Taft

Kate Hussey
513.357.9432
KHussey@taftlaw.com

April 16, 2026

FEDERAL EXPRESS PRIORITY OVERNIGHT

lllinois Health Facilities and Services Review Board
525 West Jefferson Street, 2nd Floor
Springfield, Illinois 62761

Re: Application for Change of Ownership Exemption for Kovach Eye
Institute, Ltd. and Ophthalmology Surgery Center of lllinois, LLC
(Related Persons)

To Whom It May Concern:

Pursuant to the proposed change of ownership for Ophthalmology Surgery Center
of lllinois, LLC, please find enclosed an original and copy of the application and required
attachments for change of ownership exemption. Please contact us with any questions
or additional information needed in regard to the application.

Sincerely,

Taft Stettinius & Hollister LLP

nate Hussey

KH:ph
Enclosure

Taft Stettinius & Hollister LLF  Tafttaw.con  The Modern Law Firm
199789637v2



ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 2025 Edition

ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
APPLICATION FOR CHANGE OF OWNERSHIP EXEMPTION

SECTION I. IDENTIFICATION, GENERAL INFORMATION, AND CERTIFICATION
This Section must be completed for all projects.

Facility/Project Identification
Facility Name: Ophthalmology Surgery Center of lllinois, LLC
Street Address: 1300 Arlington Heights Road
City and Zip Code: ltasca, IL 60143
County: DuPage Health Service Area: 7 Health Planning Area: 31

Legislators
State Senator Name: Seth Lewis
State Representative Name: Jennifer Sanalitro

Applicant(s) [Provide for each applicant (refer to Part 1130.220)]
Exact Legal Name: Kovach Eye Institute, Ltd.
Street Address: 152 N. Addison Ave.
City and Zip Code: Elmhurst, IL 60126
Name of Registered Agent: Cassandra Harbert
Registered Agent Street Address: 152 N. Addison Ave.
Registered Agent City and Zip Code: Elmhurst, IL 60126
Name of Chief Executive Officer: Kevin Kovach, M.D.
CEO Street Address: 152 Addison Ave.
CEO City and Zip Code: Elmhurst, IL 60126
CEO Telephone Number: 630-833-9621

Type of Ownership of Applicants

Non-profit Corporation Partnership

For-Profit Corporation Governmental
Limited Liability Company Sole Proprietorship
Other

o Corporations and limited liability companies must provide an lllinois certificate of good
standing.

o Partnerships must provide the name of the state in which they are organized and the name
and address of each partner specifying whether each is a general or limited partner.

APPEND DOCUMENTATION AS ATTACHMENT 1 IN NUMERIC SEQUENTIAL ORDER AFTER
THE LAST PAGE OF THE APPLICATION FORM.
Primary Contact [Person to receive ALL correspondence or inquiries]
Name: Debbie Kirschman
Title: Outside Counsel
Company Name: Taft Stettinius and Hollister
Address: 40 N. Main St., Suite 1700, Dayton, OH 45423
Telephone Number: 937-228-2838
E-mail Address:  dkirschman@taftlaw.com Fax Number: XX



ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 2025 Edition

Additional Contact [Person who is also authorized to discuss the Application]
Name: Kate Hussey
Title: Outside Counsel
Company Name: Taft Stettinius and Hollister
Address: 301 E. 4t Street, Suite 2800, Cincinnati, OH 45202
Telephone Number: 513-357-9432
E-mail Address: khussey@taftlaw.com
Fax Number: 513-381-0205

Post Exemption Contact
[Person to receive all correspondence subsequent to exemption issuance-THIS
PERSON MUST BE EMPLOYED BY THE LICENSED HEALTH CARE FACILITY AS
DEFINED AT 20 ILCS 3960]

Name: Kevin Kovach, M.D.

Title: CEO

Company Name: Ophthalmology Surgery Center of lllinois, LLC

Address: 1300 Arlington Heights Road Itasca, IL 60143

Telephone Number: 630-833-9621

E-mail Address: kovacheye@yahoo.com

Fax Number: XX

Site Ownership after the Project is Complete

[Provide this information for each applicable site]
Exact Legal Name of Site Owner: Hamilton Partners, Inc.
Address of Site Owner: 300 Park Blvd., Suite 201, Itasca, IL 60143
Street Address or Legal Description of the Site: 1300 Arlington Heights Rd., Suite 150, Itasca, IL
60143.
Proof of ownership or control of the site is to be provided as Attachment 2. Examples of proof
of ownership are property tax statements, tax assessor’s documentation, deed, notarized
statement of the corporation attesting to ownership, an option to lease, a letter of intent to
lease, or a lease.

APPEND DOCUMENTATION AS ATTACHMENT 2, IN NUMERIC SEQUENTIAL ORDER AFTER
THE LAST PAGE OF THE APPLICATION FORM.

Current Operating Identity/Licensee

[Provide this information for each applicable facility and insert after this page.]
Exact Legal Name: Ophthalmology Surgery Center of lllinois, LLC
Address: 1300 Arlington Heights Road Itasca, IL 60143

Non-profit Corporation Partnership
For-profit Corporation Governmental
Limited Liability Company Sole Proprietorship

Other
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
APPLICATION FOR CHANGE OF OWNERSHIP EXEMPTION

SECTION I. IDENTIFICATION, GENERAL INFORMATION, AND CERTIFICATION
This Section must be completed for all projects.

Facility/Project Identification
Facility Name: Ophthalmology Surgery Center of lllinois, LLC
Street Address: 1300 Arlington Heights Road
City and Zip Code: Itasca, IL 60143
County: DuPage Health Service Area: 7 Health Planning Area: 31

Legislators
State Senator Name: Seth Lewis
State Representative Name: Jennifer Sanalitro

Applicant(s) [Provide for each applicant (refer to Part 1130.220)]
Exact Legal Name: Ophthalmology Surgery Center of lllinois, LLC
Street Address: 1300 Arlington Heights Road
City and Zip Code: Itasca, IL 60143
Name of Registered Agent: Cassandra Harbert
Registered Agent Street Address: 152 N. Addison Ave.
Registered Agent City and Zip Code: Elmhurst, IL 60126
Name of Chief Executive Officer: Kevin Kovach, M.D.

CEO Street Address: 152 Addison Ave.
CEO City and Zip Code: Elmhurst, IL 60126
CEO Telephone Number: 630-833-9621

Type of Ownership of Applicants

Non-profit Corporation Partnership
For-profit Corporation Governmental

X Limited Liability Company Sole Proprietorship
Other

o Corporations and limited liability companies must provide an lllinois certificate of good
standing.

o Partnerships must provide the name of the state in which they are organized and the name
and address of each partner specifying whether each is a general or limited partner.

APPEND DOCUMENTATION AS ATTACHMENT 1 IN NUMERIC SEQUENTIAL ORDER AFTER
THE LAST PAGE OF THE APPLICATION FORM.

Primary Contact [Person to receive ALL correspondence or inquiries]
Name: Debbie Kirschman
Title: Outside Counsel
Company Name: Taft Stettinius and Hollister
Address: 40 N. Main St., Suite 1700, Dayton, OH 45423
Telephone Number: 937-228-2838
E-mail Address:  dkirschman@taftlaw.com Fax Number: XX
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Operating Identity/Licensee after the Project is Complete

[Provide this information for each applicable facility and insert after this page.]
Exact Legal Name: Ophthalmology Surgery Center of lllinois, LLC
Address: 1300 Arlington Heights Road Itasca, IL 60143

Non-profit Corporation Partnership
For-profit Corporation Governmental
Limited Liability Company Sole Proprietorship
Other

Corporations and limited liability companies must provide an lllinois Certificate of Good

Standing.

Partnerships must provide the name of the state in which organized and the name and address
of each partner specifying whether each is a general or limited partner.

Persons with 5 percent or greater interest in the licensee must be identified with the % of
ownership.

APPEND DOCUMENTATION AS ATTACHMENT 3, IN NUMERIC SEQUENTIAL ORDER AFTER
THE LAST PAGE OF THE APPLICATION FORM.

Organizational Relationships
Provide (for each applicant) an organizational chart containing the name and relationship of any person
or entity who is related (as defined in Part 1130.140). If the related person or entity is participating in
the development or funding of the project, describe the interest and the amount and type of any
financial contribution.

APPEND DOCUMENTATION AS ATTACHMENT 4, IN NUMERIC SEQUENTIAL ORDER AFTER
THE LAST PAGE OF THE APPLICATION FORM.
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Narrative Description
In the space below, provide a brief narrative description of the change of ownership. Explain WHAT is
to be done in State Board defined terms, NOT WHY it is being done. If the project site does NOT
have a street address, include a legal description of the site.

This related party transaction involves the sale of certain non-clinical assets of the
Ophthalmology Surgery Center of lllinois, LLC (“OSCI”) and the Kovach Eye Institute, Ltd. (“KEI”)
and the transfer of 100% of the equity of OSCI to KEI, after which KEI will hold OSCI as a wholly
owned subsidiary. OSCI will continue to operate under its existing license, EIN and provider
number and will enter into Management Services Agreement with Midwest Eye Services LLC,
which entity will have purchased the non-clinical assets of OSCI and KEI respectively. OSCI will
remain in its current location and will continue routine operations following the transaction as
described. It is understood that this transaction is contingent upon Review Board approval and
other contingencies as may be applicable. This COE application relates to OSCI specifically and
its existing location.

The Applicants seek authority from the lllinois Health Facilities and Services Review Board for
the contemplated change in ownership of the surgery center. The transaction is anticipated to
close as early as May 15, 2026, but the transaction closing date may be extended depending on
various contingencies as may be applicable. Of note, the licensee, operator and federal tax ID
number of OSCI will not change. Upon approval, OSCI will continue to provide the same
category and scope of services and is expected to continue to be a resource for vision care in the
community.
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Related Project Costs
Provide the following information, as applicable, with respect to any land related to
the project that will be or has been acquired during the last two calendar years:

Land acquisition is related to project O] Yes No
Purchase Price:  $

Fair Market Value: $

Project Status and Completion Schedules

Outstanding Permits: Does the facility have any projects for which the State Board issued a permit
that is not complete? Yes __ No X . If yes, indicate the projects by project number and whether the
project will be complete when the exemption that is the subject of this application is complete.

Anticipated exemption completion date (refer to Part 1130.570): May 15, 2026, or as soon thereafter
once all closing conditions have been satisfied or waived.

State Agency Submittals
Are the following submittals up to date as applicable:
Cancer Registry
[J APORS
All formal document requests such as IDPH Questionnaires and Annual Bed Reports been
submitted
[ All reports regarding outstanding permits
Failure to be up to date with these requirements will result in the Application being deemed

incomplete.
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CERTIFICATION

o]

o

The Application must be signed by the authorized representatives of the applicant entity. Authorized
representatives are:

in the case of a corporation, any two of its officers or members of its Board of Directors;

in the case of a limited liability company, any two of its managers or members (or the sole
manager or member when two or more managers or members do not exist);

in the case of a partnership, two of its general partners (or the sole general partner, when two
or more general partners do not exist);

in the case of estates and trusts, two of its beneficiaries (or the sole beneficiary when two or
more beneficiaries do not exist); and

in the case of a sole proprietor, the individual that is the proprietor.

This Application is filed on the behalf of Kovach Eye Institute, Ltd.

in accordance with the requirements and procedures of the lllinois Health Facilities Planning
Act. The undersigned certifies that he or she has the authority to execute and file this
Application on behalf of the applicant entity. The undersigned further certifies that the data and
information provided herein, and appended hereto, are complete and correct to the best of his
or her knowledge and belief. The undersigned also certifies that the fee required for this
application is sent herewith or will be paid upon request.

D ) il

this

SIGNATURE SIGNATURE
Kevin J. Kovach, M.D.

PRINTED NAME PRINTED NAME
owne

PRINTED TITLE PRINTED TITLE

Notarization: Notarization:
Subscrihed and sworfi to before me Subscribed and sworn to before me

Lﬁ. this___ dayof

day o X

Seal

Signature otary Signature of Notary

Seal

B e iy NS
SR OFFICIAL SEAL

K A MARGARITA LOMEL

; Notary Public - State of lifinois

M rCnm mvt‘_s_sinn E7§ngi£d§%4/202£ .

i

*Insert the EXACT legal name of the applicant
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SECTION Il. BACKGROUND.

BACKGROUND OF APPLICANT

1.

A listing of all health care facilities owned or operated by the applicant, including licensing, and certification
if applicable.

A listing of all health care facilities currently owned and/or operated in lllinois, by any corporate officers or
directors, LLC members, partners, or owners of at least 5% of the proposed health care facility.

A certified listing of any adverse action taken against any facility owned and/or operated by the applicant,
directly or indirectly, during the three years prior to the filing of the application. Please provide information
for each applicant, including corporate officers or directors, LLC members, partners and owners of at least
5% of the proposed facility. A health care facility is considered owned or operated by every person or entity
that owns, directly or indirectly, an ownership interest.

Authorization permitting HFSRB and DPH access to any documents necessary to verify the
information submitted, including, but not limited to: official records of DPH or other State
agencies; the licensing or certification records of other states, when applicable; and the records
of nationally recognized accreditation organizations. Failure to provide such authorization
shall constitute an abandonment or withdrawal of the application without any further
action by HFSRB.

If, during a given calendar year, an applicant submits more than one Application, the
documentation provided with the prior applications may be utilized to fulfill the information
requirements of this criterion. In such instances, the applicant shall attest that the information
was previously provided, cite the project number of the prior application, and certify that no
changes have occurred regarding the information that has been previously provided. The
applicant is able to submit amendments to previously submitted information, as needed, to
update and/or clarify data.

APPEND DOCUMENTATION AS ATTACHMENT 5, IN NUMERIC SEQUENTIAL ORDER AFTER
THE LAST PAGE OF THE APPLICATION FORM. EACH ITEM (1-4) MUST BE IDENTIFIED IN
ATTACHMENT 5.
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SECTION Illl. CHANGE OF OWNERSHIP (CHOW)

[

x 0 O

O o oo o o

[

Transaction Type. Check the Following that Applies to the Transaction:

Purchase resulting in the issuance of a license to an entity different from current licensee.
Lease resulting in the issuance of a license to an entity different from current licensee.

