasonably determines are necessary or appropriate for the Property.
Failure to any extent to furnish or any stoppage or interruption of the services defined in this Section 13,
resulting from any cause (each, a “Service Failure™), shall not render Landlord liable in any respect for
damages to any person, property, or business, nor be construed as an eviction of Tenant or work an abatement of
Rent, nor relieve Tenant from fulfillment of any covenant or agreement hereof, except as specifically set forth
below. Should any equipment or machinery furnished by Landlord cease to function properly, Landlord shall
use reasonable diligence to repair the same promptly, but Tenant shall not have claim for rebate’ of Rent or
damages on account of any interruptions in service occasioned thereby or resulting therefrom except as
specifically set forth below. To the extent the same may be separately metered or sub-metered, Landlord shall
separately meter or sub-meter al! utilities supplied to and/or used by Tenant in the Premises as, gpalt of the
Leasehold Work, including paying all connzction or hook-up charges and fees, any impact fees and tapping fees
with respect to Utilities supplied to the Premises. 5 P

' T . Lo t.".ka
Notwithstanding anything in this Lease to the contrary, if the whole or a material portion of the

Premises are made untenantable or unsuitable for the conduct of the Permitted Use for a period of two )

consecutive days as a result of a Service Failure which is caused by the gross negligence or willful misconduct
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of Landlord, then, Rent for the portion of the Premises rendered untenantable or unsuitable for the conduct of
the Permitted Use shall abate pro rata from and after said second (2nd) consecutive day until the services or
Premises are restored to such a condition that the portion of the Premises affected is again rendered tenantable or
suitable.

Tenant shall have the right to provide any janitorial services in addition to or in lieu of such services
provided by Landlord without Landlord’s written consent. Any such services provided by Tenant shall be
Tenant’s sole risk and responsibility. If Tenant elects to provide janitorial services to the Premises in lieu of
such services provided by Landlord, Tenant shall give Landlord thirty (30) days prior written notice of its
election to do the same.

To the extent Tenant requests any additional services of Landlord, which may include the costs and
expenses incurred in connection with the maintenance, repair and replacement of all lighting fixtures, of
whatever type and nature located within the Premises, water heaters, garbage disposals, .generators and
plumbing fixtures, and all pipes, conduits, wires, cables, vents, laterals, equipment or machincry ancillary or
appurtenant thereto which are located within the Premises, Tenant shall be responsible for paying directly to
Landlord, within ten (10) days after request, the costs and expenses associated with such additionga;—l\é,’s'ervices.
Similarly, to the extent Landlord incurs costs or expenses in connection with services provided pursuant to
Section 7(b) above regarding the maintenance, repair, and replacement of any specialized systems, utilities,
fixtures, equipment, or other improvements which service only the Premises, or are installed solely for Tenant’s
benefit and use, Tcnant shall be responsible for paying such costs and expenses directly to Landlord within ten
(10) days after request. .

14. LIABILITY OF LANDLORD. Landlord shall not be liable to Tenant or Tenant’s agents,
employees, subtenants, invitees or any person entering upon the Land in whole or in part because of Tenant’s
use or occupancy of the Premises for any damage to persons or property due to condition, design, or defect in
the Building or its mechanical systems or its security pians or systems which may exist or occur, and Tenant
assumes all risks of damage to such persons or property. Furthermore, Landlord shall not be liable or
responsible for any loss, damage, compensation or claim, directly or indirectly, arising from the interruption of
the Premises, any accident or damage resulting from the use or operation of elevators, or heating, cooling,
electrical or plumbing equipment or apparatus, the termination of this Lease by reason of the destruction of the
Premises, or any loss or damage to any property or person resulting from fire, explosion, falling plaster or
ceiling tile, steam, gas, electricity, water, rain, snow or leaks from any part of the Premises or from the pipes,
appliances, plumbing works, roof, street, or subsurface of any floor or ceiling or from any other place or because
of dampness or climatic conditicns from any other cause of whatsoever kind, or occasioned by theft, act of God,
public enemy, criminal activity, injunction, riot, strike, insurrection, war, court order, requisition or order of
governmental body or authority, or for any injury or damage or inconvenience, which may arise through repair
or alteration of any part of the Building, or failure to make repairs, or from any other cause whatsoever except
solely as a result of Landlord’s wiliful acts or gross negligence. Landlord shall not be liable for any (damage
whatsoever caused by any other persons in or abou! the Building or the Land, or by an occupanr of adjacent
property thereto, or by the public, or by the construction of any private, publlc or quasi-public work All
property of the Tenant kept or storcd on the Premises shall be kept or stored. at the risk of the Tenant only and
the Tenant shall indemnify and hold harmiess Landlord in-the event of any claims arising out of damages to the
same. Landlord shall not be liable or responsible in any way for: (a) any act or omission (including theft,
malfeasance or negligence) on the part of any agent, contractor or person from time to time employed by
Landlord to perform janitor services or security services, or repairs or maintenance services, in or about the
Premises or the Building (provided, however, nothing shall limit Tenant’s rights directly against such tortfeasors
or independent contractors); or (b) loss or damage, however caused, to money, securities, negotiable
instruments, papers or other valuables of the Tenant,

(a) Tenant Indemnity. Except as expressly provided in Section 12(d) with respect to
insured casuzlties to the Building, Tenant hereby agrees to indemnify and hold Landlord harmless from
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and against any loss, liability, costs and expenses (including, without limitation, court costs and
attorney’s fees, but excluding consequential, punitive, special, incidental and similar type damages)
incurred by or claimed against Landlord, directly or indirectly, as a result of or in any way arising from:
(i) any occurrence, accident or injury to persons, death or property damage on the Premises; (ii)
Tenant’s use or occupancy of the Premises and/or any other portion of the Building; or (iii) any default
by Tenant under this Lease or the Tenant’s failure to otherwise fail to perform its obligations hereunder.
In case the Landlord shall be made a party to any litigation commenced by or against the Tenant, then
the Tenant shall protect and hold the Landlord harmless and shall pay all costs, expenses and reasonable
attorney’s fees incurred or paid by the Landlord in connection with such litigation whether or not such
action is contested or prosecuted to judgment. Notwithstanding anything in this Section 14(a) to the
contrary, the foregoing indemnity by Tenant shall not apply to any cost, damage, claim, liability or
expense occurring as a result of, or in any way arising from, the negligence or willful act or omission of
Landlord, its agent or employees to the extent of such negligence or such willful act or omission.

(b) Landlord Indemnity. Subject to Section 12(d), Landlord hereby agrees to I'ndemmfy
and hold Tenant harmless from and against any loss, liability, costs and expenses (including#without
limitation, court costs and attorney’s fees, but excluding consequential, punitive, special, incidental and

similar type damages) incurred by or claimed against Tenant in connection with the loss of life, personal.

injury and damage to property arising from or out of any act or failure to act by Landlord..
Notwithstanding anything in this 14(b) to the contrary, the foregoing indemnity and duty to defend by
Landlord shall not apply to any cost, damage, claim, liability or expense occurring as a result of, or in
any way arising from, the uncured breach of this Lease by Tenant or the negligencc or willful act or
omission of Tenant, its agents or employees to the extent of such negligence or such willful act or
omission.

(c) Limitation of Landlord’s Liability. Landlord’s liability under this Lease shall be
limited to Landlord’s equity interest in the Building, and any judgments against Landlord shall be
satisfied solely out of the proceeds of sale of Landlord’s equity interest in the Building. No judgment
rendered against Landlord shall give rise to any right of execution or levy against Landlord’s other
assets. No individual who is Landlord or any member or partner of any joint venture, tenancy in
common, firm, partnership or other form of joint ownership that is Landlord, or their heirs, personal
representatives, executors, successors and assigns, shall have any personal liability to Tenant, or to any
person claiming under or through Tenant, for any amount or in any capacity. Such exculpation of
liability shall be absolute and without exception whatsoever. Nothing in this provision, however, shall
bar Tenant from seeking and enforcing any equitable remedy of Tenant against Landlord, but any such
equitable remedy that can be cured by the expenditure of money may be enforced personally against
Landlord only to the extent of Landlord’s equity interest in the Building. Upon Landlord 's sale or
transfer of its interest in the Building in whick. the Premises is Jocated, Landlord shall be released from
all further liability under this Lease accruing subsequent to such sale, provided that the party acqumng
such interest in the Building has assumed the obligations of the Landlord under this Lease accrumg
subsequent to such sale.

15. RULES AND REGULATIONS. Tenant shall at all times abide by and observe the Rules ‘and
Regulations attached to this Lease as Exhibit F; provided, however, Landlord shall not enforce against Tenant
any Rules and Regulations not generally enforced against other tenants, or enforce any Rules and Regulations
more stringently against Tenant than against other tenants of the Building in general. In addition, Tenant shall
abide by and observe such other rules or regulations of seneral application to all tenants and occupants of the
Building as may be reasonably promulgated from time to time by Landlord, with a copy sent to Tenant, for the
responsible operation and maintenance of the Building; provided, however, any such other rules and regulations
which are not set forth in this Lease shall not become effective with respect to Tenant until Tenant receives at
least thirty (30) days’ prior written notice thereof frem Landlord. Tenant shall be responsible for the activities
of Tenant, its employees and agents, and shall use reasonable efforts to ensure that its patients, guests and
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invitees on the Premises comply with the Rules and Regulations.

16.

EAST\54619832.13

DAMAGE; CONDEMNATION.

(a) Damage to the Premises.

Q) If the Premises or the Building of which the Premises is a part are rendered
partially or wholly untenantable or inaccessible by fire or other casualty to the Land, Building
or Premises (collectively, a “Casualty”), then Landlord with reasonable promptness, shall cause
a general contractor selected by Landlord to provide Landlord with a written estimate of the
amount of time required, using standard working methods, to Substantially Complete the repair
and restoration of the Premises and any other portion of the Land and Building necessary to
provide access to the Premises (“Completion Estimate”). Landlord shall promptly (but in no
event later than sixty (50) days after the date of Casualty) forward a copy of the Completlon
Estimate to Tenant.

(2) . Ifthis Lease is not terminated pursuant to Section 16(a)(1), then Lz;ﬁ'dlad shall
proceed with all due diligence to repair and restore the Premises or Building, as the case may
be.

3) If this Lease shall be terminated pursuant to this Section 16, the Term of this
Lease shall end on the date of such Casualty as if that date had been originally fixed in this
Lease for the expiration of the term hereof. [f this Lease shall not be terminated by Landlord
pursuant to this Section 16 and if the Premises are rendered wholly untenantable, in Landlord’s
reasonable discretion, following such damage, then Base Rent and Additional Rent shall abate
until such time as the Premises have rebuilt or restored. If this Lease shall not be terminated by
Landlord pursuant to this Section 16 and if the Premises is rendered partially untenantable, in
Tenant’s reasonable discretion, following such damage, then Base Rent and Additional Rent
payable during the period in which the Premises is partially untenantable shall be abated pro
rata (based upon the portion of the Premises which is untenantable).

4) In no event shall Landlord be required to rebuild, repair or replace any part of
partitions, fixtures, additions and other improvements which may have been placed in or about
the Premises by Tenant. If this Lease is not terminated pursuant hereto, then, following
Landlord’s restoration of the Premises, Tenant shall promptly repair and restore any such
partitions, fixtures, additions or other improvements that Tenant is required to construct place
or install in, on or about the Premises pursuant hereto.

Q) In the event of any damage or destruction to the Premises or the! Buxldmg by
any peril covered by the provisions of this Section 16, Tenant shall, upon notice from Land Iord
remove forthwith, at its sole cost and expense, such portion or all of the property belonging to
Tenant or its licensees from such portion or all of the Premises or the Building as Landlord shall
request and Tenant hereby inde:nnifies and helds Landlord harmless from any loss, llablllty,
costs, and expenses, including attornev’s fees, arising out of any claim of damage or injury as a
result of any alleged failure to properly secure the Premises prior to such removal and/or such
removal,

(b) Condemnation.

)] If the whole or a Substantial Part (as defined below) of the Premises shall be
taken or condemned by any governmental or quasi-governmental authority for any public or
quasi-public use or purpose (including szle under threat of such taking) (a “Taking”), then the
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17.

HEM
[

Term of this Lease shall cease and terminate as of the date (“Vesting Date”) when title to the
Premises vests in the condemning authority, and all Rent shall be abated on such termination
date. If less than a substantial part of the Premises is subject to a Taking such that this Lease
does not terminate, then Rent shall be equitably adjusted (on the basis of the number of square
feet of rentable area in the Premises before and after the Taking) on the Vesting Date, and this
Lease shall otherwise continue in full force and effect. Tenant waives all rights to make a claim
against Landlord or the condemning authority for any portion of the award or other
compensation (the “Award”) for a Taking, including without limitation any Award for the
Taking of Tenant’s leasehold interest. However, Tenant may seek such separate awards or
damages from the condemning authority for moving expenses, loss of Tenant’s business
goodwill, interruption of or damage to Tenant’s business, and taking of fixtures ‘and other
equipment installed and owned by Tenant which do not, under the terms of this Lease, become
the property of Landlord at the termination of this Lease. Such awards or damagegs must be
made by a condemnation court or other authority, be separate and distinct from any; “award to
Landlord for the Building, and not diminish any Award available to Landlord. For the purposes’

of this Section 16(b), a “Substantial Part” of the Premises shall be considered to have been'f;
taken if the remaining portion of the Premises cannot reasonably be used for the Permitted Use”’

as a direct result of such Taking or if any portion of the Property is taken such that there
remains no reascnably convenient access to the Premises.

(2) If this Lease is not terminated pursuant to Section 16(b)(1) above, then
Landlord, with reasonable diligence, will, subject to the provisions of any mortgage in favor of
Landlord’s Mortgagee, restore the remaining portion of the Premises or the Land or the
Building, as applicable, as nearly as practicable to the condition immediately prior to the
Taking; provided, however, that Landlord shall not be required to spend more than it collects as
an award. If the amount that Landlord collects as an award is not sufficient to so restore the
Premises, Land and/or Building as nearly as practicable to the condition immediately prior to
the Taking and Landlord does not elect to add such funds as are necessary to so restore the
Premises, Land and/or Building, then Tenant may terminate this Lease upon notice to Landlord.
If this Leasc is not terminated as provided above and the Taking has a material adverse impact
on the Building or the Premises and, for any reason (including Force Majeure), Landlord does
not complete its repair and restoration obligations within one hundred cighty (180) days
following such Taking. then Tenant shall have the right to terminate this Lease upon not less
than thirty (30) days prior written notice to Landlord at any time thereafter but prior to
substantial repair or restoration. Ifthere isa T emporary Taking (as defined below) of all or any
part of the Premises during the Term, Tenant shall give prompt notice to L andlord ~‘_he Term
shall not be reduced or affected in any way, but Rent shall be appropriately adjusted to account
for any reduction in the rentable square footage of the Premises or the Building for the duration
of such Temporary Taking. Tenant shall be entitled tc receive any payment or award from the .
condemning authority for such Temporary Taking. As used herein, a “Temporary Takmg
means a Taking that lasts for a period of six (6) months or less.

ENVIRONMENTAL.

(a) Tenant Actions. Tenant shall not cause or permit any Hazardous Substance (as

hereinafter defined) to be used, stored, generated, or disposed of on, in or about the Premises, the
Building, or the Land by Tenant, or any of its agents, employees, representatives, contractors, suppliers,
customers, subtenants, concessionaires, licensees, or invitees (other than in quantities incidental to the
conduct of the Permitted Use and in compliance with Environmental Laws (as defined herein)) unless
Tenant shall have received Landlord’s prior written consent, which Landlord may withhold or at any
time revoke in its sole discretion; provided, however, nothing herein shall be deemed to prevent the use,
storage, generation or disposition by Tenant or any of Tenant’s vendors, invitees or licensees of any
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Hazardous Substances customarily used, stored, generated or disposed of in the ordinary course of the
Permitted Use, provided such activities are in accordance with all Environmental Laws. Tenant shall
indemnify, defend and hold harmless Landlord from and against any and all claims, damages, fines,
judgments, penalties, costs, expenses, liabilities, or losses relating to any violation by Tenant of any
Environmental Law (as hereinafter defined) or of this Paragraph 17 (including, without limitation, a
decrease in value of the Premises, damages caused by loss or restriction of rentable or usable space,
damages caused by adverse impact on markcting of space, and any and all sums paid for settlement of
claims, attorneys’ fees, consultant fees, and expert fees) incurred by or asserted against Landlord arising
during or after the Term of this Lease as a result thereof. This indemnification includes, without
limitation, any and all costs incurred because of any investigation of the site or any cleanup,
remediation, removal, testing, or restoration mandated or conducted by or on behalf of any fqde{al, state,
or local agency or political subdivision. Without limitation of the foregoing, if Tenant causesor’permits
the presence of any Hazardous Substance on the Premises and that results in any contamination under or
violation of Environmental L.aws, then Tenant shall promptly, at its. sole expense, take any and all
necessary or appropriate actions to return the Premises to the condition existing prior to the presence of
any such Hazardous Substance. Tenant shall first obtain Landlord’s written approval for any such
remedial action. Landlord represents to Tenant that, to Landlord’s knowledge as of the Commencement
Date, the Premises shall be free of Hazardous Substances, and the Building and the Land shall be free of
all Hazardous Substances in violation of Environmental Laws.

(b) Hazardous Substance. As used herein, “Hazardous Substance” means any substance
that is regulated by any local government, the State in which the Building is located, the United States
government, or any agency, authority and/or instrumentality thereof and includes any and all material or
substances that are defined as “hazardous waste,” “extremely hazardous waste,” or a “hazardous
substance™ pursuant to any environmental law. Hazardous Substance includes but is not restricted to
petroleum and petroleum byproducts, asbestos and polychiorobiphenyls (“PCBs”).

(©) Environmental Laws. As used hercin, “Environmental Laws” means all federal, state
and local laws, including statutes, regulations, orders and requirements, relating to the discharge of air
pollutants, water pollutants or process waste water or otherwise relating to the environment or
Hazardous Substances, including, but not limited to, the Federal Clean Water Act, the Fedéral Resource
Conservation and Recovery Act of 1976, the Federal Comprehensive Environmental Responsibility
Cleanup and Liability Act of 1980, regulations of the Environmental Protection Agency, regulatlons of
the Nuclear Regulatory Agency, and regulations of any state department of natural resourc, s or state
environmental protection agency, as amended or supplemented from time to time, now or at any time
hereafter in effect.

- s

18. TENANT DEFAULT; REMEDIES.

”11\; )

(a) Defaults. The occurrence of any of the following events (“Defaults’™) shall constitiite a
default by Tenant under this Lease:
H Tenant shall fail to pay when or before due any sum of money becoming due to

be paid to Landlord hereunder, whether such sum be any installment of the Rent herein
reserved, any other amount treated as Additional Rent hereunder, or any other payment or
reiinbursement to lLandlord required hercin, whether or not treated as Additional Rent
hereunder, and such failure shall contirwe for a period of five (5) days after the date Tenant
reccives written notice from Landlord of Tenant's non-payment; provided, however, that
Landlerd shall only be obligated to provide Tenant such written notice two (2) times during
each Lease Year, and any further failure to pay within five (5) days of the date due within such .«
Lease Year shall te an automatic Default hereunder with notice thereof but without any
opportunity to cure; or
28
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2) Tenant shall fail to comply with any term, provision or covenant of this Lease
other than by failing to pay when or beforc due any sum of money becoming due to be paid to
Landlord hereunder, and shall not cure such failure within thirty (30) days after written notice
thereof to Tenant, unless such failure cannot with due diligence be cured within such thirty (30)
day period, in which case Tenant shall not be in default hereunder if it proceeds promptly and
with due diligence to cure the failure and diligently completes the curing thereof, but in no
event more than one hundred twenty (120} days after such written notice; or

3) The leasehold interest of Tenant shall be levied upon under execution or be
attached by process of law or Tenant shall fail to contest diligently the validi'ty of any
construction, mechanic’s and materialmen’s lien or claimed lien and give sufﬁc:ent security to
Landlord to insure pavment thereof or shall fail to satisfy any judgment rendered thereon and
the same released, and such defauit shall continue for sixty (60) days after written notrce thereof
to Tenant; or

4) Tenant shall fail to vacate the Premises immediately upon termination or
expiration of this Lease, by lapse of time or otherwise, or upon termination of Tenant’s right to
possession only; or