Stock transfer resulting in the issuance of a license to a different entity from current licensee.
Stock transfer resulting in no change from current licensee.

Assignment or transfer of assets resulting in the issuance of a license to an entity different from
the current licensee.

Assignment or transfer of assets not resulting in the issuance of a license to an entity different
from the current licensee.

Change in membership or sponsorship of a not-for-profit corporation that is the licensed entity.

Change of 50% or more of the voting members of a not-for-profit corporation’s board of directors
that controls a health care facility’s operations, license, certification or physical plant and assets.

Change in the sponsorship or control of the person who is licensed, certified or owns the physical
plant and assets of a governmental health care facility.

Sale or transfer of the physical plant and related assets of a health care facility not resulting in a
change of current licensee.

Change of ownership among related persons resulting in a license being issued to an entity
different from the current licensee

Change of ownership among related persons that does not result in a license being issued to an
entity different from the current licensee.

Any other transaction that results in a person obtaining control of a health care facility’s operation
or physical plant and assets and explain in “Narrative Description.”

16




ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 2025 Edition

1130.520 Requirements for Exemptions Involving the Change of Ownership of a
Health Care Facility

1. Prior to acquiring or entering into a contract to acquire an existing health care facility, a
person shall submit an application for exemption to HFSRB, submit the required
application-processing fee (see Section 1130.230) and receive approval from HFSRB.

2. If the transaction is not completed according to the key terms submitted in the exemption
application, a new application is required.

3. READ the applicable review criteria outlined below and submit the required
documentation (key terms) for the criteria:

APPLICABLE REVIEW CRITERIA CHOW
1130.520(b)(1)(A) - Names of the parties X
1130.520(b)(1)(B) - Background of the parties, which shall X

include proof that the applicant is fit, willing, able, and has the
qualifications, background and character to adequately provide a
proper standard of health service for the community by certifying
that no adverse action has been taken against the applicant by
the federal government, licensing or certifying bodies, or any
other agency of the State of lllinois against any health care
facility owned or operated by the applicant, directly or indirectly,
within three years preceding the filing of the application.

1130.520(b)(1)(C) - Structure of the transaction X

1130.520(b)(1)(D) - Name of the person who will be licensed or
certified entity after the transaction

1130.520(b)(1)(E) - List of the ownership or membership X
interests in such licensed or certified entity both prior to and after
the transaction, including a description of the applicant's
organizational structure with a listing of controlling or subsidiary

persons.

1130.520(b)(1)(F) - Fair market value of assets to be X
transferred.

1130.520(b)(1)(G) - The purchase price or other forms of X
consideration to be provided for those assets. [20 ILCS

3960/8.5(a)]

1130.520(b)(2) - Affirmation that any projects for which permits X

have been issued have been completed or will be completed or
altered in accordance with the provisions of this Section

1130.520(b)(3) - If the ownership change is for a hospital, X
affirmation that the facility will not adopt a more restrictive charity
care policy than the policy that was in effect one year prior to the
transaction. The hospital must provide affirmation that the
compliant charity care policy will remain in effect for a two-year
period following the change of ownership transaction

11
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1130.520(b)(4) - A statement as to the anticipated benefits of X
the proposed changes in ownership to the community

1130.520(b)(5) - The anticipated or potential cost savings, if X
any, that will result for the community and the facility because of
the change in ownership;

1130.520(b)(6) - A description of the facility's quality X
improvement program mechanism that will be utilized to assure
quality control;

1130.520(b)(7) - A description of the selection process that the X
acquiring entity will use to select the facility's governing body;

1130.520(b)(9)- A description or summary of any proposed X
changes to the scope of services or levels of care currently

provided at the facility that are anticipated to occur within 24

months after acquisition.

APPEND DOCUMENTATION AS ATTACHMENT 6, IN NUMERIC SEQUENTIAL ORDER AFTER THE
LAST PAGE OF THE APPLICATION FORM.

12
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SECTION IV.CHARITY CARE INFORMATION

1. All applicants and co-applicants shall indicate the amount of charity care for the latest three
audited fiscal years, the cost of charity care and the ratio of that charity care cost to net patient
revenue.

2. If the applicant owns or operates one or more facilities, the reporting shall be for each

individual facility located in lllinois. If charity care costs are reported on a consolidated basis,

the applicant shall provide documentation as to the cost of charity care; the ratio of that charity
care to the net patient revenue for the consolidated financial statement; the allocation of charity
care costs; and the ratio of charity care cost to net patient revenue for the facility under review.

3. If the applicant is not an existing facility, it shall submit the facility's projected patient mix by
payer source, anticipated charity care expense and projected ratio of charity care to net patient
revenue by the end of its second year of operation.

Charity care" means care provided by a health care facility for which the provider does not
expect to receive payment from the patient or a third-party payer (20 ILCS 3960/3). Charity Care
must be provided at cost.

A table in the following format must be provided for all facilities as part of Attachment 7.

CHARITY CARE
Year Year Year
Net Patient Revenue
Amount of Charity Care
(charges)
Cost of Charity Care

APPEND DOCUMENTATION AS ATTACHMENT 7, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST
PAGE OF THE APPLICATION FORM.

13
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After paginating the entire completed application indicate, in the chart below, the page
numbers for the included attachments:

INDEX OF ATTACHMENTS
ATTACHMENT
NO. PAGES
1 | Applicant Identification including Certificate of Good Standing 15-17
2 | Site Ownership 18-66
3

Persons with 5 percent or greater interest in the licensee must be
identified with the % of ownership. 67-68

4 | Organizational Relationships (Organizational Chart) Certificate of
Good Standing Etc.

69-70

5 | Background of the Applicant 71-74
6 | Change of Ownership 75-76
7 | Charity Care Information 77

14
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File Number 0711929-1

T .

To all to whom these Presents Shall Come, Greeting:

I, Alexi Giannoulias, Secretary of State of the State of Illinois, do
hereby certify that I am the keeper of the records of the

Department of Business Services. I certify that

OPHTHALMOLOGY SURGERY CENTER OF ILLINOIS, LLC, HAVING ORGANIZED IN THE
STATE OF ILLINOIS ON OCTOBER 03, 2018, APPEARS TO HAVE COMPLIED WITH ALL
PROVISIONS OF THE LIMITED LIABILITY COMPANY ACT OF THIS STATE, AND AS OF
THIS DATE IS IN GOOD STANDING AS A DOMESTIC LIMITED LIABILITY COMPANY IN
THE STATE OF ILLINOIS.

InTestimony Whereof, 1 hereto set

my hand and cause to be affixed the Great Seal of
the State of Illinois, this 8TH

day of  APRIL A.D. 2026

Py
Authentication #: 2609801574 verifiable until 04/08/2027 4 g ' g' ‘

Authenticate at: pttps://www.ilsos.gov
SECRETARY OF STATE

16



File Number 6020-766-6

T .

To all to whom these Presents Shall Come, Greeting:

I, Alexi Giannoulias, Secretary of State of the State of Illinois, do
hereby certify that I am the keeper of the records of the

Department of Business Services. I certify that

KOVACH EYE INSTITUTE, LTD., A DOMESTIC CORPORATION, INCORPORATED UNDER
THE LAWS OF THIS STATE ON NOVEMBER 12, 1998, APPEARS TO HAVE COMPLIED
WITH ALL THE PROVISIONS OF THE BUSINESS CORPORATION ACT OF THIS STATE,
AND AS OF THIS DATE, IS IN GOOD STANDING AS A DOMESTIC CORPORATION IN THE
STATE OF ILLINOIS.

InTestimony Whereof, 1 hereto set

my hand and cause to be affixed the Great Seal of
the State of Illinois, this 8TH

day of  APRIL A.D. 2026

sy
Authentication #: 2609801554 verifiable until 04/08/2027 4 g ' g' ‘

Authenticate at: pittps://www.ilsos.gov
SECRETARY OF STATE

17
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MEDICAL OFFICE L EASE AGREEMENT

THIS MEDICAL OFFICE LEASE AGREEMENT ("Lease") is made
H.P. 1300 ARLINGTON HEIGHTS ROAD, L.L.C., an illinois limited liability
OPHTHALMOLOGY SURGEPY ~=NTER OF ILLINOIS, LLC, an lllinoi
("Tenant") dated as of August '019. Simultaneously herewith an affilit
Institute, Ltd., an lllinois corpoiauuir (the “Institute”) entered into that cei
Agreement (as the same shall be amended, the “Medical Office Lease”) w
2,196 square feet on the first (1st) floor from Landlord (the “Office Premises

1. Basic Provisions and Definitions. This Paragraph contain
between Landlord and Tenant.

A. Building: That certain building located on the Real Propert
Heights Road, Itasca, lllinois which is part of a certain developmer
"Development”). "Real Property" shall mean the parcel(s) of real estate 1
located. The Building, Real Property and any and all improvements, fixtures
hereafter placed, constructed or erected thereon shall be referred to herein a:

B. Premises:
Exhibit A hereto.

Suite 150 located on the first (1st) floor of tt

C. Commencement Date: The earlier to occur of (i) the date
Premises or the Institute occupies the Office Premises for the conduct of t
2020.

D. Expiration Date: The last full day of the Term, unless termir
to any provision hereof.

E. Term. The period of approximately one hundred twenty nine
the Commencement Date and ending on the Expiration Date which shall be
hundred twenty ninth (129th) month of the Term if the Commencement Date i
or (ii) the last day of the month in which the one hundred twenty ninth (129th
Commencement Date occurs if the Commencement Date is other than the fir.

F. Rentable Area: The rentable area of the Premises shall be ¢
feet, and the rentable area of the Building shall be deemed to be 108,3!
Paragraph 29.

G. Tenant's Share: 8.04% subject to Paragraph 5 and 29.

H. Base Rent: Tenant shall pay Base Rent for the Premises in
of this Lease (subject to the abatement provided in Paragraph 4 below) at €
Dollars and 00/100 ($14.00) per rentable square foot for the first Lease Year
Rent shall increase at the commencement of each succeeding Lease Year
rentable square foot. The term “Lease Year’ as used herein shall meal
consecutive full calendar months. The first Lease Year shall begin on the C
Commencement Date shall occur on the first day of a calendar month; if not
shall commence upon the first day of the calendar month next following tr
Each succeeding Lease Year shall commence upon the anniversary date ¢
Lease Year. :

1. Additional Rent: Tenant shall pay Tenant's Share of Taxe:
further described in Paragraph 5.

J. Permitted Use: The operation of an ambulatory surgery
performance of all procedures within the scope of ophthalmology practice ai

EAST\167672264.10
19
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use, subject to Paragraph 9.

o K. Security Deposit: $106,262.00 if a cash security deposit is
if it is in the form of a letter of credit, subject to Paragraph 4.

L. Broker : Capital Real Estate Partners, representing Tenan
Tenant’s broker shall be paid by Landlord pursuant to a separate agreement.

M. Guarantor(s): None.

N. Tenant’s Work Allowance: $304,850.00, subject to Paragr:

0. Landlord's Notice Address (subject to Paragraph 23): L:
demands and other deliveries (other than payments) shall be addressed to |
Road, L.L.C., c/o Hamilton Partners Inc., 300 Park Boulevard, Suite 201, lte
Asset Manager.

P. Tenant's Notice Address (subject to Paragraph 24):

Ophthalmology Surgery Center of lllinois, LLC, Attn.: We
Ave., EImhurst, lllinois 60126

Q. Rent Payments: The initial payment of Rent and the Secut
paid to H.P. 1300 Arlington Heights Road, L.L.C., c/o Hamilton Partners Inc.,
201, ltasca, IL 60143, Attn: Senior Asset Manager. .

R. Exhibits and Riders:
Exhibit A Premises
Exhibit B Rules and Regulations
Exhibit C Work Letter
Exhibit D ROFR Space
Exhibit E External Equipment Area

The terms of this Paragraph, and the terms defined in Paragraph 29 :
have the meanings specified therefor when used as capitalized terms in othel
related documentation (except as expressly provided to the contrary therein).

2. Premises and Term. In consideration of Tenant’s obligatic
herein, and in consideration of the other terms, provisions, and covenants
Tenant, and Tenant hereby accepts and leases from Landlord, the Premises
Paragraph 1 above.

3. Condition of Premises. Tenant has inspected, or had an
Premises (and portions of the Building, Real Property, Systems and Equipmrr
serving the Premises), and agrees to accept the same "AS IS", without any
condition or repair of the Premises, or promises or obligations to alter, remod:
by Landlord, unless such are expressly set forth in this Lease. Landlord sha
Premises to Tenant for the performance of the Work (as such term is defined
following conditions have been satisfied: Landlord and Tenant have executed
delivered the security deposit required hereunder and certificates evidencing
be maintained by Tenant and its contractors pursuant to this Lease. The takir
for the purpose of performing the Work shall be deemed conclusively to esta
in good and satisfactory condition as of when such possession was so t
occurrence of the Commencement Date, Tenant shall execute and delivt
acceptance of delivery of the Premises, such letter to be on Landlord's stande

2
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4,  Base Rent, General Provisions Regarding Rent and Sect

1 Deposit.

A. Base Rent. Tenant agrees to pay to Landlord for the Pr
during the Term of this Lease. Each such monthly installment of Base Rer
without demand on or before the first day of each calendar month succe
Date; provided, however, that Tenant shall pay Base Rent and the initial e:
Taxes and Operating Costs for the first full calendar month for which such :
Tenant executes this Lease. Base Rent and Tenant's Share of Taxes an
fractional calendar month at the commencement or end of the Term shall be
Landlord interest on any delinquent payments of Base Rent or any other pa
the due date until the date paid at the annual rate equal to five (5) percen
announced by JPMorgan Chase Bank, N.A., or its successor as its prime or |
(the “Interest Rate”), as from time to time in effect, but not more than the n
law.

B. Other Rent. Base Rent, Taxes, Operating Costs and any o
is or becomes obligated to pay Landlord under this Lease or other agreer
herewith are sometimes herein referred to collectively as "Rent,” and all |
non-payment of rent shall be applicable thereto. Tenant shall pay Rent
deduction, recoupment, set-off or counterclaim, and without relief from any
Laws, except as may be expressly provided in this Lease. The paym
independent of each and every other covenant and agreement contained i
shall a decrease in Taxes or Operating Costs serve to decrease Base Rent.
discretion, may apply payments received from Tenant to any obligations of T
regard to such obligations as may be designated by Tenant.

C. Abated Rent. Notwithstanding anything to the contrary cc
there is no Event of Default under this Lease, Tenant has paid on a timely ba
not assigned the Lease or subleased all or any part of the Premises ar
Premises subject to the Lease, monthly Base Rent shall abate for the first thr
of the Term and during the following months: January 2021, February 2021, |
February 2022 and March 2022, being a total of nine months of rent abaternr
Period"). The total amount of monthly Base Rent abated during the Rent
referred to herein as the "Abated Rent." During the Rent Abatement Period
specified in this Lease other than the Abated Rent shall remain as due ar
provisions of this Lease. If an Event of Default by Tenant shall occur
Abatement Period is still in effect, Tenant shall immediately commence payir
required under this Lease without regard to such Rent Abatement Period.
Tenant shall occur at any time during the Term which results in a terminatio
right to possession of the Premises hereunder, the portion of the Abated F
date such Event of Default occurs (with the Abated Rent being deemed to ha
monthly installments together with interest thereon at the rate of [eight perc
the number of full calendar months in the initial Term following suct
immediately become due and payable. Notwithstanding anything to the
Landlord shall have the option, in connection with any sale or other transfer, 1
of the Building, to make a cash payment to Tenant in the amount of any rem:
due to Tenant under this Paragraph. Upon Landlord's tender of such paym
Tenant shall no longer be entitled to any Abated Rent pursuant to
Paragraph shall have no further force and effect. Landlord shall exercise
given to Tenant at least ten (10) days before the closing of the sale or other
financing of the Building, and Landlord shall make such payment to Tenant ¢
date of such closing.

D. Security Deposit. Tenant agrees to deposit with Landlord
Lease the Security Deposit, which Security Deposit shall be held by Lanc
interest, as security for the full, timely and faithful performance of Tenant's
under this Lease, it being expressly understood and agreed that such Securit
rental deposit or a measure of Landlord's damages in case of Tenant's defat

3
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any Event of Default by Tenant, Landlord may, from time to time, without pre
provided herein or provided by Law, use such Security Deposit to the exte
any arrears of Rent or other payments due Landlord hereunder, and any oth
or liability caused by any Event of Default; and Tenant shall pay to Landio
written demand therefor the amount so applied in order to restore the Sec
amount.  Although the Security Deposit shall be deemed the property ¢
balance of such Security Deposit shall be returned by Landlord to Tenant at
of this Lease when Landlord shall have determined that all Tenant's obligat
been fulfilled. Subject to the other terms and conditions contained in th
conveyed by Landlord, said Security Deposit may be turned over to Lar
Tenant hereby releases Landlord from any and all liability with respect to s
application or return.

E. Letter of Credit. In lieu of a cash Security Deposit, Tenant
clean, irrevocable, non-documentary and unconditional Letter of Credit (tl
meets all of the following requirements:

)] Issuing Bank. the Letter of Credit must be issued by
at a commercial bank, trust company, national banking associt
association that (1) is acceptable to Landlord from time to time
discretion), (2) is chartered under the Laws of the United States, any
of Columbia, (3) is insured by the Federal Deposit Insurance Corpc
one (1) office for banking purposes in the City of Itasca, (the “Issuing

(i) Other Requirements. The Letter of Credit must

(a) have a term of not less than one year,
(b) be in form and content satisfactory to Landlc
(©) be for the account of Landlord,

(d) be in the amount of the Security Deposit the
hereunder,

(e) be fully transferable by Landlord to succes
without the payment of any fees or charges, it being agres
charges shall be so imposed, then such fees or charges, sha

) be deemed automatically renewed, without &
periods of one (1) year each thereafter during the term of thi
Bank sends a notice (the “Non-Renewal Notice”) to Landlc
receipt requested, not less than thirty (30) days preceding the
Letter of Credit that it elects not to have such Letter of Credi

(9) provide Landlord the right, exercisable
Non-Renewal Notice and by sight draft on the Issuing Ba
represented by the existing Letter of Credit, and in such eve
proceeds pursuant to the terms of this Paragraphas a
replacement of such Letter of Credit.

(i) Adverse Change in Financial Condition or I[nsolv
financial condition of the Issuing Bank changes in any materially adv
Landlord in its reasonable discretion), or if the Issuing Bank become.
receivership or conservatorship by the Federal Deposit Insurance Cc
or similar entity, or a trustee, receiver or liquidator is appointed -
Landlord, with written notice to Tenant, shall have the right to requi
different issuing bank a substitute letter of credit that complies

4
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requirements in this Paragraph within five (5) business days after T
notice. Upon Tenant’s delivery of such substitute letter of credit, |
Letter of Credit to Tenant; (ii) such substitute letter of credit shall be
hereunder; and (iii) the issuing bank of such substitute letter of cred
Bank” hereunder. If Tenant does not timely obtain such subsi
immediately thereafter, and notwithstanding anything to the contrz
without limitation Paragraph 17), Landlord shall have the right to dre
in whole or in part and without notice to Tenant.

(iv) Use and Return of Letter of Credit. If an Event of |
with respect to any provision of this Lease, including but not limited -
the payment of Rent, Landlord may apply or retain the whole or any |
deposited or may notify the Issuing Bank and thereupon receive all
the Letter of Credit and use, apply, or retain the whole or any part of
in this Paragraph. Any portion of the cash proceeds of the Lette
applied by Landlord in satisfaction of the obligations of Tenant as to \
shall have occurred shall be retained by Landlord as a cash Security
If Landlord applies or retains any part of the cash security or proceed
the case may be, Tenant shall, within five (5) days after written der
Landlord the amount so applied or retained so that Landlord shall ha
required pursuant to this Paragraph on hand at all times during the
and faithfully comply with all of the terms, provisions, covenants an
the Letter of Credit shall be returned to Tenant within thirty (30) d
earlier termination of the Term and Tenant’s vacation and surrender
by this Lease. In the event of a sale of Landlord’s interest in the 1
days of notice of such sale, Tenant, at Tenant’s sole cost and exp:
transfer of the Letter of Credit to the new landlord, as designated by |
of Credit reissued in the name of the new landlord and Landlord shal
Tenant from all liability for the return of the Letter of Credit; provided,

nt receives st
andlord shall
ne the “Letter
1all become tt
> letter of cr
n this Lease
ipon the Lette

ult shall have
1e provisions
of any cash s
monies repre
A proceeds, a
Credit not s
:h such Event
Yosit as provic
“the Letter of
d therefor, de
he full Securi
T. If Tenant
onditions of tt
after the exg
1e Premises a
nises, within 1
2, shall arrant
llord, or have
areupon be re
wever, that if -

of Credit is reissued, Landlord shall return the original Letter of Credi
to Tenant.

(v) Reduction of Security Deposit. Notwithstanding th
satisfaction by Tenant of the condition precedent that Tenant has co
all payments of Rent due and payable under this Lease when due ant
payment thereof through the fourth (4th) anniversary of the C
“Reduction Date”), and that no non-monetary Event of Default has o
the right to reduce the amount of the Letter of Credit (or the cash Sec
to $53,131.00 on the Reduction Date. Provided all of the conditi
Security Deposit have been satisfied, Tenant may deliver the repla
Landlord in the reduced amount to Landlord at any time aft
Notwithstanding the foregoing, in the event of the occurrence of any
Lease, Tenant shall be obligated to immediately cause a supplement:
the criteria as set forth in this Lease to be issued to Landlord (or sha
Landlord an additional cash Security Deposit, if applicable) in an amc
between the amount of the original Letter of Credit (or cash Security
the amount of the Letter of Credit (or cash Security Deposit if
possession at the time of such Event of Default.

5. Taxes and Operating Costs. Tenant's Share of Taxes
sometimes referred to in this Lease as "Additional Rent".

A. Taxes. Tenant shall pay to Landlord as Additional Rent Ten:
manner described below. "Taxes" shall mean all federal, state and |
assessments and charges (including transit or fransit district taxes or asse
nature, whether general, special, ordinary or extraordinary, which Landli
obligated to pay because of or in connection with the ownership, leasing
operation of the Building and Real Property, or of the persconal property, fixtur
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systems and apparatus located therein or used in connection therewith (inc
taxes levied in lieu of or in addition to general real and/or personal prope
included in Taxes for any year the amount of all fees, costs and expel
attorneys' fees) paid by Landlord during such year in seeking or obtaining
Taxes; provided, however, Landlord shall have no obligation to undertake &
procedure to obtain a refund or reduction of Taxes. Taxes in any year s
amount of any tax refund received by Landlord during such year. If a spe
instaliments is levied against the Real Property, Taxes for any year shall inc
such assessment and any interest payable or paid during such year. Ti
federal, state or local sales, use, franchise, capital stock, inheritance, gen
taxes.

B. Operating Costs. Tenant shall pay to Landlord as Additio
Operating Costs in the manner described below. As used in this Lease, th
shall mean any and all expenses, costs and disbursements (other than Tax
whatsoever incurred by Landlord in connection with the ownership, leasing, n
operation and repair of the Building and Real Property (including, withe
maintaining and repairing parking lots, parking structures, and easements,
salaries, fringe benefits and related costs for building staff, insurance coste
heating and air conditioning costs, common area utility costs such as el
charges, the costs of repairs, maintenance and decorating and the Buildir
share of costs of the Development) which Landlord shall pay or become obli
calendar year (regardless of when such Operating Costs were incurred), exc
of alterations of tenants' premises; (ii) costs of capital improvements other than
Operating Costs; (iii) depreciation; (iv) interest and principal payments on Mortg
leasing commissions or compensation; (vi) any cost or expenditure (or portion tt
reimbursed, whether by insurance proceeds or otherwise, and (vii) cost of any st
occupant of the Building which Landlord does not provide to Tenant hereundel
contained herein to the contrary, the costs of any improvements or replacements whi
are (a) intended to improve security or safety at the Building; (b) intended to reduce
efficiency of the Building; or (c) required under any Laws shall be included in Operati
shall be fully amortized over the useful life of the improvement by Landlord in
accordance with sound accounting and management principles consistently g
unamortized costs at an annual rate equal to the prevailing construction loan rate ave
the cost of such improvement was incurred.

C. Allocation. Tenant acknowledges that certain costs of m:
maintenance of the Development are contractually allocated among al
Development, including the Building, using methods of allocation that are r
for the circumstances. Tenant hereby consents to such contractual allo
determination of such costs and the allocation of all or part thereof to Opere
be in accordance with generally accepted accounting principles applied on a
may, in a reasonable manner, allocate insurance premiums for so-called "l
which insure other properties as well as the Building and said allocated amc
an Operating Cost.

D. Gross Up. In the event during all or any portion of any calen
fully rented and occupied, Landlord may elect to make an appropriate adjustn
such year, employing sound accounting and management principles, to detel
would have been paid or incurred by Landlord had the Building been fully re
amount so determined shall be deemed to have been Operating Costs for
provided herein shall only apply to those expenses that vary with the level ¢
shall not collect Operating Costs from Tenant and all other tenants in the
excess of what Landlord incurs for the items included in Operating Costs. ¢
furnishing any particular utility or service to a tenant during any period (the «
by Landlord, would be included in Operating Costs), Landlord may for such
area of such tenant from the rentable area of the Building in computir
component of Operating Costs for such utility or service.
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E. Estimated Payments. During December of each year
practicable, Landlord shall give Tenant written notice of its estimate ¢
Subparagraphs A and B above for the ensuing calendar year. On or before
thereafter, Tenant shall pay to Landlord as Additional Rent one-twelfth
amounts, provided that if such notice is not given in December, Tenant s.
basis of the prior year's estimate until the first day of the month after the mu
given, whereupon Tenant shall: (i) thereafter pay the new estimated amoun
between the new and former estimates for the period from January 1 of
through the date that Tenant begins to pay the new estimated amount. |
Landlord that the amounts payable under Subparagraph A and/or B above fi
year will vary from its estimate by more than five percent (5%), Landlorc
Tenant, revise its estimate for such year, and subsequent payments by Te
based upon such revised estimate.

F. Reconciliation. Within one hundred and eighty (180) de
calendar year or as soon thereafter as practicable, Landlord shall deliver to 1
the Taxes under Subparagraph A and the Operating Costs under Subpe
calendar year and Tenant's Share thereof; provided that Landlord’s right tc
Taxes and Tenant’s Share of Operating Costs for the previous year shall not
to deliver such statement within such 180 day period. If such statement ¢
Tenant that is less than the estimated payments previously paid by Tenan
shall be accompanied by a refund of the excess to Tenant. If such staten
from Tenant that is more than the estimated payments previously paid by
year, Tenant shall pay the deficiency to Landlord, as Additional Rent, w
delivery of the statement.

G. Examination of Landlord's Books. Tenant, at its sole
certified public accounting firm acting for Tenant on a non-contingent fee b:
examine Landlord's books and records of Operating Costs (excluding any
information of Landlord) during normal business hours within thirty (30) days
the statement to Tenant. Unless Tenant takes written exception to any i
following the furnishing of the statement of Tenant, such statement shall |
accepted by Tenant. The taking of exception to any item shall not excuse Te¢
make timely payment based upon the statement as delivered by Landlor
permitted to examine Landlord’s books and records when an Event of Defaul
shall keep all information acquired as a result of Tenant’s exercise of its ri
and shall not disclose same to any other person not a party hereto without
Landlord. Any auditor hired by Tenant shall be required to sign a nondisclost
writing that the results of any audit may not be used to solicit the busine
Building or any other Building owned by Landlord or its affiliates.

H. Proration. Any payment to be made pursuant to this Para
calendar year in which this Lease commences or terminates shall be proratec

. Controllable Cap. Notwithstanding anything fo the contrary co
purpose of calculating Tenant's Share of Operating Costs, annual increases in C
beginning with the second calendar year shall not increase by more than five ¢
Operating Costs for the preceding year increased on a cumulative, compounding
As used herein, the term “Controllable Operating Costs” shall mean all C
following: Taxes, union labor costs, security costs, weather-related costs, (incluc
removal costs), costs incurred to comply with Laws, utilities, insurance and any ot
reasonable control. Tenant shall remain fully liable in each year for the whole a
Operating Costs which are not Controllable Operating Costs.