®)] Tenant and/or Guarantor(s), if any, shall become insolvent, admit in writing its
inability to pay its debts generally as they become due, file a petition in bankruptcy or a petition
to take advantage of any insolvency statute, make an assignment for the benefit of creditors,
make a fransfer in fraud of creditors, apply for or consent to the appointment of a receiver of
itself or of the whole or any substantial part of its property, or file a petition or answer seeking
reorganization or arrangement under the federal bankruptcy laws, as not in effect or hereafter
amended, or any other applicable law or statute of the United States or any state thereof; or

(6) A court of competent jurisdiction shall enter an order, judgment or decree
adjudicating Tenant bankrupt, or appointing a receiver of Tenant, or of the whole or any
substantial part of its property, without the consent of Tenant, or approving a petition filed
against Tenant seeking reorganization or arrangement of Tenant under the bankruptcy laws of
the United States, as now in effect or hercafter amended, or any state thereof, and.’such order,
Judgrent or decree shall not be vacated or set aside or stayed within ninety (90) days from the
datc of entry thereof; or v

(7 If the Parking Facility Lease entered into by and between Landlord 4nd Tenant
as of the date hereof is terminated (or Lendlord regains possession of the premises demised to
Tenant under the Parking Facility Lease) due to a default by Tenant or its affiliates thereunder;
or ' '

. i

Aiia

(8) Tenant fails to comply with the insurance requirements set forth in Section 12
of this Lease; or

(9) Tenant shall assign, transfer, sublet, or convey, by operation of law or
otherwise, any interest in this Lease, except as may be expressly permitted by the terms of this
Lease.

(b) Intentionally deleted.

(c) Remedies and Damages. Upoﬁ the occurrence and continuance of a Default, Landlord,
without notice to Tenant in any instance (except as expressly provided for below) shall have any one or
more of the following remedies: (i) re-enter the Premises, without terminating this Lease, and remove
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all persons and property from the Premises, by any suitable action or proceeding at law, or without
judicial process (if permitted by applicable law) as Landiord may elect, and if so permitted, without
Landlord being liable for any prosecution therefore or damages therefrom, and repossess and enjoy the
Premises (including re-letting the Premises at Landlord’s option as provided below); (ii) terminate this
Lcase upon not fess than five (5) days written notice to Tenant, at which time the Term of this Lease
shall expire, but with Tenant’s liability as set forth in this Section 18 to continuc; or (iii) exercise any
other legal or equitable rights or remedies available to Landlord, and those additional rights set forth in
this Lease. In exercising any of the above remedies, Landlord may remove Tenant Property from the
Premises and store the same at Tenant’s expense without resort to legal process if permitted by
applicable law, and if so permitted, without Landlord being deemed guilty of trespass or becoming
liable for any loss or damage occasioned thereby, and, upon thirty (30) days prior written notice, to
Tenant, Landlord may also seli such Tenant Property at public or private sale, with the proceeds being
applied to costs of removal, storage and sale (including reasonable attorney’s fees), amounts owed to
Landlord under this l.ease, and with any surplus naid to Tenant, in that order. Tenant waives any rights
to re-enter the Premises and any rights of redemption.

If a Default occurs, Tenant shall remain liable for, and Landlord shall be entitled to, the
following damages: (i) all Rent and damages that may be due, incurred or sustained by Landlord up to
the date this [ease terminates (including, without limitation, damages incurred under the Ground Lease,
any space lease, any mortgage docnment with Landlord’s Mortgagee and the like) or the date Landlord
takes possession of the Premises, whichever occurs earlier, and the performance of all other obligations
of Tenant accruing under this Leasc through such date (collectively “Accrued Damages™); (ii) all
reasonable costs, fees and expenses (including, without limitation, brokerage commissions and
reasonable attorneys’ fees) incurred by Landlord in pursuit of its remedies under this Lease and in
renting the Premises to others from time to time {including Re-letting Preparations [defined below]) (all
such Accrued Damages, costs, fees and expenses being referred to collectively as the “Default
Damages”); (iii) the unamortized costs of the Leasehold Work performed (or caused to be performed)
by Landlord; and (iv) Future Damages (as set forth below).

If Landlord re-enters the Premises as provided in item (ii) above or takes possession of the
Premises pursuant to legal proceedings, then, if Landlord does not elect to terminate this Lease,
Landlord may either: (1) recover ail Rent and other amounts due under this Lease from Tenant; or (2)
re-let the Premises; provided, however, in such case L.andlord shall use reasonable efforts to re-let the
Premises.. 1f Landlord elects to re-let the Premises, Tenant agrees that Landlord may from time to time
re-let all or part of the Premises (or a premises including space in addition to the Premises), in one or
more leascs, either in Landlord’s own right or as agent for Tenant, accepting any rents then obtainable,
for a term or terms that may be greater or less than the balance of the Term of this Lease, and Landlord
may grant concessions or free rent withont in any way affecting Tenant’s liability for the Rent payable
under this Lease. Landlord shall be under no duty to re-let the Premises but shall use reasonable efforts
to do so as aforesaid, and Tenant’s liability under this Lease shall not be affected or diminished in any
way whatsoever for Landlord’s faifure to re-let the Premises, or if the Premises are re-let, for Landlord’s
failure to collect the rentals under such re-letting. In connection with any re-letting, Landlord may make
or do any cleaning, alterations, maintenance, repairs, painting and/or decorations (collectively “Re-
letting Preparations™) in the Premises that Landlord considers advisable and necessary in Landlord’s
reasonable business discretion, and such Re-letting Preparations shall not release Tenant from any
liability under this Lease. Landlord’s reletting of the Premises shall not preclude Landlord from
thereafter exercising at any time its remedy to terminate this Lease. Tenant shall remain liable for, and
Landlord shall be entitled to collect future damages which shall be an amount equal to the deficiency
(the “Deficiency”) between: (A) the monthly Rent required to be paid by Tenant under. this Lease until
the expiration of the then-current Term of this Lease; and {B) the rent, if any, that Landlord receives
during the applicable month from others to wheii the Premises is rented, from which rent there shall be
deducted all Default Damages and intcrest thereon remaining unpaid. Tenant shall pay the monthly
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Deficiency to Landlord within five (5) days after Tenant is given written notice of the amount due.

If Landlord has terminated this Lease, Tenant shall remain liable for, and Landlord shall be
entitled to collect damages (“Future Damages”) which shall be equal to the amount by which: (A) the
present worth of the Rent reserved under this Lease until the expiration of the then-current Term of this
Lease exceeds (B) the amount of rent that Landlord would have received had it exercised commercially
reasonable efforts to re-let the Premises at the fair market rental value of the Premises during the
remaining portion of the then-current term, or as otherwise may be permitted under Illinois law. Tenant.
shall pay the Future Damages owed under this subsection in one lump sum within five (5) days after
Tenant is given written notice of the amount of Future Damages owed. For the purposes of this
Subparagraph, “present worth” shall be computed using a discount rate equal to the lesser of(i) one
percentage point above the “Prime Rate” published in the Wall Street Journal on the date Landlord
provides Tenant written notice, and (ii) three percent (3%).

All Default Damages and Future Damages shall bear interest at the Applicable Rate from the
date when the same accrue until paid in full.

(d) Remedies Cumulative. Each remedy provided for in this Lease shall be cumulative and
concurrent and shall be in addition to every other remedy provided for in this Lease or now or hereafter
existing at law or in equity or by statute. The exercise of any remedies shall not preclude the
simultaneous or later exercise of the same or any other remedies.

(e) No_Waivers. The failure of Landlord to insist upon a strict performance of any of the
terms, conditions and covenants of this Lease shail not be deemed a waiver of any other then-existing or
subsequent breach or default, except for any breach or default that Landlord expressly waives in writing.
The mainterance of any action or proceeding to recover possession of the Premises, or to recover any
installments of Rent that may be due from Tenant to Landlord, shall not preclude Landlord from
thereafter instituting and maintaining subsequent actions or proceedings for the recovery of possessuon
of the Premises or of any Rent that is or may become due from Tenant. Landlord may institute suit on
one or more occasions to recover Rent, Default Damages and/or Future Damages or any other amounts
owed by Tenant under this Lease, notwithstanding that Landlord has prev1ously instituted suit for any or
all of the amounts claimed to be due. No payment by Tenant or receipt by Landlord of the stated Rent
amount shall be deemed to be other than on account of the earliest stipulated Rent, nor shall any
endorsement or statement on any check or letter accompanying a check for payment of Rent be deemed
an accord and satisfaction, and Landlord mey accept such check or payment without prejudice to
Landlord’s right to recover the balance of such Rent or to pursue any other remedy provided in this
Lease. No re-entry by Landlord, reletting of the Premises, alterations to the Premises in connection with
a reletting or acceptance of keys or other similar action shall be considered an acceptance of a surrender
of this Lease or constitute a constructive eviction.

19. ATTORNEYS’ FEES. In the event of any litigation between Landlord and Tenant arising out
of this Lease, the unsuccessful party in such litigation shall pay the court costs and reasonable attorneys’ fees of
the prevailing party.