6. Electric Service; Telecommunications.
A. Electricity. The Premises shall be separately metered anc
convenience outlets shall not be furnished by Landlord. Tenant shall contt
7
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utility company furnishing electric service to the Building for electricity fo:
outlets. Landlord shall permit Tenant to receive such service direct frol
Tenant's cost, and shall permit Landlord's wire and conduits to the extent av
capable, to be used for such purposes. Tenant shall make no alterations
systems and equipment in the Premises or the Systems and Equipment in tt
written consent of Landiord in each instance. All work associated with elec
performed in accordance with the terms and conditions of Paragraph 7 (c
Tenant covenants and agrees that at all times its use of electric current shall
of the feeders to the Building or the risers or wiring installed thereon. Not
Landlord reserves the right to provide electricity to the Premises in whole ot
Tenant agrees to purchase such electricity from Landlord, at Landlord's the
which shall not exceed the reasonably competitive rates for such service ¢
electrical utility providers in ltasca, lllinois for space comparable in size to the

B. Telecommunications. Tenant shall arrange for telephone :
more of the public telephone companies servicing the Building and shall be s
for such telephone service provided that Landlord shall have the right to impc
to restrict and control access to telephone cabinets and risers at the Buildi
access to be coordinated with the Building's riser manager. Tenant agrees tc
and regulations established by Landlord from time to time relative to telephor
Building. Tenant shall be responsible for and shall pay all costs and fees inct
installation of telephone or other telecommunications cables and relatec
including, without limitation, any hook-up charges related to the installation ¢
the Premises and the commencement of service therein, and the maintenar
and cables. To the extent Tenant requires access to the telephone closets
cables at the Building, as contemplated by this Paragraph, Tenant shall pay
management service provider any reasonable charge imposed by said ser
coordination services to Tenant (or, at Landlord’s election, such charges ma
Costs hereunder). If Tenant fails to maintain all telephone cables and related
such failure affects or interferes with the operation or maintenance of any
related wiring in the Building, Landlord or any vendor hired by Landlord m:
Premises forthwith and perform such repairs, restorations or alterations as La
order to eliminate any such interference (and Landlord may recover from Te
in connection therewith and Landlord shall have no liability to Tenant by reasc

C. Interruptions. Any interruption, diminution, delay or disconti
reason in the furnishing of any service under this Paragraph shall not b
disturbance of Tenant's use and possession of the Premises or any part there
any of its agents or employees liable to Tenant, or any of Tenant's employ
invitees or anyone claiming through, by or under Tenant for damages by abat
or relieve Tenant from performance of Tenant's obligations under this Lease.

7. Alterations. Tenant shall perform the work necessary for Te
the Premises and such work shall be governed by Exhibit C attached hereto.
the Premises ("Alterations") during the Term shall be installed at the cost ai
first class, workmanlike manner in strict accordance with plans and specif
previously submitted to and approved in writing by Landlord, which approval
withheld, except that Landlord reserves the right to withhold consent in Lar
Alterations that (a) do not comply with applicable Laws; (b) necessitate oth
improvements outside the Premises in order to comply with applicable Law
safety, efficiency or security of the Building or Premises, the Systems and Ei
appearance of the Premises from any common or public areas. All Altera
Landlord or by contractors, subcontractors and suppliers approved in writing b
shall not be unreasonably withheld. In addition, Landlord reserves the right tc
requirements as a condition of such consent or otherwise in connection with
requirements that Tenant: (i) obtain and post permits, (ii) provide additiona
other reasonable security and/or documentation protecting against dam
(iii) permit Landlord or its representatives to inspect the Alterations at reaso
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the Alterations in a manner such as to not unreasonably interfere with the
Landlord in the Building; (v) furnish Landlord with plans for such Alterations
completion; and (vi) comply with such other reasonable requirements
concerning the manner and times in which such Alterations shail be do
inspects, supervises, recommends or designates any architects, engineers,
or suppliers, the same shall not be deemed a warranty as to the adequacy «
or quality of materials, or compliance of the Alterations with the plans and sp
connection with any request for an approval of Alterations by Tenant, Landli
of an architect and/or engineer and Tenant shall reimburse Landlord for tt
architect and/or engineer.

All installations, additions (including any External Equipment (as
hardware, ductwork, mechanical elements and any fixtures and improvemen
(including the Work, if any, and Alterations), except movable furniture
personal property or trade fixtures belonging to Tenant, in or upon the Pre
Equipment Area, whether placed there by Tenant or Landlord, shall, upon tt
by lapse of time or otherwise or upon the earlier termination of Tenant's rii
Landlord's property and shall remain upon the Premises and/or the External |
compensation, allowance or credit to Tenant; provided, however, if, at any
this Lease or Tenant's right to possession, Landlord sends Tenant written n
additions (including any External Equipment), partitions, hardware, duct
mechanical elements, meters, fixtures, equipment and improvements instal
Tenant must be removed upon the expiration or earlier termination of th
Tenant's sole cost and expense, shall promptly remove such designatec
thereafter repair any damage to the Premises, the External Equipment Arez
such removal (which shall include the restoration of the Premises, the Exter
the Building to the condition which existed prior to the installation of such iten
restoration shall be accomplished in a good workmanlike manner by contrac
Landlord so as not to damage the primary structure or structural qualities of t
proposed by Tenant shall be constructed in a first class, professional and w
accordance with all Laws. All of Tenant’s property (including any medit
removed on or before the expiration or earlier termination of the Lease shall
have been abandoned and Landlord shall be entitled to keep said property or
at Tenant’s cost without incurring any liability to Tenant. If Tenant fails to
Landlord may, but shall not be obligated to, store said property at Tenant’s :
Landlord may opt to sell said property without payment or credit to Tenant.

Tenant shall pay Landlord a fee for reviewing, scheduling, mc
providing access for or in connection with all Alterations, in an amount equal
total cost of the Alterations (including costs of plans and permits therefor),
out-of-pocket costs, including any costs for security, utilities, trash remo
janitorial, engineering, architectural or consulting services, and other matt
Alterations, payable within thirty (30) days after billing.

8. Utilities and Services.

A. Standard Utilities and Services. Landlord shall provide
services (the cost of which shall be included in Operating Costs):

(i) Heat and air conditioning to provide a temperature ¢
office buildings in the vicinity, in Landlord's reasonable opinion
applicable Law, for reasonable occupancy of the Premises as office:
defined in Paragraph 29). Landlord shall not be responsible for ina
ventilation whenever the use or occupancy of the Premises excee
design loads of, affects the temperature or humidity otherwise m:
adversely affects the operation of, the Systems and Equipment for t
items of equipment or machinery generating heat, above normal con
equipment, or alterations to the Premises made by or through Tenar
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or installing supplemental HVAC equipment. In any such case, w
advance notice to Tenant, Landlord may: (y) elect to balance the
maintain and replace such supplemental HVAC equipment durii
expense, as an extra utility or service, or (z) require that Tenant a
Alteration under Paragraph 7.

(ii) Water from city mains for drinking, lavatory and toile
of supply provided for nonexclusive general use of tenants at the Bui
the Premises already existing or installed by or with Landiord's

purposes.

(iii) Cleaning and trash removal in and about the Commc
provided as a standard service by landlords for office space in com
the vicinity.

(iv) Passenger elevator service (if applicable) at times

Landlord, and freight elevator service (if applicable) subject to
Landlord, provided such use shall be in common with Landlord and o

B. Services Provided by Tenant. Tenant at its sole cost
arrangements with the applicable utility or service provider (acceptable to
utilities and services provided the Premises: (i) any supplemental heating ar
to the Premises (if any), including arranging for a preventive mainte
supplemental heating and air conditioning serving the Premises (such contr
Landlord and provide all services suggested by the equipment manufacturer
waste disposal, (iii) in-Premises janitorial or other housekeeping servii
maintenance or other service desired by Tenant and not specifically provided
with the terms of this Lease; provided, however, upon reasonable prior notic
arrange for and pay for delivery to the Building of any of the foregoing servic
and the same

C. Additional Utilities and Services. Landlord shall not be oblige
other than those required to be furnished as provided in this Lease. If Landlo
requested by Tenant in addition to those stated above (including services
stated above), Tenant shall pay Landlord’s then prevailing charges for such
such extra utilities or services shall be due at the same time as the installme
the same are billed, or if billed separately, shall be due within thirty (30)
Tenant shall fail to make any such payment, then without notice to Tenant :
remedies available to Landlord, Landlord may discontinue any additional serv
any such service shall result in any liability of Landlord to Tenant or be con:
disturbance of Tenant’s use of the Premises. In addition, if Tenant's con
equipment adversely affects the temperature or humidity in the Premises or 1
install supplementary air conditioning units in the Premises, and Tenant
installation and maintenance thereof. Notwithstanding the foregoing to the ¢
separately for additional utilities and services, Landlord may reasonably ¢
expand the amounts of services and utilities available without separate char¢
thereof shall be included in Operating Costs.

D. Monitoring of Excess Services. Landlord may install and op
any other reasonable system for monitoring or estimating any services or
excess of those required to be provided by Landlord under this Paragrar
Landlord's engineer to reasonably estimate any such excess usage). If st
excess services or utilities, Tenant shall pay Landlord's charges and f
Subparagraph B above for installing and operating such system and any supg
ventilation, heat, electrical or other systems or equipment (or adjustmen
existing Systems and Equipment) which Landlord may make, and Landlord'
services or utilities used by Tenant.
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E. Interruptions. Any interruption, diminution, delay or disconti
reason in the furnishing of any service under this Paragraph shall not I
disturbance of Tenant's use and possession of the Premises or any part thetr
any of its agents or employees liable to Tenant, or any of Tenant's employ
invitees or anyone claiming through, by or under Tenant for damages by aba
or relieve Tenant from performance of Tenant's obligations under this Lease.

9. Use of Premises. The Premises shall be used for the Perr
purpose. If Tenant is an individual or a group of individuals, Tenant (or et
shall be a physician licensed to practice medicine in the state where the R
Tenant is a corporation, limited liability company or partnership, Tenant shal
entity whose shareholders, partners or members are individuals who are phy
medicine in the state where the Real Property is located.

A. Prohibited Uses. Tenant will not occupy or use, nor permit
be occupied or used, for any business or purpose other than the Permitted L
which is unlawful in part or in whele or deemed to be disreputable or undesirz
hazardous on account of fire, nor permit anything to be done which will |
increase the rate of fire insurance on the Building or its contents, or which w
of any Lenders (as hereinafter defined), the certificates of occupancy issut
Building, or any other requirements, covenants, conditions or restrictions aff
Property at any time, and Tenant, shall immediately cease and desist from
and expenses resulting therefrom. Tenant shall not commit or allow nor pe
invitees, contractors, subcontractors, licensees, subtenants or agents to comr
Premises or the Building.

B. Compliance with Laws. Tenant shall at its own cost and ex
maintain throughout the Term any and all licenses and permits necessary
operation of the Premises for the Permitted Use. Tenant shall comply with
federal licensing and registration requirements applicable to the use and its o
and shall promptly comply with all governmental orders and directives for the
abatement of any violations or nuisances in or upon, or connected with, the Pr
expense. [f, as a result of any change in the Laws, the Premises must b
Tenant's use and occupancy, such alterations shall be made only with the con
be "Alterations" subject tc Paragraph 7), but the entire cost shall be borne by
necessity of Landiord's consent shall in no way create any liability against Lai
to comply with such Laws. Tenant's obligation to comply with all Laws shall ir.
and all laws and regulations relating tc the operation of an ambulatery surg
including, but not limited to, 42 CFR 416.44, S.C. Code Regulations R
Protection Association regulations for healthcare/ASC occupancy and any othe
in connection with Tenant’s Permitted Use as an ASC (the “ASC Applicable
anything contained herein to the contrary, the parties hereby agree that Landlc
with respect to compliance with the ASC Applicable Laws and it shall be Ter
comply with same and to bear all costs associated therewith.

C. ASC Specific Requirements. If, at any time during the
equipment are required (either to provide additional services or otherwise) as
the Premises as an ASC or if required by ASC Applicable Laws, Tenant shall
costs of such additional services and installations and/or equipment. If
equipment are to be made to any area outside of the Premises, at Landlord
elect to (i) perform the required alterations or install the required equipment
actual and reasonable costs therefor) or (ii) permit Tenant to perform the requi
required equipment by engaging such contractors as Landlord generally use
work, or such other contractors as Landiord shall first reasonably approve in w
(and all such work performed by Tenant shall be in compliance with Section -
inspections and maintenance in the Common Areas and on the Systems and E
by ASC Applicable Laws and/or state licensing, certification and accreditation
for ASCs (the “ASC Obligations”). To the extent the ASC Obligations are
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ordinary course of operating an office building then such costs shall be pass
the Building as part of Operating Costs. To the extent that such ASC Obligat
what Landlord provides in the ordinary course of the operation of an offic
obligated to pay 100% of such additional costs as part of Operating C
foregoing, Landlord may elect, at Landlord’s sole discretion, to require Te
Obligations instead of Landlord by engaging such contractors as Landlord ge
for such work, or such other contractors as Landlord shall first reasonably ar
such work (and all such work performed by Tenant shall be in compliance witr

10. Maintenance and Repair.

A. Tenant Maintenance and Repairs. Tenant will maintain t
fixtures installed by Tenant, water heaters and other systems and eqt
exclusively serving the Premises (including all External Equipment) and plat
Premises, if any) in good repair, reasonable wear and tear excepted, in a cle
and in compliance with Laws. In the event that any repairs, maintenance or
Tenant shall promptly notify Landlord and arrange for the same either: (i)
reasonable charges as Landlord may establish from time to time, payable \
billing, or (ii) by engaging such contractors as Landlord generally uses at the
such other contractors as Landlord shall first reasonably approve in writing to
first class, workmanlike manner and otherwise in compliance with Paragraph
Tenant will not, without the prior written consent of Landlord, paint, install -
lettering or advertising media of any type on or about the Premises.

B. Landlord Maintenance and Repairs. Landlord shall keep t
walls and windows, Systems and Equipment, and any parking and other con
and Real Property, in good and sanitary condition, working order and repair
included in Operating Costs to the extent permitted in the definition thereof in

C. No Nuisance/Sound Levels. Tenant will operate its electrice
(including, but not limited to, the External Equipment and any other suppler
its business and control its agents, employees and invitees in such a ma
nuisance, nor interfere with, annoy, or disturb other tenants or Landlord i
Building. Without limiting the generality of the foregoing, Tenant shall not pel
from the Premises or any of its equipment in excess of 40 decibels.

D. Damages. Tenant shall pay upon demand as additional Re
any damage to the Premises, Building or related facilities resulting from an
part by the negligence or misconduct of Tenant, its agents, servants, employe
any other person entering upon the Real Property as a-result of Tenant's bus
from Tenant's default hereunder.

E. Rules and Regulations. Tenant and Tenant's agents, em
comply fully with all rules and regulations of the Building, parking area and
described in Exhibit B attached hereto. Landlord shall at all times have the
and regulations or to promulgate other rules and regulations in such reasc
deemed advisable for the safety, care, and cleanliness of the Building and fc
order therein. Copies of all rules and regulations, changes, and amendn
Tenant in writing and shall be carried out and observed by Tenant. Tenant ¢
for the compliance with such rules and regulations by Tenant's employees, se

F. Surrender of Possession. At termination of this Lease, upon
Tenant shall deliver up the Premises with all improvements located there
Paragraph 7) in good repair and condition, reasonable wear and tear excepte
all debris.

11. Inspections. Landlord shall have the right to enter the Pr
time, for the following purposes: (i) to ascertain the condition of the Premise:
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Tenant is diligently fulfilling Tenant's responsibilities under this Lease; (iii) -
repairs as may be required or permitted to be made by Landlord under the
show the Premises to current and prospective Lenders, insurers, purchasers
and their representatives, and during the last nine (9) months of Tenant'
Premises to prospective tenants and leasing brokers, or (v) to do any other
deems reasonable to preserve the Premises and the Building or to exerci:
under this Lease or applicable Laws. Tenant shall give written notice to Land
prior to vacating and shall arrange to meet with Landlord for a joint inspecti
event of Tenant's failure to give such notice or arrange such joint inspection,
after Tenant's vacating the Premises shall be conclusively deemed correct f
Tenant's responsibility for repairs and restoration.

12. Assignment and Subletting.

A. Landlord's Consent Required. Tenant shall not have the ri
otherwise encumber, pledge, hypothecate or permit any lien to attach t
ownership interest therein) or to sublet the whole or any part of the Premises
operation of law, or permit the use or occupancy of the Premises by anyone
the prior written consent of Landlord, which consent Landiord may withhold i
as provided in Subparagraph D below, and such restrictions shall be bind
subtenant to which Landlord has consented.

B. Tenant's Notice. Tenant shall, by notice in writing, advise
assign this Lease or sublet all cr any part of the Premises for the balance or
in such event, Landlord shall have the right, to be exercised by giving writt
thirty (30) days after its receipt of Tenant's notice, (i) to terminate this Lease
described in Tenant's notice as of the date stated in Tenant's notice for t
proposed assignment or sublease, as provided in Subparagraph C below or
consent to the proposed assignment or sublease, as described in Subpe
effective, Tenant's notice shall include: (i) the proposed effective date (wt
thirty (30) nor more than one hundred eighty (180) days after Tenant's nof
Premises to be assigned or subleased, (iii) the terms of the proposed assigr
consideration therefor, the name, address and background information
assignee or subtenant, and a true and complete copy of all proposed
documentation, (iv) financial statements (balance sheets and income/expenst
and prior year) of the proposed assignee or subtenant, in form and detail
Landlord, certified by an officer, partner or cwner of the proposed assignee or
favorable financial and business character/reputation reference respecting
subtenant from a current or recent commercial landlord, and (vi) any other
enable Landlord to determine the financial responsibility, character, and r
assignee or subtenant, nature of such assignee's or subtenant's business and
or as Landlord may reasonably request.

C. Intentionally Omitted.
D. Approval. If Landlord, upon receiving Tenant's notice with r

does not exercise its right to terminate as aforesaid, Landlord will not unreast
consent to Tenant's assignment of this Lease or subletting the space covere
parties hereby agree that it shall be reasonable under this Lease and und
Landlord to withhold consent to any proposed assignment or sublease w
following applies (without limitation as to other reasonable grounds for wit
proposed assignee or subtenant is of a character or reputation or engaged
consistent with the quality or nature of the Building or other tenants of the
assignee or subtenant intends to use the space for purposes which are not p
would result in more than a reasonable number of occupants, or would req
Landlord, (iii) the space is not regular in shape with appropriate means of ingr
normal renting purposes in compliance with Laws, (iv)the proposed as
government, or agency or instrumentality thereof, (v) the proposed assignee ¢
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thereof is an occupant of the Building or the Development or has negoti;
Building or the Development from Landlord during the prior six (6) months, (\
subtenant does not have, in Landlord's good faith determination, satisfactory
financial condition in relation to the obligations to be assumed in coni
assignment or sublease, (vii)the proposed assignment or sublease invo
assignment, mortgage or other encumbrance on this Lease, a sub-sub
sublease, (viii) the proposed assignment or sublease would cause Landlor
Laws (or require Landlord to comply with additional Laws) or cause a Vit
mortgage or agreement to which Landlord is a party, or would give a tenar
cancel its lease, or (ix) Tenant has committed and failed to cure an Ev
disagrees with Landlord's decision to deny approval, Tenant's sole remedy
declaratory and injunctive relief.

E. Other Terms. In no event may Tenant sublet, nor will Landlc
of, all or any portion of the Premises if the rent is determined in whole or in ¢
or profits derived by the subtenant (other than a rent based on a fixed per
receipts or sales). Notwithstanding any permitted assignment or subletting
remain directly, primarily and fully responsible and liable for all of the terms
of this Lease, including, but not limited to, the payment of the Rent herein s
with all of the obligations hereunder. If there is a guarantor of this Lease, su
to remain liable under the Guaranty notwithstanding any permitted assign
Landlord's request, Tenant shall execute and deliver to Landlord a guar:
reasonably acceptable to Landlord, by which Tenant shall affirm its priman
notwithstanding any assignment or subletting. Upon the occurrence of
hereinafter defined), if the Premises or any part thereof are then sublet, L
other remedies herein provided or provided by Law, may, at its option,
subtenant all rents due and becoming due to Tenant under such sublease &
any sums due to Landlord from Tenant hereunder, and no such collect
constitute a novation or a release of Tenant from the further performan:
hereunder. Tenant shall pay to Landlord, on demand, a service charge of $:
of the application for the consent and for the preparation of the consent plus
fees incurred by Landlord. Such service charge shall be collectible by Landl
is granted by Landlord. Tenant shall not be obligated to pay the service cl
Permitted Transfer (as such term is defined below).

F. Effect of Assighment or Sublease. Any assignment or sublet
portion of the Premises or termination of the Lease for a portion of the
Paragraph shall automatically operate to terminate each and every option o
belonging to Tenant, including by way of illustration, but not limitation,
Premises or to extend or renew the term of Tenant's Lease for all or any pol
such options or similar rights shall cease as to both space sublet or assigned
original Premises retained by Tenant.

G. Certain Transfers. If Tenant is a corporation, any transactic
(including without limitation any dissolution, merger, consolidation or other re
any issuance, sale, gift, transfer or redemption of any capital stock of Te
involuntary or by operation of law, or any combination of any of the foregoin
the transfer of control of Tenant (whether indirect or direct change of contro
death, shall be deemed to be a voluntary assignment of this Lease by Tenat
of this Paragraph. If Tenant is a partnership or limited liability company, a
transactions (including without limitation any withdrawal or admittance of a
change in any partner's or member's interest in Tenant, whether voluntary, inm
law, or any combination of any of the foregoing transactions) resulting in
Tenant, other than by reason of death, shall be deemed to be a voluntary a:
Tenant subject to the provisions of this Paragraph. The term "control” as us¢
power to directly or indirectly direct or cause the direction of the management
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H. Intentionally Omitted.

L. Permitted Transferees. Notwithstanding anything to the
Article 12, Tenant may, without obtaining or seeking the consent of Landlord,
all or any portion of the Premises to an entity (a “Tenant Affiliate”) which co
under common control with Tenant or which results from a merger or consc
sale of all or substantially all of Tenant’s assets, partnership or membershij
(each of the foregoing, including a Tenant Affiliate, are sometimes referred
Transferee”), provided the following conditions are satisfied and evidence of
is delivered to Landlord at least ten (10) days prior to the date of the transfer

(i) On the effective date of any such assignment or sublease,
force and effect, Tenant shall not then be in default under any prov
termination of this Lease or termination of Tenant’s right of possessi
shall have any notice of termination of this Lease been given under
Lease;

(i) On the effective date of any such assignment, the assignee
less than the net worth of Tenant as of the date of this Lease or as |
proposed assignment, whichever is greater (the term “net worth” rr
assets over total liabilities, in each case as determined in accordan
accounting principles consistently applied, as evidenced by financ
acceptable to Landlord);

(iif) A copy of the executed assignment or sublease shall be de
assignment shall be accepted by the assignee and shall provide that
and be bound by all the covenants, agreements, obligations and liat
Lease. Such sublease shall provide that it is subject to the terms, p
this Lease and that the sublessee shall assume and be bound by :
covenants, agreements and liabilities under this Lease with respect -
the Premises with the exception of Tenant's obligation to pay Rent to

(iv) No such assignment or sublease shall release or be cc
obligation of Tenant under this Lease, and if Landlord so requires, ¢
the effectiveness of such assignment or sublease, Tenant shall exec
and confirming such obligations.

If at any time after the effective date of such an assignment or sublease
assignee or subtenant, as applicable, ceases to be a Tenant Affiliate, such e
a voluntary assignment of this Lease, or sublease of the applicable portion ¢
as applicable, subject to the provisions of this Section. ]

13. Fire and Casualty Damage.

A. Termination by Landlord. If the Building or Premises are r
untenantable by fire or other casualty, then Landlord may, at its sole option,
the date of such fire or casualty: (i) if such damage cannot, in Landlord's
materially restored within one hundred and eighty (180) days of such dama
overtime or other premiums, (ii) more than twenty-five percent (25%) of the |
damage and fewer than twenty-four (24) months remain in the Term, or any
the Premises during the last twelve (12) months of the Term, (iii) the dar
except for reasonable deductible amounts, by Landlord's insurance polici
repairs, alterations, restoration or improvement work would exceed thirty-
replacement value of the Building (whether or not the Premises are affected
shall exercise its option provided herein by written notice within ninety (90)
casualty (such termination notice to include a termination date providing a
Tenant to vacate the Premises). For purposes hereof, the Building or F
"materially restored" if they are in such condition as would not prevent ¢
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Tenant's use of the Premises for the purpose for which it was then being ust
abatement of Rent and right to terminate provided below shall be Tenant's s
such damage, and waives any other rights Tenant may have under any

repairs or terminate the Lease by reason of damage to the Premises or

anything contained herein to the contrary, in no event shall Tenant be entitle
receive an abatement of Rent if the casualty is caused in whole or in part du
Tenant or its employees, invitees, agents or licensees.

B. Repair by Landlord. If this Lease is not terminated pursuar
Landlord shall proceed with commercial due diligence to repair and restore t
the case may be. In no event shall Landlord be required to rebuild, repair
partitions, fixtures, additions including the Work and any Alterations which rr
about the Premises by Tenant. Landlord shall not be liable for any incon
Tenant or its visitors, or injury to Tenant's business resulting in any way from
thereof. Tenant agrees and acknowledges that Landlord shall be entitle
insurance coverage carried by Tenant relating to improvements to the Premi
is obligated under this Paragraph to repair or restore damage to those items
or if this Lease terminates.

C. Abatement of Rent; Termination by Tenant. If this Lease sh
to this Paragraph, the Term of this Lease shall end on the date of such dama
originally fixed in this Lease for the expiration of the Term hereof. If this Lee
by Landlord pursuant to this Paragraph and if the Premises is untenantable ii
such damage, the Rent payable during the period in which the Premises
reduced to such extent, if any, as may be fair and reasonable under all of -
event that Landlord should fail to complete the repairs and material restoratio
by Landlord hereunder within one hundred eighty (180) days after commer
may at its option and as its sole remedy terminate this Lease by delivering
within ten (10) days after the end of such 180-day period, whereupon the Lea
such notice as if the date of such notice were the date originally fixed in this
the Term hereof; provided however, that if construction is delayed because
additions in construction requested by or other delays caused by Tenant, st
acts of God, war, material or labor shortages, governmental regulation or con
the reasonable control of l.andlord, the period for restoration, repair or rebuil
the amount of time Landlord is so delayed.

D. Rights of Lender. Notwithstanding anything herein to the con
Lender requires that any insurance proceeds be applied to the Mortgage, th:
right to terminate this Lease by delivering written notice of termination to Ten
after such requirement is made by any such Lender, whereupon the Lease sh
damage as if the date of such damage were the date originally fixed in this |
the Term hereof. ’

E. Removal by Tenant. In the event of any damage or destruc
Premises by any peril covered by the provisions of this Paragraph, Tenal
Landlord, remove forthwith, at its sole cost and expense, such portion or all o
Tenant from such portion or all of the Building or the Premises as Landlorc
hereby indemnifies and holds Landlord harmless from any loss, liability, cost
attorney's fees, arising out of any claim of damage or injury as a result of any
secure the Premises prior to such removal and/or such removal.

14. Indemnity; Insurance.

A. Release and Indemnity. To the extent permitted by Law, Lan
and Tenant will indemnify, defend and hold Landlord harmless from any
expenses, including attorney's fees, arising out of any negligence, willful mi:
breach of this Lease by Tenant, its agents, contractors, employees, subtenan
person entering the Premises or the Building under express or implied invitati
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arising out of Tenant's use (or use by Tenant’s agents, contractors, employe
of the Premises or the Building. To the extent permitted by Law, Landlord s
or Tenant's agents, contractors, employees, subtenants, invitees or any
Building or the Real Property in whole or in part because of Tenant's use (
contractors, employees, subtenants or invitees) of the Premises or the B
persons or property due to condition, design, or defect in the Building or its rr
which may exist or occur, and Tenant assumes all risks of damage to such [
to the extent caused by Landlord’s gross negligence or willful misconduct.
Law, Landiord shall not be liable or responsible for any loss or damage
occasioned by theft, fire, act of God, public enemy, injunction, riot, strike, ins
requisition or order of governmental body or authority, or other matter beyon
any injury or damage or inconvenience, which may arise through repair or :
Building, or failure to make repairs, or from any cause whatsoever except La
negligence.