20. NOTICES TO MORTGAGEE. Tenant agrees to give any Mortgagee(s) (as defined in
Section 21 below), by certified mail, return receipt reauested, a copy of any notice of default under this Lease
sent to Landlord by Tenant, provuded that Tenant has been notified in writing of the address of such
Mortgagee(s). Tenant further agrees that if Landlord shall have failed to cure any default under this Lease
within the time provided for in this Lease, then the Morigagee(s) shall have an additional thirty (30} days within
which to cure such default, except with respect to emergency repairs, which Tenant may make as S00f _
reasonably deems necessary without providing such Mortgagee an opportunity to make the samé. “If such
default cannot be cured within that time, the Mortgagee(s) shall have such addltlonal time as may he necessary
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if within such thirty (30) days any Mortgagee(s) has commenced and is diligently pursuing the remedles
necessary to cure such default (including, but not limited to, commencement of foreclosure proceedmgs if
necessary to affect such cure). Tenant may not exercise any remedies available under this Lease, or at law or m-
equity, while such remedies are being so diligently pursued by any Mortgagee(s). -

21. SUBORDINATION; ESTOPPEL.

(a) Subordination. This Lease shall be subject and subordinate to any and all mortgages
and deeds of trust (collectively “Mortgages”) which may now or hercafter affect such leases or the real
property of which the Premises forms a part, and to all renewals, modifications, consolidations,
replacements and extensions thereof, provided that Tenant receives an SNDA (as defined herein).
Tenant agrees to attorn to any successor to Landlord’s interest in the Premises, including any such lessor
or holder of a Mortgage (“Mortgagee”) or to any purchaser at foreclosure (or by deed in lieu of
foreclosure) upon all of the terms and conditions of this Lease, provided that Tenant receives a written
subordination, non-disturbance and attornment agreement (“SNDA”) for each Mortgagee in the form
that such Mortgagee agrees to furnish with modifications reasonably acceptable to Tenant and such
Mortgagee. lLandlord shal! exercise commercially reasonable efforts to obtain an SNDA from each
Mortgagee, but the failure to so obtain an SNDA shall not be a default by Landlord under this Lease and
Tenant shall have no rights or remedies in the event of such failure. Such SNDA shall state, among
other things, that this Lease will not be terminated or Tenant’s possession of the Premises interfered
with as a result of a foreclosure (or deed in licu of foreclosure) of the applicable Mortgage, provided
that Tenant is not in default as of the date of such foreclosure (or deed in lieu of foreclosure) beyond any
applicable notice and cure periods provided hereunder. In no event shall any such Mortgagee or
purchaser at a foreclosure sale (or sale in lieu of foreclosure) be: (i) liable for any act or 5mission of
Landlord or any subsequent landlerd; (ii) subiect to any offsets or defenses which Tenant might have
against Landlord or any subsequent landlord; (iii) bound by any Rent which Tenant may have pald for
more than the current month to Landlord or any subsequent landlord {except for any Rent attributable to
Operating Expenses); (iv) bound by any amendment or modification of this Lease made without the
Mortgagee’s prior written consent; or (v) obligated to commence or completc any construction or
restoration rcquired on the part of Landlord. The foregoing shall not be deemed to constitute a waiver
by Tenant of claims that Tenant may have against Landlord for breaches of this Lease, but such claims
shall not be enforced against the Mortgagee or any such purchaser. A Mortgagee may instead elect to
have this Lease superior to its lien and may evidence such intention in the instrument creating its lien or
other rccorded instrument.

(b) Cstoppel Certificate. Tenant agrees, at any time and from time to time, upon not less
than fifteen (15) days prior written notice by Landlord, to execute, acknowledge and deliver to
Landlord, or to any Mortgagee, purchaser of all or part of the Building or other third party a statement in
writing: (i) certifying that this Lease is unmodified and in full force and effect (or if there have been
modifications, that the Lease is in full force and effect as modified and stating the modification); (ii)
stating the dates to which the Rent and any other charges hereunder have been paid by Tenant; (iii)
stating whether or not Landlord or Tenant is in default under this Lease and, if so, specifving each such
default; (iv) stating the address to which notices to Tenant should be seat; and (v) certifying as to such
other matters relating to this Lease or the Premises as may be reasonably requested. Any such estoppel
certificate may be relied upon by Landlord, any Mortgagee, or any prospective purchaser or Ie der

. \,’\

22. SURRENDER AND HOLDING OVER. Upon the expiration or sooner termination of the

Term of this Lease, Tenant shall promptly surrender thz Premises to Landlord in accordance with the provisions

of Sections 7(a), 8(b), and 9(b) and deliver all keys to the Premises and Building to Landlord. If, for any fea§ori,

Tenant fails to surrender the Premises on the expiration or earlier termination of this Lease with such removal

and repair obligations completed, then, in addition to the provisions and Landlord’s rights and remedies under

Section 18 and the other provisions of this Lease, Tenant shall indemnify, defend (by counsel reasonably
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approved in writing by Landiord) and hold Landlord harmless from and against any and all claims, judgments,
suits, causes of action, damages (actual, consequential and punitive), losses, liabilities and expenses. (,{i‘ng_:]uding
attorneys’ fees and court costs) resulting from such failure to surrender, including, without limitation, any claim
made by any succeeding tenant based thereon. The foregoing indemnity shall survive the expiration or earlier
termination of this Lease. If Tenant shall not surrender the Premises in accordance with the foregoing, Tenant’s
occupancy subsequent to the end of the Term shall be deemed to be a tenancy-at-will (and not a tenancy from
month-to-month or from year-to-year) cancelable by Landlord immediately upon oral or written notice, and such
tenancy shall be subject to all of the provisions of this Lease, except that Rent shall be equal to one hundred fifty
percent (150%) of the Rent payable immediately prior to the end of the Term, unless Landlord agrees in writing
to other terms for the holdover tenancy. Acceptance by Landlord of Rent after such expiration or earlier
termination shall not constitute consent to a hold over hereunder or result in an extension of this Lease. Tenant
shall pay an entire month’s Rent calculated in accerdance with this Section 22 for any portion of a month it
holds over and remains in possession of the Premises pursuant to this Section 22.

23, SECURITY DEPOSIT. Intentionally omitted.

24. RIGHTS RESERVED TO LANDLORD. Landlord reserves and may exercise the following
rights without affecting Tenant’s obligations hereunder:

(a) subject to Tenant’s rights under this Lease and the Ground Lease (as Ground Lessor),
Landlord shall have the right to change the name of the Building;

(b) subject to Tenant’s rights under this l.ease and under the Ground Lease (as: Ground
Lessor), Landlord shall have the right to install and maintain a sign or signs on the exterior of the

"‘l'-

Building and interior common areas of the Building RS
(©) to have access for the Landlord and the other tenants of the Building to any maxl chutes
located on the Premises according to the rules of the United States Post Oﬁ'lce ]
(d) to designate all sources furnishing sign painting and lettering, ice, drinking water
towels, coffee cart service, toilet supplies and lamps and bulbs used on the Premises;

(e) to retain at all times pass kcys to the Premises;

H to grant to anyone the exclusivz right to conduct any particular business or undertaking
in the Building, provided such exclusive right does not limit Tenant from operating in the Premises for
the Permitted Use;

(2) to close the Building after regular working hours and on legal holidays subject,
however, to Tenant’s right to admittance, under such reasonable regulations as Landlord may prescribe
from time to time, which may include by way of example but not of limitation, that persons entering or
leaving the Building identify themselves to a watchman by registration or otherwise and that said
persons establish their right to enter or leave the Building; and

(h) to take any and all measures, including inspections, repairs, alterations, decorations,
additions and improvements to the Premises or to the Building, as may be necessary or'desirable for the -
safety, protection or preservation of the Premis=s or the Building or the Landlord’s mterestvor as may
be necessary or desirable in the operation of the Building. o ae

The Landlord may enter upon the Premises and may exercise any or all of the foregoing rights hereb'y
reserved without being decemed guilty of an evicticn o+ disturbance of the Tenant’s use or possession and

o
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without being liable in any manner to the Tenant and without abatement of Rent or affecting any of the Tenant’s
obligations hereunder.

25. QUIET ENJOYMENT. Landlord covenants that it has the right to enter into this Lease and
that if Tenant shall timely pay all Rent and perform all of Tenant’s covenants, obligations, terms, conditions and
agreements in this Lease, Tenant shall be entitled to peaceably and quietly occupy and enjoy possession of the
Premises, without molestation or hindrance by Landlord or any party claiming through or under Landlord.

26. TENANT WIRING. Tenant shall obtain Landlord’s prior written approval of all plans and
specifications for electrical and other wiring installations. Landlord may consider, among other relevant factors,
the effects of any proposed electrical load upon the Building’s circuits in reviewing Tenant’s request. Landlord
may require that Tenant conform its plans and specifications for any such installations to the reasonable
requirements and capacity of the Building. All telephone, communications, computer, electrical and other
wiring and related facilities installed by Tenant (collectively, the “Wiring”) shall, at Landlord’s option, be
removed by Tenant at Tenant’s cost upon the expiration or sooner termination of this Lease, with Tenant
responsible for all resulting repairs to the Premises and Building. Notwithstanding the above, Landlord may
release Tenant from the obligation of removing, at Tenant’s sole cost upon expiration or sooner termination of
this Lease, portions of the Wiring by providing Tenant with written notification of such release prior to the
installation by Tenant of such Wiring.

27. TENANT’S OBLIGATION TO REPORT DEFECTS. Tenant acknowledgés that Landlord
is not obligated to maintain the Premises except as expressly provided in this Lease or to inspect the Premises.
Tenant shall promptly notify Landlord in writing of any defects, damage or unsafe conditions observed in or
about the Premises.

28. COORDINATION_OF CONSTRUCTION. Tenant shall. comply with all reqmrements
imposed by Landlord in prudent Bulldmg management to coordinate and contlol construction activity within ‘the
Building and moving in and moving out activities by Tenant. Landlord may, without limitation, prescribe the
place and hours of delivery of materials and supplies. elevators available for use, hours of work and similar
matters.

29, COMMON AREAS. Tenant shal! kave a non-exclusive license to use the areas located in and
adjacent to the Building designated by Landlord from time to time as being available for the common use by
Landlord and tenants and occupants of the Building, including such areas as the entrance lobby, public toilets,
public corridors, exterior plaza and other similar facilities (the “Common Areas”), subject to the non-exclusive
rights of Landlord and other tenants and occupants to use such Common Areas, and rules and regulations
imposed by Landlord from time to time relating to the Common Areas.

30. MEDICAL WASTE. At all times during the term of the Lease and any extension(s) thereof,
Tenant, at Tenant’s sole cost and expense, shall make ail necessary arrangements for the removal of all waste
generated by Tenant, in accordance with all applicable rules, regulations and environmental laws regulating
disposal of medical waste, and shall cause any subtenants or others occupying any portion of the Premises to
dispose of all their wastc in the same manner. ,

31. APPRAISAL.

(a) When Appraisals Are to Be Used; Procedure for Appointment of Appraisers.

Q)] Use of Appraisal Progcdure. The procedures set forth in this Article 31 shall
apply to the determination of the following (cach, an "Appraised Value"): (i) the "fair market
value" of the Base Rent for the Premises during any Renewal Term, or (ii) at any other tlme at
which the appointment of an appraiser or appraisers shall be required or advisable with respect
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to any other provision of this Lease.

) Procedures. In any of the foregoing events, either party ("First Party") mayi
give notice ("First Notice") to the other party stating the name and address of an individual:
appointed by such party to act as appraiser for purposes of determining the Appraised Value.
Within fifteen (15) days after receipt of such notice, the addressece ("Second Party") shall give
notice to the First Party, stating the name and address of a Person appointed by Second Party to
act as the Second Party's appraiser for purposes of determining the Appraised Value.

b) Procedures for Appraisals by Parties' Appraisers and Third Appraiser.

) Preparation of Appraisals; Review by Parties; Appointment of Third
Appraiser. Each appraiser shall separately, independently, and without consulting the other
appraiser or obtaining any information with respect to the results of the other appraiser's
appraisal, determine the Appraised Value. On a date to be agreed upon following completion
by each appraiser of its appraisal, but in the absence of any such agreement, on the thirtieth
(30th) day following appointment of the Second Party's appraiser, the twc appraisers shall
exchange the results of their appraisals. 1f the Appraised Value determined by cach Appraiser
differ by 10% or less, then the Appraised Value shall be equal to the average of such Appraised
Values. If the Appraised Value differ by more than 10%, then within five (5)'Business Days
after expiration of such 30-day period those two appraisers shall appoint, in wrltmg,
disinterested third appraiser ("Third Appraiser”). ,

(2) Third _Appraiser's_Awppraisal; Comparison to Initial Appraisals. Upon
appointment, the Third Appraiser shall senarately and mdependemly (without consulting elther,
of the other appralsers) determine the Appraised Value. The two appraisers appointed by ‘the.
parties may communicate in writing with and provide the Third Appraiser with ali background
documentation and information that supvorts their respective appraisals provided copies of ‘all
such communications are sent simultaneously to the other appraisers. Neither appraiser shall
otherwisc communicate directly or indirectly with the Third Appraiser, except to provide the
Third Appraiser with the results of his or her appraisal no earlier than three (3) Business Days
after delivery by the Third Appraiser of the results of his or her appraisal. The Appraised Valuc
shall be the Appraised Value determined by either Landiord’s or Tenant’s appraiser, whichever
is closest to the Appraised Value of the Third Appraiser.

(©) Failure to Appoint an Appraiser: Appointment of Successors. If the Second Party
shall fail to appoint an appraiser within the time and in the manner provided in Section 15.2, which
failure continues for five (5) days after written notice of such failure is given by the First Party, the
appraiser named by the First Party shall act alone and his or her appraisal shall constitute the Appraised
Value. If the appraisers selected by the parties shall fail to appoint a Third Appraiser as provided in
Section 15.2, then either party may, at any time after ten (10) days' written notice to the other party,
apply to the then president of the American Instiruze of Real Estate Appraisers (or any successor to such
institute hereafter constituted exercising similar functions) for the appointment of a Third Appraiser. 1f - -
an appraiser appointed by one of the parties pursuant to Section 31(a) or Section 31(b) or afly successor =
to an appraiser appointed as provided in this Section 31(c) dies, fails or refuses to act, resigns or
becomes disqualified, the party appointing that appraiser shall appoint a successor to fill the vacancy
and, in the event said party fails to do so within ieu (10) days after demand by the other party, the Jatter
may appoint the successor. if the vacancy involves an arpralser appointed otherwise than by the pam.es ‘
a successor shall be appoirted in the same manner as the 2ppra‘ser he succeeds. :

\”*

(d) Individuals Quslified as Appraigers. No individual shall be qualified to be appomted
by Landlord, Tenant or either of their appointed appraisers as an appraiser for purposes of this Lease
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unless the individual shall (i) be a real estate appraiser doing business in the Chicago metropolitan area
having not less than ten (10) years active expericnce in appraising comparable property in said area; (ii)
be a member in good standing of the Illinois Chapter of the American Institute of Real Estate
Appraisers, or any successor to such institute hereafter constituted exercising similar functions
(meaning, for purposes of this Lease, an appraiser who is current in the payment of his or her dues to
such Nlinois Chapter and such institute or any successors thereto and who has had no publishable
disciplinary actions taken against him or her); and (iii) subscribe and swear to an oath to fairly and
impartially determine the Appraised Value, before proceeding to make any such determination. In
addition to the foregoing requirements, the Third Appraiser shall not have had during the five (5) years
prior to appointment hereunder any prior or ongoing family or direct or indirect ownership, financial or
contractual relationship with either Landlord or Tenant or their respective Affiliates or any other interest
in the result of the appraisal reasonably likely to affect such individual's impartiality. Upon the request
of either Landlord or Tenant, any individual appointed to act as the Third Appraiser pursuant to the

provisions of this Article 31 shall be obligated to affirm under oath the lack of, or disclose under oath.

the existence of, any such circumstances or relationships prior to accepting any appointm(;nt..,

{(e) Basis for the Determination_of Appraised Value. For purposes of this.: Lease the
Appralsed Value shall be its fair market value as of the date any such determination is requrred pursuant
to the terms of this Lease. The Appraised Value at any time shall be determined by any appraiser in
accordance with generally accepted appraisal methods, subject to any parameters, values or limitations,

3

as the parties hereto may agree before the appeintment of any such appraiser. Co

D Payment of Expenses. Landlord and Tenant shall each pay the fees of any appralser
selected by them, and Landlord and Tenant shall each pay one half of the fees of any Third Aopralser

32. MISCELLANEOUS.

(a) No Representations by Landiord. Tenant acknowledges that neither Landlord nor any
broker, agent or employee of Landlord has made any representations or promises with respect to the
Premises or the Building except as expressly set forth in this Lease, and no rights, privileges, easements
or licenses are acquired by Tenant except as expressly set forth in this Lease. Tenant, by taking
possession of the Premises, shall accept the same “AS IS”, subject to the provisions of Section 25, and
such possession shall be conclusive evidence that the Premises and the Building are in good and
satisfactory condition at the time of such possession.

(b) Brokers. Each of the parties: (i) represents and warrants to the other that it has not
dealt with any broker or finder in connection with this Lease; and (ii) indemnifies and holds the other
harmless from any and all liability, costs or expenses (including attorneys’ fees) incurred as a result of
an alleged breach of the foregeing warranty. The perties hereto acknowledge and agree that Landlord is
not and shall not be responsible for, or have any liability in connection with, any commissions,
payments or other amounts that may be owed or alleged to be owed any broker or finder with respect to
a renewal or extension of this Lease; any relocation of the Tenant or any affiliate of Tenant into-any
other premises owned, managed or controlled by Landlord or any affiliate of Landlord; any expansion
into additional space by the Tenant; or any other lease entered into between Tenant or any afﬁhate of
Tenant and Lanclord or any affiliate of Landlord, S

(c) WAIVER CF JURY TRIAL. TO THE FULLEST EXTENT PERMITTED BY LAW, LANDLORD
AND TENANT IEREBY WAIVE TRIAL BY JURY IN ANY ACTION, PROCEEDING, OR COUNTER-CLAIM

BROUGHT BY EITHER OF THE PARTIES HERETQ AGAINST THE OTHER THAT IS IN ANY WAY CONNECTED .

WITH THIS LEASE, THE RELATIONSHIP OF LANDLORD AND TENANT HEREUNDER, TENANT’S USE OR
OCCUPANCY OF THE PREMISES, AND/OR ANY CLAIM OF INJURY OR DAMAGE.
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(d) Entire Agreement; Modification. This Lease represents the final understanding and
agreement between Landlord and Tenant and incorporates all negotiations between the parties. This
Lease cannot be modified except by writing signed by the party against whom the modification is to be
enforced. Tenant and each guarantor of this Lease agrees that any modification of this Lease shall not
affect the liability of such guarantor, whether or not such guarantor executes the Lease modification.

(e) Successors and Assigns. The provisions of this Lease shall inure to the benefit of and
be binding upon Landlord and Tenant and their respective successors and assigns (but this Lease shall
inure to the benefit of only such assignees of Tenant expressly permitted under the terms of this Lease).

H Interpretation. The captions in this Lease are for the purposes of reference only and
shall not limit or define the meaning of the provisions of this Lease. References to any specific gender
shall be deemed to include the other gender or neuter, as applicable; references to “expiration” of the
Term shall include “termination” and vice-versa; and references to the singular shall include the plural,
and vice-versa, all as the context may require. If Tenant consists of multiple parties, the liability of such
parties shall be joint and several, and the release of any one or more of such parties shall not affect the
liability of any other party not expressly released in writing. This Lease shall not be construed more
strictly against one party than the other, it heing recognized that both Landlord and Tenant have
contributed substantially and materially to the preparation of this Lease. This Lease shall be govemed
by the laws of the State in which the Building is located.

(2 Conditions Severable. If any provision of this Lease shall be invalid or unenforceab'lg,
the remainder of this Lease shall not be affected thereby, and each term and provision of this Lease shall
be valid and be enforced to the fullest extent permitted by law. '

(h) Consents. With respect to any provision of this Lease relating to Landlord’s consents, -
Tenant shall not be entitled to make, and Tenant hereby expressly waives, any claim for damages as a
result of Landlord’s withholding its consent, it being understood and agreed that Landlord shall not be
liable for any damages whatsoever (whether direct, consequential or otherwise) by reason of Landlord’s
failure to give any consent, unless Landlord is found to have acted in bad faith. Tenant’s sole remedy in
any such instance shall be an action for injunctive relief or specific performance.

(i) Short Form Lease. This Lease shall not be recorded. However, at either party’s
request, the parties agree to execute a short form memorandum of lease (the “Lease Memorandum”™)
which shall include the Commencement Date and Expiration Date. The Lease Memorandum shall not
include any provisions regarding Rent or othcr economic terms. Either party may record the Lease
Memorandum at its own expense. )

{) Authority of Tenant. . Tenant shall furnish to Landlord within ten (10) days after a
request from Landlord such corporate resolutions, certificates of incumbency, partnership 'resolutions
partnership agreements, memberblnp resolutions, operating agreement or other information as ‘Uandlord
may reasonably request in order to confirm ihat the execution and deli livery of this Lease has been duly
authorized by Tenant and that the person(s) executing this Leasc on behalf of Tenant was duly
authorized to do so. All such corporate, partnership or member resolutions, certificates or agrcements
shall be certified as being duly adopted and/or in full force and effect, without amendment, by an
appropriate officer, partner or member (or manager} of Tenant, as applicable. :

k) Financial Information. Tenant shall, from time to time at reasonable intervals upon
Landlord’s request, deliver to Landlord a copy of Tenant’s or Guarantor’s most recent financial
statements that is publicly available, (financia! statements, annual reports and forms hereinafter referred
to as “Financial Docnments™), which Financial Documents shall, to the extent applicable, be prepared
by Tenant or Tenant’s accountant no less often than once per year in accordance with GAAP, and to the
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extent Tenant has audited Financial Documents, it will deliver them to Landlord upon request.