B. Tenant’s Insurance. Tenant, at its expense, shall maintain in

(i) = commercial general liability insurance, which shall in
liability, contractual liability, tenant's legal liability, bodily injury, deat
on an occurrence basis with respect to the business carried on, in
Tenant's use and occupancy of the Premises, with coverage for any
not less than $3,000,000 or such other amount as Landlord may re
less than six (6) months' notice;

(i) "Special Form (all risk)" physical damage insuran
leakage, vandalism and extended coverage for the full replace
Alterations, and all other additions, improvements and alterations 1
that Landlord is an additional named insured as its interest may
furniture, trade fixtures, medical appliances, office equipment, mercl
of Tenant's property on the Premises;

(iii) Workers’ Compensation and Employers’ Liability ins
less than $1,000,000.00, both in accordance with the laws of the Stat

(iv) Business income with extra expense insurance |
equivalent acceptable to L.andlord); and

(v) Medical Professional Liability insurance in the amouw
and $3,000,000 in the aggregate for professional services provided t
the professional liability policy is combined with the commercial gen
combined limits shall be as required for such general liability policy a

(vi) Such other insurance or coverage as Landlord reaso:

All insurance required to be maintained by Tenant shall be primary and non-c
terms and with insurers reasonably acceptable to Landlord. Each policy of lig
Workers’” Compensation and Medical Professional Liability) shall include Lai
lenders of Landlord, the management company for the Building and others

time designate as additional insureds. Each policy of property insurance sh
insurer of any rights of subrogation or indemnity or any other claim to which 1
be entitled against Landlord, the management company for the Building or
employees. No material change adverse to Landlord or Tenant will be ma
lapse or be cancelled, without at least thirty (30) days' advance written notice
change, lapse or cancellation. Tenant shall furnish to Landlord, if and whene
of policies, policy endorsements, certificates or other evidences acceptal
insurance from time to time effected by Tenant and its renewal or continuatio

C. Waiver of Subrogation. Each of Landlord and Tenant hereby
17
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against each other for all losses or damage covered or required to be ¢
respective property or physical damage insurance policies, even if such loss
caused by the fault or negligence of the other party; provided, however,
applicable and in force and effect only to the extent that such release shall t
any event only with respect to loss or damage occurring during such times as
contain a clause or endorsement to the effect that any such release shall no
said policies or prejudice the right of the releasor to recover thereunder anc
the insurance proceeds payable under such policies. Each Landlord and
request its insurance carriers to include in its policies such a clause or endor
be charged therefor, each party shall advise the other thereof and of the am
the other party, at its election, may pay the same, but shall not be obligated t
fails to pay such extra cost, the release provisions of this Subparagraph s
such other party to the extent necessary to avoid invalidation of such releaso

15. Condemnation.

A. Substantial Taking. If any substantial part of the Buildin
Premises should be taken for any public or quasi-public use under any L:
domain, or by private purchase in lieu thereof and the taking would prevent
the use of the Building or Premises for the purpose for which it is then be
terminate effective when the physical taking shall occur in the same manner :
were the date originally fixed in this Lease for the expiration of the Term here

B. Partial Taking. If less than a substantial part of the Buildir
Premises shall be taken for any public or quasi-public use under any Law, or |
or by private purchase in lieu thereof, but the taking includes or affects a mat
and/or Real Property, or Landlord's economical operation thereof, then in .
elect to terminate this Lease upon at least thirty (30) days' prior notice to T:
terminated, then the Rent payable hereunder during the unexpired portion of -
to such extent, if any, as may be fair and reasonable under all of the circum:
undertake to restore the Building and Premises to a condition suitable for T
condition thereof immediately prior to such taking as is reasonably feasible ur

C. Award. In the event of any such taking or private purchase ir
Tenant shall each be entitled to receive and retain such separate awards a
awards as may be allocated to their respective interests in any condemnation
Tenant shall not be entitled to receive any award for Tenant's loss of its leas
such award being hereby assigned by Tenant to Landlord and further providex
Tenant shall not diminish the award available to Landlord or any Lender.

16. Holding Over. Tenant will, at the termination of this L«
otherwise, yield up immediate possession to Landlord. If Tenant retains pos
any part thereof after such termination, then Landlord may, at its option,
Tenant that such holding over constitutes either (i) creation of a month to
terms and conditions set forth in this Lease, or (ii) creation of a tenancy at su
the terms and conditions set forth in this Lease; provided, however, that tt
rental under (ii)) shall, in addition to all other sums which are to be paid by Te
not as additional Rent, be equal to double the Rent being paid monthly to
immediately prior to such termination (prorated in the case of (ii) on the basis
day Tenant remains in possession). If no such notice is served, then a tenz
deemed to be created at the Rent in the preceding sentence. Tenant sha
damages, direct and consequential, sustained by Landlord resulting from r
Tenant, including the loss of any proposed subsequent tenant for any port
provisions of this Paragraph shall not constitute a waiver by Landlord of any
set forth; nor shall receipt of any Rent or any other act in apparent affirmance
a waiver of the right to terminate this Lease for a breach of any of the terms
herein on Tenant's part to be performed.
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17. Quiet Enjoyment. Provided there is no Event of Defal
peaceably and quietly have, hold and enjoy the Premises for the Term withc
subject to the terms and provisions of this Lease.

18. Events of Default. Each of the following events shall be ¢
Default” by Tenant under this Lease:

A. Rent. Tenant shall fail to pay when or before due any sum
be paid to Landlord hereunder, whether such sum be any instaliment of the |
any other amount treated as Additional Rent hereunder, or any other pay
Landlord required herein, and such failure shall continue for a period of five |
payment was due; or

B. Other Provision of Lease. Tenant shall fail to comply w
covenant of this Lease other than by failing to pay when or before due any st
to be paid to Landlord hereunder, and shall not cure such failure within a
notice expressly provided with respect thereto in this Paragraphor ol
otherwise thirty (30) days (or forthwith, if the default involves a hazardous cc
thereof to Tenant; or

C. Abandonment. Tenant shall abandon or vacate any substant
("abandonment” under this Lease shall mean vacating or failing to occupy t
thirty (30) days while Tenant is delinquent in paying Rent); or

D. Failure to Vacate. Tenant shall fail to vacate the Pr
termination of this Lease, by lapse of time or otherwise, or upon termir
possession only; or

E. Liens. The leasehold interest of Tenant shall be levied uj
attached by process of Law or Tenant shall fail to contest diligently the vali
lien and give sufficient security to Landlord to insure payment thereof ¢
judgment rendered thereon and have the same released, and such def:
(10) days after written notice thereof to Tenant;

F. Insolvency. Tenant or any Guarantor shall become insc
inability to pay its debts generally as they become due, file a petition in bank
advantage of any insolvency statute, make an assignment for the benefit of ¢
fraud of creditors, apply for or consent to the appointment of a receiver of i
substantial part of its property, or file a petition or answer seeking reorganiz:
the federal bankruptcy Laws, as now in effect or hereafter amended, or any «
United States or any state thereof; or

G. Bankruptcy. A court of competent jurisdiction shall enter an
adjudicating Tenant or any Guarantor a bankrupt, or appointing a receiver o
or of the whole or any substantial part of its property, without the consent of T
approving a petition filed against Tenant or any Guarantor seeking reorgal
Tenant or any Guarantor under the bankruptcy Laws of the United States, a:
amended, or any state thereof, and such order, judgment or decree shall not
stayed within thirty (30) days from the date of entry thereof.

If Tenant violates the same term or condition of this Lease on tw
twelve (12) month period, and Landlord has provided notice to Tenant thel
following each such violation, then Landlord shall have the right to exercise :
violations of the same term or condition during the next twelve (12) month
notice or an opportunity to cure such violation. The notice and cure peric
satisfy and run concurrently with any notice and cure pertiods provided by
addition thereto.
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Any Event of Default (as such term is defined in the Medical Office Le
provisions of the Medical Office Lease shall constitute an Event of Default
Default under this Lease shall similarly constitute an Event of Default under 1

19. Remedies. If an Event of Default occurs, Landlord shall he
hereinafter set forth, which shall be distinct, separate and cumulative and shz
deprive Landlord of any other right or remedy allowed it at law or in equity:

A. Termination of Lease. Landlord may terminate this Lease,
this Lease shall end, and all right, title and interest of Tenant hereunder shall

B. Termination of Right of Possession. Landlord may termir
possession of the Premises without terminating this Lease, whereupon the rig
of the Premises or any part thereof shall cease;

C. Cure by Landlord. Landlord may cure or correct such Event
perform any covenant, agreement, condition or provisions of this Lease, a
incurred by Landlord in so doing (including reasonable attorneys’ fees) s
Landlord as additional rent upon demand. Landlord's proceeding under the
under this Subparagraph shall not in any way prejudice or waive any rights a
have against Tenant by reason of that or any other Event of Default; and

D. Other Remedies. Landlord may enforce the provisions of tt
and protect the rights of Landlord hereunder by a suit or suits in equity
performance of any covenant or agreement contained herein, and for the
appropriate legal or equitable remedy, including without limitation distraint
recovery of all money due or to become due from Tenant under any of the p
recovery of damages incurred by Landlord by reason of the Event of Default.

Notwithstanding anything to the contrary contained in this Lease, Lat
to serve Tenant with any notices or demands as a prerequisite to its exer
remedies under this Lease, other than those notices and demands specifically
To the extent such waiver is permitted by applicable Law, Tenant expressly
statutory demand or notice which is a prerequisite to Landlord's commencem:
against Tenant.

E. Possession. Upon any termination of this Lease, whether by
or upon any termination of Tenant's right to possession without termination
surrender possession and vacate the Premises immediately, and deliver poss
and Tenant hereby grants to Landlord full and free license to enter into and
event with or without process of Law and to repossess Landlord of the Premi:
estate and to expel or remove Tenant and any others who may be occupying
to remove any and all property therefrom, without being deemed in any |
eviction or forcible entry or detainer, and without incurring any liability
therefrom, Tenant hereby waiving any right to claim damage for such reentry
relinquishing Landlord's right to Rent or any other right given to Landlord he
law. ‘

F. Damages upon Termination of Lease. Upon any terminatic
existence of an Event of Default, Landlord shall be entitled to recover as de
any amounts treated as Additional Rent hereunder, and other sums due and
date of termination, plus the sum of (i) an amount equal to the then present v
any amounts freated as Additional Rent hereunder, and other sums prov
Tenant for the residue of the stated Term hereof, less the fair rental value
residue (taking into account the time necessary to obtain a replacement tena
Reletting, as defined in Subparagraph G, and (iii) any other amounts |
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Landlord for all damages caused by Tenant's failure to perform its obligation:

G. Damages upon Termination of Possession. Upon any tern
possession only without termination of the Lease, Landlord may, at Land|
Premises, remove Tenant's signs and other evidences of tenancy, and take :
as provided in Subparagraph E above, without such entry and possessio
releasing Tenant, in whole or in part, from any obligation, including Tenant's
including any amounts treated as Additional Rent, hereunder for the full Tern
to recover from Tenant all the fixed dollar amounts of Rent accrued and ung
including such termination date, as well as all other additional sums payat
Tenant is liable or in respect of which Tenant has agreed to indemnify
provisions of this Lease, which may be then owing and unpaid, and all cos
without limitation court costs and reasonable attorneys' fees and expenses
enforcement of its rights and remedies hereunder, and in addition, Landlord
from Tenant from time to time, and Tenant shall remain liable for, all Rent a
thereafter accruing as they become due under this Lease during the period f
of termination of possession to the stated end of the Term. Landlord shal
required by applicable Law to relet the Premises for such rent and upon su
sole discretion, shall determine (including the right to relet the Premises for ¢
that remaining under this Lease, the right to relet the Premises as a part of a
change the character or use made of the Premises). Landlord and Tenant ay
be required to use the same efforts Landlord then uses to lease other premis
however, that Landlord shall not be required to give any preference or priori
of the Premises over any other space that Landlord may be leasing or have
shall not be required to observe any instruction given by Tenant about such
Landiord may, but shall not be required to, make repairs, alterations and adt
and redecorate the same to the extent Landlord deems reasonably necessar
Tenant shall, upon demand, pay the cost thereof, together with Landlo
including, without limitation, any broker's commission incurred by Landlord
Reletting"). If the consideration collected by Landlord upon any such relettir
collected from Tenant are not sufficient to pay the full amount of all Rent, in¢
as Additional Rent hereunder and other sums reserved in this Lease for
together with the Costs of Reletting, Tenant shall pay to Landlord the amot
demand and Tenant agrees that Landlord may file suit to recover su
Subparagraph from time to time.

H. Removal of Property. Any and all property which may be t
by Landlord pursuant to the authority of the Lease or of Law, to which Tenan
be handied, removed and stored, as the case may be, by or at the direction
and expense of Tenant, and Landlord shall in no event be responsibie for
safekeeping thereof. Tenant shall pay to Landlord, upon demand, any and a
removal and all storage charges against such property so long as the s
possession or under Landlord's control. Any such property of Tenant ni
storage within ten (10) days after removal from the Premises shall, at Lal
conveyed by Tenant to Landlord under this Lease as by a bill of sale without
Landlord to Tenant.

I Late Charge. In the event Tenant fails to pay any installr
amount treated as Additional Rent hereunder, or other sums hereunder as a
other charge is due, Tenant shall pay to Landlord on demand a late charge
or five percent (5%) of such installment or other charge overdue in any mont
such late charge shall be payable each month thereafter until such late pa
defray the additional cost to Landlord for processing such late payments; su
hereunder. The provision for such late charge shall be in addition to all of
remedies hereunder or at Law and shall not be construed as liquidated dame
remedies in any manner. [f Landlord receives two (2) or more checks th:
bank for insufficient funds, Landlord may require that all checks thereafter b
checks (without limiting Landlord's other remedies). All bank service ¢
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returned checks shall be borne by Tenant.