() Submission of Lease. Submission of this Lease shall not be deemed to be a reservation
of the Premises. Landlord shall not be bound hereby until its delivery to Tenant of an executed copy
hereof signed by Landlord, already having been signed by Tenant, and until such delivery Landlord
reserves the right to exhibit and lease the Premises to other prospective tenants; provided, however, the
exccution and delivery by Tenant of this Lease to Landlord shall constitute an irrevocable offer by
Tenant to lease the Premises on the terms and conditions herein contained, which offer may not be
withdrawn or revoked by Tenant after such execution and delivery. Notwithstanding anything
contained herein to the contrary, Landlord may withhold delivery of possession of the Premises from
Tenant until such time as Tenant has paid to Landlord the first (Ist) month’s Base Rent as set forth in
Section 4(a) hereof and any sum owed pursuant to Section 4(c) hereof.

(m) Acceptance of Pavment. Landlord is entitled to accept, receive in cash or deposit any
payment made by Tenant for any reason or purpose or in any amount whatsoever, and apply the same at
Landlord’s option to any obligation of Tenant and the same shall not constitute payment of any amount
owed except that to which Landlord has applied the same. No endorsement or statement on'any check
or letter of Tenant shall be deemed an accord and satisfaction or recognized for any purpose whatsoever.
The acceptance of any such check or payment shal! be without prejudice to Landlord’s rights to recover
any and all amounts owned by Tenant hereunder and shall not be deemed to cure any other default nor
prejudice Landlord’s rights to pursue any other available remedy. o : :

B
N

(n) Survival. All obhoahom of Tenant hereunder not fully performed as of the explratlon
or earlier termination of the Term of this Lease shall survive the expiration or earlier termination of the
Term hereof, including without limitation, all payment obligations with respect to Taxes and Operating
Costs and all obligations concerning the condition of the Premises. Upon the expiration or earlier
termination of the Term hereof, Tenant shall pav to Landlord the amount, as estimated by Landlord,
necessary: (i) to repair and restore the Premises as provided herein; and (ii) to discharge Tenant’s
obligation for unpaid Taxes, Operating Costs or other amounts due Landlord. All such amounts shall be
used and held by Landlord for payment of such obligations of Tenant, with Tenant being liable for any
additional costs upon demand by Landiord, or with any excess to be returned to Tenant after all such
obligations have been determined and satisfied.

(0) Force Majeure. Whenever a period of time is herein prescribed for action to be taken
by either Landlord or Tenaxnt, such party shall not be liabie or responsible for, and there shall be
excluded from the computation for any such period of time, any delays due to causes of any kind
whatsoever which are beyond the control of such pasty. \

(p) Time. Except as otherwise expressly provided herein, time is of the essence with
respect to this Lease, the performance of all c¢hligations hereunder and the delivery of any notices
required herein.

33. RIGHT OF FIRST OFFER. Landlord hiereby grants to Tenant the option to lease, upon the
terms and conditions hereinafter set forth, each portion of the space located in the MOB Component of the
Building (the "First Offer Space") which becomes "available for leasing" (as determined in accordance with
subsection (a) below) after the initial ieasing of such First Offer Space during the Lease Term., o

_ (a) A portion of the First Offer Space shall be deemed to be "available for leasing" upon
the occurrence of all of the following events:

{i) such poition of the First Offer Space is not the subject of an Existing Lease (as
hereinafter defined);
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(ii) one (1) year prior to the expiration of an Existing Lease of such portion of the
First Offer Space, if such portion of the First Offer Spacc is not then subject to a right or option
to lease such space granted in another Existing Lease;

(iii)  if such portion of the First Offer Space is subject to a right or option granted in
an Existing Lease (e.g., rights or options to extend, renew or to expand), all of which rights or
options are not exercised, the expiration of the last of such unexercised right or option; and

(iv)  if such portion of the First Offer Space is subject to a right or option granted in
an Existing Lease, which right or option is exercised, the expiration of the term of such Existing
Lease or any later date upon which the term of the demise of such portion of the First Offer
Space created by the exercise of such right or option expires (including any renewals or
extensions thereof granted in such Existing i.ease).

(b) Prior to Landlord's leasing any portion of the First Offer Space which is-or will be
available for leasing, Landlord shall give Tenant a written notice (the "Offer Notice") setting forth
(i) the location, (ii)the net rentable area, (iii)the availability date (the "First Offer Space
Commencement Date"), (iv) the rental rate, and (v} all other economic terms being offered with respect
to such First Offer Space including , without limitation, any tenant concessions (e.g., rent abatement
and tenant allowances). The First Offer Space Commencement Date shall not be less than thirty (30)
days after the date such notice is given by Landlord.

© Tenant's right to lease the portion of the First Offer Space on the terms described in the
applicable Offer Notice shall be exercisable by written notice from Tenant to Landlord given not later
than thirty (30) days after the Offer Notice is delivered, time being of the essence. If such right is not so
exercised, Tenant's right of first offer shall thereupon terminate as to such portion of the First Offer
Space described in the Offer Notice, and Landlord may thereafter rent all or any part of such portion of
the First Offer Space without notice to Tenant and free of any right of Tenant; provided, however, in the
event that Tenant’s right of first offer is deemed to have exvired as aforesaid, Landlord shall not
thereafter cnter into a binding agreement to rent all or any part of such portion of the First Offer Space
to any party for any consideration in an aggregate amount of less than ninety-five percent (95%) of the
amount of rent per square foot for the First Offer Space or more than one hundred five percent (105%)
of the tenant concessions for the First Offer Space contained in the Offer Notice. Tenant's right of first
offer under this Section 4.5 is a continuing right of first offer and shall apply to any subsequent leasing
of space for which Tenant has previously waived tivis right, and such right shall apply again in the event
Landlord does not enter into & lease for the ¥irst Offer Spece within six (6) months after Tenant has
waived this right. Tenant may not elect to lease less than the entire area of the First Offer Space
described in the Offer Notice. +€f "

(d) [f Tenant has validly exercised its right to lease a portion of the First Offy'rla‘;pace then
effective as of the applicable First Offer Space Ccmmencement Date, Tenant and Landlord shall enter
into a Sublease for the First Offer Space on the terms set forth in the ACL Lease except that: T :‘-

(i) the rent per square oot of net rentable area for such portion of the First Offer
Space shall be equal to the rental rate quoted by Landlord to Tenant in the Offer Notice,

(i) the term of the demise covering such portion of the First Offer Spdce shall
commence on the applicable First Offer Space Commencement Date and shall expire on the
later of: (A) the term set forth in the Offer Notice or (B) the term remaining under the ACC
Lease; and

(iii)  Tenant shail receive the benefit of any other economic terms set forth in the
29
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Offer Notice including the tenant concessions (if any), and Landlord shall improve that portion
of the First Offer Space described in the Offer Notice in accordance with the terms of
Landlord's building standard work letter then being offered to prospective tenants .

(e) In the event any portion of the First Offer Space is leased to Tenant other than pursuant
to the right of first offer described herein, such portion of the First Offer Space shall thereupon be
deleted from the First Offer Space.

0 As used herein, the following terms shall have the following meanings:

(1) the term "First Lease" with respect to any First Offer Space shall mean the first
Sublease entered into by Landlord which demises such First Offer Space; and

(i) the term "Existing Lease" shall mean a sublease (other than a First Lease) of
any spacc in the Building (including extensions and renewals thereof pursuant to optlons
granted therein), whether or not the term of such lease has yet commenced.

34, CONDITIONS PRECEDENT. In the event the conditions set forth in Section 34(a) are not

satisfied, or the conditions set forth in Section 34(b) through (e) below are not satisfied or waived by Tenant and

Landlord (the “Conditions Precedent”) on or before the deadlines therefor, Landlord and Tenant shall have the
rights to terminate this Lease, in which event the terms and provisions of Sections 34(f) and 34(g) shall apply-

(a) Certificate of Need. Landiord and Tenant hereby acknowledge and agree that Tenant is
required to obtain a certificate of need from the State of [llinois for the development, use and operation
of the Building, as conternplated vnder this Lease. Neither Tenant nor Landlord shall be obligated to
perform any of the promises, covenants, conditions or obligations of this Lease, and except as expressly
set forth in this Lease, this Lease shall not be effective until and unless Tenant obtains such certificate of
need from the State of lllinois. In furtherance of the foregoing, Landlord shall not commence, and shall
not be required to commence, construction of the Building pursuant to the Project Work Letter or the
Skybridge pursuant to the Skybridge Work Letter unless and until Landlord receives the CON Notice
(as defined herein). Tenant shall exercise commercially reasonable and good faith efforts to prepare,
submit an application for and obtain such certificate of need. Upon rcceipt of the required certificate of
need from the State of lilinois, Tenant shall promptly provide written notice to Landlord, which notice
shall include a copy of the certificate of need issu=d by the State of lllinois (the "CON Netice"). Upon
Landlord's receipt of the CON Notice and subject to the other conditions precedent set forth in this
Section 34 being satisfied or waived by Tenant and Landlord, this Lease shall automatically be effective
in its entirety, and Tenant and Landlord shall be obligated to perform all of the promises, covenants,
conditions and obligations of this Lease. In the event that the State of Illinois rejects or denies Tenant's
application for the required certificate of need, Tenant shali resubmit the application for the certificate
of need after addressing the reasons for such rgjection or denial and/or exhaust all procedures for appeal
or reconsideration of Tenant's zpplication for the required certificate of need. If Tenant has not obtained
the required certificate of need on or before the date that is twelve (12) months after the Effective Date
(the "CON Outside Date"), either Tenant or Laclord shall have the right to terminate this Lease upon
written notice to the other, in which case this Iease shali be of no further force and effect, except for
those provisions that expressly survive such termination.

(b) Ground Lease and Project Work Letter. On or before the date that is sixty (60} days
after the Effective Date, Landlord and Saint Joseph shal! enter into the Ground Lease, the Parking
Facility Lease, and the Project Work Letter on terms and conditions mutually acceptable to Landlord
and Tenant.

{©) Declaration. On or before the date that is sixty (60) days after the Efiective Date,
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Tenant shail prepare, execute and record with the Office of the Recorder of Deeds, Cook County,
[linois, a vertical subdivision declaration creating the four (4) parcels comprising the Building (the
“Declaration”) on terms and conditions mutually acceptable to Landlord and Tenant, which shall
contain acceptable legal descriptions of the ACC Parcel, the MOB Parcel, the Garage Parcel and the
Common Area Parcel.

(d) Construction Contract Bid and Development Budget. On or before the date that is sixty
(60) days after the Effective Date, Landlord and Tenant shall have received and accepted the final bid
for the construction of the Improvements (including the tenant improvements to the Premises), approved
the final development budget for the construction of the Improvements (including the budget for the
construction of the tenant improvements for the Premises and the Tl Overage Amount), agreed upon any
adjustments to Tcnant’s Proportionate Share, agreed upon the Base Rent and the Supplemental Rent
amounts (including, without limitation, any adjustments to such amounts and/or the budgets that may be
required to remain within the not-to-exceed amcunts set forth in Section 1, Summary of Basic Lease
Provisions above), agreed upon the terms and conditions of this Lease related to the Tl Overage Amount
and payment of Supplemental Rent, and executed an amendment -or supplement to this Lease;
documenting all of the foregoing, on terms and conditions mutually acceptable to Landlord and Tenant.

(e) Physician Side Letter. On or before the date that is sixty (60) days after the Effective
Date, Landlord and Saint Joseph shall have enterad into a certain letter regarding leasing parameters for
the MOB Parcel, all on terms and conditions mutually acceptable to Landlord and Tenant.

hH Assignment of Rights; Payment of Fees and Expenses. Upon any termination of this
Lease pursuant to this Section 34, Landlord shall thereupon assign to Tenant all of its rights, title and
interest with respect to the plans and all other materials related to the development of the Land. In the
event of any such termination pursuant to this Section 34, Tenant shall pay the sum of Two Hundred
Thousand and 00/100 Dollars ($200,000.00) to Hammes Company Healthcare Real Estate Services,
LLC as fees for its feasibility services and other professional services provided to Tenant in connection
with the development of the Land. Additionally, Tenant shall reimburse Landlord for all of Landlord’s
and Affiliates of Landlord’s out-of-pocket costs and expenses actually incurred in connection with the
development of the Land (excluding Landlord’s and Landlord’s Affiliates legal fees, which shall be
Landlord’s obligation), not to exceed Twenty-Five Thousand and 00/100 Dollars ($25,000.00) without
Tenant’s prior written approval. All reimbursements and payments required to be made by Tenant shall
be made within fifteen (15) davs after termination of this Lease. The obligations of Tenant to make
such reimbursements and payments shall survive termination of this Lease.

(g) Effect of Termination. Upon any termination of this Lease pursuant to Sef‘tlon 34,
neither Landlord nor Tenant shaif have any further rights, ob]lgatlons or liabilities under this Lease
(except pursuant to the provisions of this Lease which expressly survive such termination). :

35. COMMUNICATIONS EQUIPMENT. Tenant shall have the non-exclusive right to use
certain space on the roof of the Building reasonably designated by l.andlord (the "Communications Space™) to
install, operate and maintain a small free-standing non-penetrating mount designed antenna or satellite dish or
similar telecommunications equipment (the "Communications Equipment"), at Tenant’s sole cost and
expense, on the following terms and conditions:

(a) Tenant shall provide Landlord with a written request describing the proposed
dimensions, mounting method, location, point of entry to the Building, cable route and any passageways
to be utilized. The parties shall attempt to agree on any necessary modifications to the Communications
Equipment. Upon agreement, Landlord shall confirm approval of Tenant’s request in writing.
Thereafter, upon Tenant requiring any modification to the descriptions contained in the Letter, Tenant
shall give notice to Landlord of such modification for Landlord's approval.
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(b) Landlord agrees that any work to be performed as described in this Addendum may be
performed by a mutually agreed upon contractor ("Contractor") identified in Tenant’s request. If
Tenant should choose to use another contractor, Tenant shalt provide written notice to Landlord of the
name and address of the new contractor for Landlord's written approval, not to be unreasonably
withheld, conditioned or delayed.

©) Landlord agrees to give to Tenant and/or Contractor access to the roof as may be
reasonably required to perform the installation of the Communications Equipment upon Tenant giving
Landlord five (5) business days prior written notice as to the date and time such access to the roof is
required.

(d) Tenant shall apply for any necessary approval, permits and licenses at no cost or
expense to Landlord. Tenant shall provide Landlord with copies of all applications for approvals,
permits and licenses. Tenant shall also provide Lzndlord with coples of permits and licenses as they are
issued. If required by any government body, or by Landlord in its reasonable judgment, Tenant shall
install, at its sole cost and expense, a screen to shield the Communications Equipment from public view.
Tenant shall provide Landlord with proposed screen design prior to obtammg written approval from
Landlord o

(e) Tenant shall be solely responsible for the installation, maintenance, removal, repair,
testing or replacement of the Communications Equipment.

) Tenant’s rights and obligations under this Section 35 shall be subject to the provisions
of Section 8(c) of this Lease.

(g) Upon removal of the Communications Equipment, cables and conduits, Tenant agrees
to repair at its sole cost and expense any and all damage to the Building or the Premises caused by the
existence, installation, use, maintenance, remcval, repair, testing or replacement of the Communications
Equipment, cables and conduits.

() The Communications Equipmen® shall not interfere with transmission or reception
equipment presently located on the Building. in the event that the Communications Equipment causes
interference, Tenant shall eliminate the interference within two (2) business days after notice from
Landlord.

) During any time that Tenant maintains any Communications Equ1pment in the
Communications Space, the Communications c~r)ace shall be considered part of the Premlses for
purposes of Tenant's maintenance, indemnity and :asurance obligations under this Lease.

36. EXHIBITS. The following exhibits are attached to this Lease (or are to be attached within
thirty (30) days after the Commencement Date):

A Legal Description of the Land

A-1  Site Plan

B-1  Legal Description of the ACC Parcel

B-2  Legal Description of the MOB Parcel

B-3  Legal Description o the Garage Parcel

B-4  Legal Desaription of the Commeoern Area Parcal
C General Location of the Premises

D Tenant Improvement Authorization

E Commencement Date Agreement
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Ambulatory Care Center Lease
Agreement as of the date first above written.

LANDLORD:
HAMMES PARTNERS SAINT JOSEPH ACC, LLC,
a Wisgofisin limited Hability company
o e
/" By..~ ! . .
/ Todd W. Kjbler, Secretary

( e " W%afa.

e TENANT:

PRESENCE HEALTHNETWORK,
an Illincis not-for-profit corporation

By:
Name:
Title:

PRESENCE SAINT JOSEPH HOSPITAL-CHICAGQO,
an Illinois not-for-profit corporation

By:
Name:
Title:
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IN WITNESS WHEREOF, Landlord and Terant have executed this Ambulatory Care Center Lease

Agreement as of the date first above written.

NADOCS\80104\00127\1 1483718
EAST\54619832.13

LANDLORD:

HAMMES PARTNERS SAINT JOSEPH ACC, LLC,
a Wisconsin limited liability company

By:

Todd W. Kibler, Secretary

TENANT:

PRESENCE HEALTH NETWORK,
an Illinois not-for-profit corporation

By: vf%&d) éﬁw
Name: Rao £
Title:Plesdent, 9 CEO

PRESENCE SAINT JOSEPH HOSPITAL-CHICAGO,
an Illinois not-for-profit corporation
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EXHIBIT A
Legal Description of the Land

[to be updated upon satisfaction of conditions set forth in Sections 34(b)?'and (c) of the Lease]

THAT PART OF LOTS 5 AND 6 IN ASSESSOR’S DIVISION OF LOTS 1 AND 2 IN SUBDIVISION BY
CITY OF CHICAGO OF EAST FRACTION HALF OF SECTION 28, TOWNSHIP 40 NORTH, RANGE 14
EAST OF THIRD PRINCIPAL MERIDIAN, WHICH LIES BETWEEN SHERIDAN ROAD (FORMERLY
LAKEVIEW AVENUE) ON THE WEST, COMMONWEALTH AVENUE ON THE EAST (EXCEPTING
THEREFROM THAT PART LYING SOUTH OF A STRAIGHT LINE DRAWN FROM A POINT ON THE
EAST LINE OF SAID NORTH SHERIDAN ROAD WHICH IS 228 FEET 4 3/16 INCHES NORTH OF
NORTH LINE OF WEST DIVERSEY PARKWAY TO A POINT ON WEST LINE OF SAID NORTH
COMMONWEALTH AVENUE WHICH IS 227 FEET 10 INCHES NORTH OF NORTH LINE OF SAID
WEST DIVERSEY PARKWAY AND SAID STRAIGHT LINE PRODUCED WEST TO THEE CENTERLINE
OF SAID NORTH SHERIDAN ROAD AND PRODUCED EAST TO CENTERLINE OF SAID NORTH
COMMONWEALTH AVENUE) IN COOK COUNTY, ILLINOIS.