J. No Election of Remedies or Waiver. Pursuit of any of the f
preclude pursuit of any of the other remedies herein provided or any other re
such remedies being cumulative), nor shall pursuit of any remedy herein prc
or waiver of any Rent due to Landlord hereunder or of any damages accrui
the violation of any of the terms, provisions and covenants herein containe
Landlord or its agents during the Term hereby granted shall be deemed a ter
acceptance of the surrender of the Premises, and no agreement to termir
surrender of the Premises shall be valid unless in writing signed by Landlorc
any violation or breach of any of the terms, provisions and covenants herein
or construed to constitute a waiver of any other violation or breach of any ¢
covenants herein contained. Landlord's acceptance of the payment o
hereunder after the occurrence of an Event of Default shall not be construet
of Default, uniess Landlord so notifies Tenant in writing. Forbearance by L
more of the remedies herein provided upon an Event of Default shall not
constitute a waiver of such default or of Landiord's right to enforce any suc
such default or any subsequent default. If, on account of any breach or de
obligations under the terms and conditions of this Lease, it shall become n
Landlord to employ or consult with an attorney concerning or to enforce ¢
rights or remedies hereunder, Tenant agrees to pay any attorney’s fees so in

K. Waivers. To the fullest extent permitted by applicable Law
any right to trial by jury in any action, proceeding or counterclaim brought
other arising out of or relating to this Lease, the Premises or the Building. |
summary proceeding for non-payment of Rent, Tenant will not inter
counterclaim of whatever nature or description in any such proceeding.

20. Landlord's Lien. In addition to any statutory lien for rent ir
shall have and Tenant hereby grants to Landlord a continuing security inf
sums of money becoming due hereunder from Tenant, upon all goods,
furniture, inventory, accounts, contract rights, chattel paper and other p
situated on the Premises, and such property shall not be removed theref
Landlord until all arrearages in Rent as well as any and all other sums of n
hereunder shall first have been paid and discharged. I[n the event of an
Lease, Landlord shall have, in addition to any other remedies provided hert
remedies under the Uniform Commercial Code, including without limitation
described in this Paragraph at public or private sale. Tenant hereby agree
statements and other instruments necessary or desirable in Landlord's discr
interest hereby created. Any statutory lien for Rent is not hereby waived, 1
herein granted being in addition and supplementary thereto.

21. Mortgages.

A. Tenant covenants and agrees with Landlord that this Lease |
any Mortgage which may now or hereafter encumber the Building or the
Landlord therein and/or the contents of the Building, and to any advances n
and to any and all increases, renewals, modifications, consolidations, reg
thereof. Notwithstanding anything contained in this Lease to the contrary, in
Landlord in performing its covenants or obligations hereunder, Tenant shal
this Lease but Tenant shall have the right to actual damages for such breac
of Paragraph 27); provided, however that Tenant's right to such damages
until (a) Tenant gives written notice of default (which notice shall specify the
and how the same may be cured) to Landlord and a Lender who has th
writing of its interest and the address to which notices are to be sent, and (!
fail to commence to cure said default within thirty (30) calendar days fron
from Tenant and shall thereafter fail to promptly prosecute such cure to com

22
EAST\167672264.10

40

going remedie
dies provided
ed constitute :
‘o Landlord by
No act or thir
1ation of this L
: this Lease o
Jo waiver by L
qtained shall t
e terms, prov
ent or other
; a waiver of ¢
ilord in enforc
deemed or cc
emedies with
It by Tenant i
:ssary or appr
efend any of
red.

he parties her
either party &
andlord comm
@ any non-c

indlord's favor
st for all Rent
es, equipmen
»nal property
I without the 1
ey then due t
int of Default
or by Law, ali
right to sell tk
1 execute suct
n to perfect tl
express contr

Jbject and sut
‘oject or any
e on the secul
ements, and -
: event of any
ve no right fc
subject to the
II not accrue |
act nature of s
.ofore notified
andlord and ¢
e receipt of s
tion.

hall not
Law (all
rfeiture
ason of
one by
e or an
;cept a
lord of
eemed
ns and
yments
| Event
one or
‘ued to
pect to
anant's
iate for
dlord's

rwaive
nst the
es any
puisory

andlord
1 other
xtures,
Tenant
sent of
andlord
fer this
s and
roperty
1iancing
security
1al lien

inate to
rest of
thereof
:nsions
ault by
‘minate
visions
1S and
default
nant in
Lender
notice



B. Whether before or after any foreclosure or power of sale I
completed by any Lender or a deed in lieu is granted, Tenant agrees, witt
request of any such Lender or any purchaser at such sale, to attorn and o]
recognize such party as Landlord (provided such Lender or purchaser shall a
occupancy so long as there is no Event of Default hereunder, on a form of a
by, or otherwise reasonably acceptable to, such party). [f requested by Ler
shall execute a new lease with Lender or such nominee for a term equal tc
Lease and otherwise containing substantially the same terms and conditions
the event of attornment, no Lender shall be: (i) liable for any act or omissio
any offsets or defenses which Tenant might have against Landlord (ari
becoming Landlord under such attornment), (ii) liable for any security depos
Rent not actually received by such Lender, (iii) bound by any modification of
by such Lender, or (iv) obligated to commence or complete any construction
required on the part of the Landlord, unless such obligations are required
Tenant agrees to give any Lender by certified mail, return receipt requeste
default served by Tenant upon Landlord, provided that prior to such notice
writing (by way of service on Tenant of a copy of an assignment of leases, ¢
of such Lender. Tenant further agrees that if Landlord shall have failed to ¢
time permitted Landlord for cure under this Lease, any such Lender whose at
Tenant shall have an additional period of thirty (30) days in which to cure
may be required due to causes beyond such Lender's reasonable contrc
possession of the Building or Real Property by appointment of receiver, powe
The provisions of this Paragraph shall be self-operative; however Tenant
within ten (10) days after request therefor, such documentation as Landlord
from time to time, whether prior to or after a foreclosure or power of sal¢
completed, a deed in lieu is delivered, or a ground lease is terminated, in
effectuate the matters set forth in this Paragraph in recordable form.

C. Tenant acknowledges and agrees that no Lender shall, eithe
or otherwise, be or become (i) a mortgagee-in-possession or (ii) subject t
under the Lease or otherwise until such Lender shall have acquired by fc
interest of Landlord in the Building or Project. Lender’s liability or obliga
extend only to those liabilities or obligations accruing subsequent to the dat
the interest of Landlord in the Building or Project. Upon such acquisit
obligation, nor incur any liability, beyond Lender’s then equity interest, if any
In the event of the assignment or transfer of the interest of Lender, all oblig:
Lender under shall terminate and, thereupon, all such obligations and |
responsibility of the party to whom Lender’s interest is assigned or transferre:

D. No cancellation, Material Amendment (as hereinafter defii
Lease, and no subletting or prepayment of more than one month’s rent :
Lender’s prior written consent. As used herein, “Material Amendment
modification or extension of the Lease, except for minor modifications and
the ordinary course of business, consistent with prudent property managen
the economic terms or term of the Lease. All rent payments shall be paid a
until Tenant has been otherwise notified by Lender. All prepayments of mor
any, and any and all termination fees paid by Tenant, or at Tenant’s directi
Lender to Tenant, be payable to Lender for the benefit of such Lender (g
hereby irrevocably authorizes Tenant to make such payments to Lender as ¢
pay all Rent directly to Lender immediately upon notice (with a copy
exercising its rights to such Rent under the Mortgage or any other loan docur
Landlord or other applicable party. Tenant shall be under no obligation to as
Landlord has occurred under the Mortgage or any other loan documents.
claim or demand it may now or hereafter have against Tenant by reason
Lender and agrees that such direct payment to Lender shall discharge all ot
such payment to Landlord. Tenant and Lender acknowledge and agree tha
third party beneficiary with respect to their respective undertakings in this P
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the benefit of Lender and its successors and assigns, including any refinanci

22. Environmental Requirements.
A. Prohibitions/Medical Waste. Tenant shall not cause or perm
(i any violation of any present or future Law related to

or about the Premises, including, but not limited to, improvements
Premises at any time by Tenant, its agents or contractors, or

(i) the use, generation, release, manufacture, refinir
storage or disposal of any Hazardous Substances in or about the Pre
to or from the Premises of any Hazardous Substances, except that 1
use normal quantities of office supplies or products (such as copier
customarily used in the conduct of general business office ac
Chemicals") and Tenant shall be permitted to temporarily store any |
produced on the Premises in the ordinary course of Tenant's opera
("Common Medical Waste") provided that (a) Tenant's use of such
and Common Medical Waste shall comply at all times with all Law:
(defined below); (b) that Tenant shall dispose of any such waste in ac
programs prescribed by applicable law or regulation; (c) such substz
quantities as are reasonably necessary for such permitted use ¢
accordance with the manufacturers' instructions; (d) if any applicat
removal contractor requires that any such substances be disposed «
trash, Tenant shall make arrangements at Tenant's expense for st
qualified and licensed disposal company at a lawful disposal site
approval by Landlord); and (e) Tenant shall ensure that disposal o
prevent unnecessary storage of such substances in the Premises, :
substances shall be completely, properly and lawfully removed from i
or earlier termination of this Lease . All Common Office Chemic
Waste shall be stored and disposed of at Tenant's sole cost and exp
Lease, "Common Medical Waste" shall include any and all wast
medical and surgical care facilities, including, but not limited to, blooi
parts and tissue, laboratory wastes, discarded cultures, specimens,
and associated items, and used hypodermic needles, syringes, ¢
equipment or devices and all other medical wastes listed at 42 U.$
regulations promulgated thereunder, and any state or local laws or r
scope or purpose, as the same may be amended from time to t
Laws"). Tenant shall be solely responsible for disposing of all Commr
protect waste handlers and the public from exposure and such disg
requirements set forth in the Medical Waste Laws. Under no co
Common Medical Waste in the corridors or other common areas of -
Common Medical Waste in trash receptacles provided by Landlord o
the Building or in or on any other part of the Building. Tenant shall st
pick up, delivery or disposal, in a location designated by Landlord.
sole cost and expense, comply with the requirements of any applic:
law, regulation, rule, order or directive, now or hereafter in effect whic
Common Medical Waste, whether or not such obligation is thereby
Landlord.

B. Compliance with Laws; Indemnity. Tenant, at its expenst
present and future Law related to environmental conditions in or about the P
the Premises, including, without [imitation, all reporting requirements anc
cleanups required by any governmental authorities. Tenant shall indemnify,
Landlord, the management company for the Building and their affiliates, ar
contractors and employees from and against all fines, suits, claims, actions,
and expenses (including attorneys’ and consultants’ fees) asserted against
person or entity arising out of or in any way connected with Tenant's failure to
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under this Paragraph, which obligations shall survive the expiration or termin

C. Hazardous Substances. As used in this Lease, "Hazardous
without limitation, flammables, explosives, radioactive materials, asbestos c¢
polychlorinated biphenyls (PCBs), chemicals known to cause cancer or reprc
contaminants, hazardous wastes, toxic substances, petroleum a
chlorofluorocarbons (CFCs) and substances declared to be hazardous or -
future Law.

23. Mechanic's and Other Liens. Tenant shall have no authc
create or place any lien or encumbrance of any kind or nature whatsoever
bind, the interest of Landlord in the Premises or to charge the Rent payable
favor of any person dealing with Tenant, including those who may furnish m:
any construction or repairs, and each such claim shall affect and each such
only the leasehold interest granted to Tenant by this Lease. Tenant coven
pay or cause to be paid all sums legally due and payable by it on account
materials furnished in connection with any work performed on the Premises
be validly and legally asserted against its leasehold interest in the Prem
thereon and that it will save and hold Landlord harmless from any and all los
based on or arising out of asserted claims or liens against the leasehold estz
and interest of the Landlord in the Premises or under the terms of this Lease.
mechanic's lien or liens or any other liens which may be imposed by Law
Lender’s interest in the Premises or the Building or Real Property to be place
Building or Real Property arising out of any action or claimed action by Tena
of any such lien Tenant will promptly pay same. If any such lien shall rerr
twenty (20) days after written notice thereof from Landlord to Tenant, Landlc
privilege of paying and discharging the same or any portion thereof withot
thereof, and any amounts so paid, including expenses and interest, shall bx
hereunder due from Tenant to Landlord and shall be paid to Landlord imm:
therefor. Notwithstanding the foregoing, Tenant shall have the right to con
faith and with all due diligence so long as any such contest, or action take
protects the interest of Landlord and Landlord's Lender in the Premises, a
Lender are, by the expiration of said twenty (20)day period, furnist
indemnification against any loss, liability, cost or expense related to any
thereof as are satisfactory to Landlord and any such Lender.

24, Notices. Except as expressly provided to the contrary in thig
communication to be delivered hereunder shall be in writing and shall not
personally or by national air courier service, or deposited in the continental L
prepaid, certified or registered mail, addressed to the parties hereto at the res
in Paragraph 1 above or at such other address as they have theretofore :
delivered in accordance herewith. Every notice or other communication her:
have been given as of the third (3™) business day following the date of such r
date evidenced by a receipt from such national air courier service or the Un
or immediately if personally delivered. Notices not sent in accordance w
effective when received by the parties at the addresses required herein.

25. Miscellaneous.

A. Successors and Assigns. The terms, provisions and -
contained in this Lease shall apply to the parties hereto and upon the
representatives, successors and permitted assigns, except as otherwise e
Landlord shall have the right to freely assign any of its rights and obligati
Landlord's grantee or Landlord's successor shall upon such assignment, bec
thereby freeing and relieving the grantor or assignor of all covenants anc
hereunder arising on and after the date of such assignment; provided, hc
Landlord shall be responsible for the return of any security deposit provided f
unless such successor receives the deposit. Tenant agrees to furnish i
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corporate resolution, proof of due authorization by partners, or other
evidencing the due authorization of Tenant to enter into this Lease. Any ir

of, or option granted to Landlord shall also include or be exercisable
employees.