A-1
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EXHIBIT A-1

Site Plan

[see attached]
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EXHIBIT B-1

Legal Description of the ACC Parcel

[to be incorporated upon satisfaction of condition set forth in Section 34(c) of the Lease)

I

B-1-1
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EXHIBIT B-2

Legal Description of the MOB Parcel

[to be incorporated upon satisfaction of condition set forth in Section 34(c) of the Lease]

B-2-1
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EXHIBIT B-3

Legal Description of the Garage Parcel

[to be incorporated upon satisfaction of condition set forth in Section 34(c) of the Lease]

B-3-1 e
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EXHIBIT B-4

Legal Description of the Common Area Parcel

[to be incorporated upon satisfaction of condition set forth in Section 34(c) of the Lease]

B-4-1
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EXHIBIT C

General Location of the Premises

C-1
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E&HIBILD

Tenant Improveen: Authorization

To: Tenant Name:

Address:

Date Prepared:
Tenant No.;

City, State Zip:

Project Name:

Project No.:

Tenant hereby approves the Improvement Allowance calculation and Leasehold Cost as outlined below. }

Appfoval is based on the Final Drawings dated

General Requirements
. Carpentry/Millwork
Doors/Frames and Hardware/Installation
Finishes ‘
Fire Sprinklers
Plumbing and HVAC
Electrical and Fire Protection
General Contractor Fee

___ and approved by Tenant on (Date)

Construction Costs: $

Permits and Fees
Architectural and Engineering and Misc. Design Fees
Construction Contingency

Leasehold Cost: ) 3
Less: Improvement Affowance $
Tenant’s Expenses:
Total Amount Over Improvement Allowance 3 '
Less:  TI Overage Amount b
TOTAL AMOUNT OVER IMPROVEMENT
ALLOWANCE AND Ti Overage Amount
TO BE PAID BY TENANT | $

Tenant hereby approves the Leasehold Cost and autliorizes Landlord to cause the construction of the Leasehold Work to
commence in accordance witlh the rerms and conditions of the Leasefiold Plans. Tenant’s Expenses equal the TOTAL
AMOUNT OF THE LEASEHOLD COST GQVER AND IN EXCESS OF THE IMPROVEMENT ALLOWANCE AND

THE AMOUNT OF 71 OVERAGE ALLOWANCE.

LLC
18000 West Sarah Lane, Suite 250
Brookfield, WI 53445

By:

| Saint Joseph Hospital
- ‘Address]
jCity, State Zip]

By:
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EXHIBIT E

Commencement Date Agreement

Re: ACC Lease Agreement (“Lease™) dated , 20, by and among (i) Hammes Partners
Saint Joseph ACC, LLC, a Wisconsin limited liability company (“Landlord™), (ii) Presence Health
Network, an [linois not-for-profit corporation (“Presence™), and (iii) Presence Saint Joseph Hospital -
Chicago, an lllinois not-for-profit corporation (“Saint Joseph”; Presence and Saint Joseph, jointly and
severally, “Tenant”)

Premises: 100% of the ACC portion of the Building located on the first, fifth and sixth floors.

Tenant hercby acknowledges that thc Premises are Substantially Complete (as described in the Project
Work Letter), Landlord has delivered possession of the Premises to Tenant and Tenant has accepted possession
of the Premises from Landlord.

1. The Term (as such term is defined in the Lease) commenced on, and the Commencement Date
(as such term is defined in the Lease) is ,20 . The Expiration Date (as such term is defined
in the Lease) shall be , 20 unless Tenant exercises any option to extend the Term of
the Lease or unless the Lease terminates earlier as provided in the Lease,

2. The Premises (as such term is defined in the. Lease) is deemed to be ( ) rentable
square feet.

3. The Premises is deemed to be (____)usable square feet.

4. The Base Rent shall be and __ /100ths Dollars (3§ ) per year or

and  /100ths Dollars($_ ) per month. o

5. The Supplemental Rent shallbe ~ and __/100ths Dollars ($ ) per
year or ___and __ /100ths Dollars($ ) per month.

6. The Building (as such term is defined in the Lease) is deemed to be ( ) rentéble
square feet.

7. Tenant’s Proportionate Share (as defined in the Lease) is _percent ( %).

8. As of the date hereof, Landlord has fulfilled all of its obligations under the Lease (including,

without limitation, the Tenant Improvement Authorization as outlined in Exhibit D) and the Project Work
Letter.

9. There are no offsets or credits against Base Rent, Additional Rent or Suppiemental Rent (as
such terms are defined in the Lease).

P
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IN WITNESS WHEREOF, the parties hereto agree to the terms as outlined in this Commencement

Date Agreement, executed this day of

EAST\54619832.13 .
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20 .

LANDLORD:

HAMMES PARTNERS SAINT JOSEPH ACC, LLC,
a Wisconsin limited liability company

By:
Todd W. Kibler, Secretary

TENANT:

PRESENCE HEALTH NETWORK,
an llinois not-for-profit corporation

By:
Name:
Title:

PRESENCE SAINT JOSEPH HOSPITAL-CHICAGO,
an Hlinois not-for-profit corporation

By:
Name:
Title:
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EXHIBIT F

Rules and Regulations

Tenant covenants that the following rules and regulations, which may be amended and/or supplemented
from time to time by Landlord, relating to the Building and the Premises shall be faithfully observed by Tenant, -
its employees, agents, patients and invitees:

()
(b)

(c)

(d)

(e)

(f

(g)

(h)

EAST\54619832.13

The entry, passages, elevators and stairways may be used for ingress and egress only.

Space for admitting natural light into any public area of the Building shall not be covered or

obstructed by Tenant.

Landlord reserves the right to determine the number of letters allowed Tenant on any directory
Landlord maintains.

Tenant shall obtain approval from Landlord, prior to installation, of all types of window shades,
blinds, drapes, solar film, canopies and other similar equipment that may be visible from the
exterior of the Building, and Tenant agrees to maintain such window treatments in a good and
attractive condition.

No space heaters or other heating or cooling devices (other than those provided by Landlord)
shall be used without Tenant obtaining the prior written approval of Landlord. All such devices
approved shall be UL listed and be inspected at Tenant’s expense and tagged as safe for
operation annually by a licensed electrician.

Tenant shall not place any vending or dispensing machines of any kind in or about the Premises
without the prior written consent of Landlord, which consent shall not be unreasonably
withheld, conditioned or delayed.

Landlord will furnish Tenant with two (2) keys for the Premises and one (1) for each
appropriate restroom. All additional keys will be at Tenant’s expense. If Landlord furnishes
Tenant a key or other method of entry to any entry door of the Building, Tenant agrees to lock
such entry door immediately upon entering and leaving the Building during such hours as the
Building is closed, and Tenant shall be responsible for any and all damage and/or injury to
person and/or property resulting from Tenant’s neglecting to lock said door as aforesaid. All
such keys in Tenant’s possession or known by Tenant to be in existence shall be delivered to
Landlord at the termination of the Term of the Lease. Tenant shall not place any additional lock
on any door in the Building, and doors leading to the corridors or main halls shall be kept closed
at all times except when in use for ingress and egress. All doors for the Premises shall be on the
Building master key, including the entrance door and all interior doors, and each suite shall be
separately keyed. v

Landlord may require all persons entering and/or leaving the Building on Saturdays, Sundays

and/or holidays and on other days between the hours of 6:00 p.m. and 7:00 a.m. to register with

the Building attendant or custodian (if any) by signing his name, writing his designation’in tlie

Building and the time of entry and actual or anticipated departure. Landlord may deny éntry
during such hours to any person who fails satisfactorily to provide proof of identity.

Building Standard Hours of Operation shall be from 7:00 a.m. to 6:00 p.m. Mondays through
Fridays, and 9:00 a.m. to 1:00 p.m. on Saturdays excepting Legal Holidays, which shall include
only New Year’s Day, Memorial Day, Independence Day, Labor Day, Thanksgiving Day and
Christmas Day (“Legzl Holidays™). .
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No cooking shall be done or permitted by Tenant on the Premises (except for coffee machines
and microwaves). Tenant shall not cause or permit any unusual or objectionable odors to bc
produccd upon or to emanate from the Premises. : .

Canvassing, soliciting and peddling in the Building are prohibited, and Tenant shall cooperate
to prevent the same.

All vehicles used by Tenant’s doctors and employees may be required to display decals and
shall be parked only in such areas as may be designated by Landlord. Tenant shall furnish to
Landlord the license number of all such vehicles. :

Tenant agrees not to install any exterior lighting, amplifiers or similar devices for use in or
about the Premises or any advertising medium which may be heard or seen outside the
Premises. :

Tenant shall not obstruct or use for storage, or for any other purpose other than ingress and
egress, the entrances, passages, courts, corridors, vestibules, halis, elevators and stairways of the
Building. Medical specimen boxes shall not be placed in the hallways during Building Standard
Hours of Operation, and in no event shall medical specimen boxes ever be placed on the suite
entrance/exit door. Trash (including boxes) shall not be placed in the Common Area hallways
or stairwells for pick-up, but shall be broken down and flattened, marked as trash and retained
in the Premises for pick-up by the Building janitorial staff.

The toilets, urinals and other plumbing systemns shall not be uced for any other purpose thati
those for which they were constructed, and Tenant agrees to pay the expense of any breakage,
stoppage or damage resulting from a violation of this rule by Tenant or its agents, servants,
employees or visitors.

All alterations, renovations or construction can be performed by Tenant only in accordance with
the requirements of the Lease. The use of elevators for removal of construction debris and
bringing in or removing supplies shall be approved by Landlord or the Building engineer. Any
noisy construction activity that might disturb other tenants shall be accomplished before or after
Building Standard Hours of Operation. Contractors shall be required to clean up the
construction area at Tenant’s expense, and any additional cleaning performed by the Building
Janitorial service due to construction shall be paid by Tenant.

Landlord reserves the right to approve the weight, size and location of all heavy fixtures,
equipment and other property brought into the Premises. All moving must be done under the
supervision of Landlord, and Landlord reserves the right to approve the time that any moving
shall be conducted. Landlord reserves the right to require that all heavy or bulky articles be
moved or removed only before or after Building Standard Hours of Operation. All damage
done in the Building by Tenant’s moving or removing of property shall be repaired at the sole
cost and expense of Tenant. .
Maintenance personnel shall not perform, nor shall Tenant request maintenance personnel to
perform, the following: .(i) new inner-suite construction; (ii) inner-suite wall repair, paint,
wallpaper, etc.; (iii) computer or other office system moving and/or installation or reinstailation;
(iv) modifications to inter-suite wail systems, heating and alr-condltlonmg, plumbing and llghts
(v) carpentry; (vi) floor or floor covering repair/replacement; (vii) repair of computers,
typewriters and other office equipment; (viii) moving of any Tenant property, including
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furniture, office equipment, computers, etc.; and (ix) picture hanging and other office
decorations.

(s) Only artificial treces may be displayed in suites during holiday periods. All other holiday
decorations shall be either non-combustible or flame resistant in accordance with the National

Fire Prevention Code.
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