B. Captions. The captions inserted in this Lease are for conv
define, limit or otherwise describe the scope or intent of this Lease, or any pr

C. Estoppel. Tenant shall at any time and from time to time
written request from Landlord execute and deliver to Landlord or any prospe
prospective lender a sworn and acknowledged estoppel certificate, in forrr
Landlord and/or Landlord's Lender or prospective lender or prospective landl
follows: (i) this Lease has not been modified or amended (or if modified or
modifications or amendments); (ii) this Lease (as so modified or amended) is
not in full force and effect, the reasons therefor); (iii) the Tenant has no
performance of the terms and provisions of this Lease, including the paymen
such defenses or offsets, specifying the same); (iv) Tenant is in possession
the case; (v)if an assignment of rents or leases has been served upc
prospective lender, Tenant has received such assignment and agrees to t
thereof; and (vi) any other information reasonably required by Landlord or
lender or any prospective landlord. It is intended that any such statement
subparagraph may be relied upon by Landlord and by any Lender or prospe
their respective successors and assigns.  Tenant hereby irrevocab
attorney-in-fact for the Tenant with full power and authority to execute and de
such estoppel certificate if Tenant fails to deliver the same within such ter
certificate as signed by Landlord shall be fully binding on Tenant, if Tenan
certificate within five (5) days after receipt by Tenant of a copy of the certifi
on behalf of Tenant. In addition to any other remedy Landlord may have he
to execute and return such statement within the time required herein, such {
Default (for which there is no cure period), and Tenant shall be deemed to hz
set forth therein (without limiting Landlord's other remedies).

D. Entire Agreement. This Lease constitutes the entire under:
Landlord and Tenant with respect to the subject matter hereof, and contain
agreements of Landlord and Tenant with respect thereto. No representations
agreements, oral or written, have been made by Landlord or Tenant, or &
Landlord or Tenant, which are not contained herein, and any prior lette
promises, negotiations, or representations not expressly set forth in this Leas
This Lease may not be altered, changed or amended except by an instrume
parties hereto.

E. Survival. All obligations of Tenant hereunder not fully perfor
earlier termination of the term of this Lease shall survive the expiration or
Term hereof, including without limitation, all payment obligations with respe
Costs and all obligations concerning the condition of the Premises. Upo
termination of the Term hereof, Tenant shall pay to Landlord the amount,
necessary: (i) to repair and restore the Premises as provided herein; anc
obligation for unpaid Taxes, Operating Costs or other amounts due Landlord.
used and held by Landlord for payment of such obligations of Tenant, with
additional costs upon demand by Landlord, or with any excess to be return
obligations have been determined and satisfied. Any Security Deposit held b
against the amount payable by Tenant under this Subparagraph.

F. Severability. If any clause, phrase, provision or portion of tt
thereof to any person or circumstance shall be invalid or unenforceable u
. event shall not affect, impair or render invalid or unenforceable the remair
other clause, phrase, provision or portion hereof, nor shall it affect the applice
provision or portion hereof to other persons or circumstances, and it is also th
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this Lease that in lieu of each such clause, phrase, provision or portion of
unenforceable, there be added as a part of this Lease contract a clause, phi
similar in terms to such invalid or unenforceable clause, phrase, provision or
and be valid and enforceable.

G. No Offer. Submission of this Lease shall not be deemed
Premises. Landlord shall not be bound hereby until its delivery to Tenant «
signed by Landlord, already having been signed by Tenant, and until such
the right to exhibit and lease the Premises to other prospective tenants.
contained herein to the contrary, Landlord may withhold delivery of posset
Tenant until such time as Tenant has paid to Landlord the security depos
hereof, the first month's rent as set forth in Paragraph 1 hereof, and any sum
hereof.

H. Force Majeure. Whenever a period of time is herein presc
by Landlord, the Landlord shall not be liable or responsible for, and there
computation for any such period of time, any delays due to causes of any
beyond the control of Landlord.

I Joint and Several Liability. If there is more than one Tenant
more than one party or entity, the obligations imposed upon Tenant shall be |
of all the parties and entities, and requests or demands from any one person
shall be deemed to have been made by all such persons or entities. Notices
shall be deemed to have been given to all persons and entities.

J. Brokers. Each of the parties (i) represents and warrants to tt
with any broker or finder in connection with this Lease, except as desc
(if) indemnifies and holds the other harmless from any and all losses, li
(including attorneys' fees) incurred as a result of an alleged breach of the fore

K. Applicable Law. This Lease shall be construed in accordanc
of lllinois.
L. Financial Information. Tenant represents to Landlord that

financial information previously furnished by Tenant to Landlord fairly and ac
condition of Tenant as of the dates stated in such statements or information.

Landlord, within ninety (90) days after the end of each fiscal year of Tenant, «
of Tenant prepared in accordance with generally accepted accounting princip
certified by the chief financial officer of Tenant as fairly and accurately reflec
of Tenant (“Updated Financial Statements”). In addition, Tenant shall

Statements within thirty (30) days of Landlord’s request therefor provided su
with a sale or refinance of the Building (or Landlord’s interest therein). This |
Tenant is a publicly traded entity.

M. Personal Property Taxes. Tenant shall pay, prior to delingu
other governmental impositions, if any, assessed against or levied upo
personal property, built in and modular furniture, and systems and equipme
serving the Premises, notwithstanding that certain such items may become
Paragraph 7 upon termination of the Lease. Whenever possible, Tenant shal
assessed and billed separately from the other property of Landlord. In the ev
assessed and billed with the other property of Landlord, Tenant shall pay |
such taxes, charges or other governmental impositions within thirty (30) day
statement and a copy of the assessment or other documentation showing
applicable to Tenant's property.

N. Confidentiality. Tenant shall use commercially reasonable
the content and all copies of this Lease, related documents or amendments
and all proposals, materials, information and matters relating thereto, includir
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of Landlord's records under Paragraph 5, and not to disclose, disseminate or
or permit the same to occur, except on an "as needed" basis to the extent re;
business purposes by Tenant's employees, attorneys, insurers, auditors, lenc
or subtenants, and except as may be required by Law or court proceedings.

O. Security Services. The parties acknowledge that safety anc
and programs provided by Landlord, if any, while intended to deter crime an
given instances prevent theft or other criminal acts, or ensure safety of per
that any safety or security device, service or program may not be effective,
circumvented by a criminal, is assumed by Tenant with respect to Tenant’s
Tenant shall obtain insurance coverage to the extent Tenant desires prote:
acts and other losses, as further described in this Lease. Tenant agrees to ¢
safety or security program developed by Landlord or required by applicable ¢

P. Tenant Representations. Tenant represents and warrants tc
not currently excluded, debarred or otherwise ineligible to participate in Mec
care program under section 1128 and 1128A of the Social Security Act, as al
U.S.C. § 1320a-7b(f), as amended (the “Federal Health Care Programs”);
of a criminal offense related to the provision of healthcare items or serv
investigation or otherwise aware of any circumstances which may result in T
participation in any Federal Health Care Program. [n addition, Tenant herel
that neither Tenant, nor any persons or entities holding any legal or benefi
Tenant, are (a)the target of any sanctions program that is established t
President or published by the Office of Foreign Assets Control, U.S. De
("OFAC"); (b) designated by the President or OFAC pursuant to the Tradir
U.S.C. App. § 5, the International Emergency Economic Powers Act, 50 U.S
Act, Public Law 107-56, Executive Order 13224 (September 23, 2001) or &
President issued pursuant to such statutes; or (c) named on the following list -
“List of Specially Designated Nationals and Blocked Persons” (collectively
Tenant hereby represents and warrants to Landlord that no funds tendered tc
the terms of this Lease are or will be directly or indirectly derived from acti
U.S. federal, state or international laws and regulations, including anti-mone
will not during the Term of this Lease engage in any transactions or dealings,
with, any Prohibited Persons in connection with the use or occupancy of the
representations shall be ongoing representations and warranties during the
Tenant shall immediately notify Landlord of any change in the status o
warranties set forth in this Paragraph. In the event any representation anc
Paragraph is or becomes untrue at any time it shall be an Event of Default he
have the right to immediately terminate this Lease and shall entitle Landlos
available hereunder or at [aw or in equity.

Q. Recordation. Tenant may not record this Lease or place it of
by Landlord, Tenant shall execute and deliver a notice of this Lease for recor
Landlord which may be recorded at Landlord’s expense. Notwithstanding
contained herein, Tenant's acknowledges and agrees that upon the expiratic
this Lease, Landlord shall have the unilateral right to file a termination of a
recorded document evidencing the Lease without joinder by Tenant.

R. HIPAA. Tenant shall be solely responsible for complying
Portability and Accountability Act, at 45 C.F.R. §164.501, as amended, and &
in connection therewith (collectively, “HIPAA") as the same relates to the P
thereof. The parties agree that Landlord is not and shall not be Tenant’s “Bu
term is defined in HIPAA regulations. Tenant shall indemnify and hold La
against any liability arising under HIPAA in connection with this Lease or
Landlord and Tenant.

S. Regulatory Requirements. Nothing in this Lease or in any ¢
oral understanding between Landlord and Tenant shall be construed to re
28
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business for the other party. Notwithstanding the unanticipated effect of any
in any other written agreements or oral understandings between the parties,
to comply with 42 U.S.C. § 1320a-7b (b) (commonly known as the Anti-Kic}
1395nn (the Stark Law) and any other Federal or State [aw provision goverr
referrals under the Medicare or Medicaid programs, as such provisions ma
time. This Lease and any other written agreements or oral understandings t
construed in a manner consistent with compliance with such statutes and 1
hereto shall take such actions necessary to construe and administer this L¢
agreements or oral understandings therewith. Landlord and Tenant further in:
amounts set forth in this Lease and the payment set forth herein to be pa
market value based on arm’s length bargaining and the value of similar st
community and that the space rented does not exceed that which is reason
legitimate business purposes of Tenant. In the event any court or administr
jurisdiction determines this Lease, or any other written agreement or oral
parties violates any of such statutes, then the parties hereto shall take su
amend this Lease to comply with the applicable statutes or regulations.

26. No Smoking Area. Landlord shall designate the area v
entrance to the Premises (as the same shall be set forth on the Plans (defin
no smoking area and Landlord agrees to take reasonable efforts to insure
Building abide by such restriction.

27. Certain Rights Reserved To The Landlord.

A. Reserved Rights. The Landlord reserves and may exercise
affecting Tenant's obligations hereunder:

(i) to change the name or street address of the Building;
(i) to install and maintain a sign or signs on the exterior

(i) to designate all sources furnishing sign painting ¢
water, towels, coffee cart service and toilet supplies, lamps and bulbs
(iv) to retain at all times pass keys to the Premises;

(v) to grant to anyone the exclusive right to conduct
undertaking in the Building;

(vi) to close the Building after regular working hours and |
by Landlord subject, however, to Tenant's right to admittance,
regulations as Landlord may prescribe from time to time, which may
but not of limitation, that persons entering or leaving the Building
watchman by registration or otherwise and that said persons estat
leave the Building;

(vii) to take any and all measures, including inspect
decorations, additions and improvements o the Premises or to
necessary or desirable for the safety, protection or preservation of th
or the Landlord's interests, or as may be necessary or desirable in the
and

(viii)  to add, remove or modify buildings, roadways, walt
grading and other improvements in or to the Real Property and the D¢

B. Entry by Landlord. The Landlord may enter upon the Premise
all of the foregoing rights hereby reserved without being deemed guilty of an
the Tenant's use or possession and without being liable in any manner t
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abatement of Rent or affecting any of the Tenant's obligations hereu
commercially reasonable efforts not to unreasonably disturb Tenant's use of
during any entry by Landlord. Landlord shall endeavor to provide Tenant w
prior to any entry into the Premises to conduct an inspection thereof and if
that such inspection be postponed, Landlord shall use reasonable efforts to
reasonable period of time; provided in no event shall Landlord be required to
attempt to reschedule any inspection, if Landlord’s entry is necessitated by (i
any obligations under the Lease; (i) an emergency; or (iii) a situation which ¢
to persons or property.

28. Landlord's Exculpation. The liability of any Landlord
amendment to this Lease, or any instrument or document executed in conne
be limited to and enforceable solely against the assets of such Landlord co
Building and the Real Property (and any proceeds from the disposition therefi
such Landlord. Assets of a Landlord which is a partnership or limited liabili
the assets of the partners or members of such Landlord, and any negative c
or member in a partnership or limited liability company which is a Landlor
partner or member to contribute capital to the partnership or limited liability ¢
shall not be deemed to be assets of the partnership or limited liability comp:
The term "Landlord," as used in this Lease, shall mean only the owner or ¢
Real Property at the time in question. No personal liability shall at any time
against the constituent shareholders, partners, members, or other owners of
officers, employees and agents of Landlord or such constituent shareholder,
owner, on account of any of Landlord's obligations or actions under this
Landlord be liable to Tenant for any consequential damages.

29. Other Definitions.

“A. "Building” shall mean the structure (identified in Paragrag
public areas or facilities, easements, corridors, lobbies, sidewalks, loading are
areas, skywalks, parking rights, garages and lots, and any and all other rig
operated or maintained in connection with or for the benefit of the Building,
land on which all or any portion of the Building or any of the other foregoing
fixtures, machinery, apparatus, Systems and Equipment, furniture and other
thereon or therein and used in connection with the operation thereof. Landlor
land, buildings, easements or other interests to, or sell or eliminate the same
Real Property, and grant interests and rights in the Building and/or Real Prop¢

B. "Building Hours" shall mean 7:00 A.M. to 6:00 P.M. Mol
7:00 A.M. to 1:00 P.M. on Saturday (subject to adjustment), except Holiday
Year's Day, Memorial Day, Independence Day, Labor Day, Thanksgiving Da
other day designated by Landlord and recognized as a holiday by the se
workers providing services to the Building or customarily designated as a holi
comparable office buildings in the vicinity.

C. "Hazardous Substances” shall have the meaning specified t

D. "Landlord" shall mean only the landlord from time to time, €
any provisions defending, indemnifying and holding Landlord harmless hi
include past, present and future landlords and their respective partners,
trustees, officers, directors, employees, shareholders, principals, agents,
assigns.

E. "Law" or "Laws" shall mean all federal, state, county anc
municipal laws, statutes, ordinances, rules, regulations, codes, decrees
requirements, applicable equitable remedies and decisions by courts in cases
considered binding precedents in the State of Illinois, and decisions of federa
of lllinois, at the time in question. “Laws” shall include, without limitat
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Disabilities Act of 1990 and all regulations thereunder.

F. “Lender" shall mean the holder of any Mortgage at the time
Mortgage is a ground lease, such term shall refer to the ground lessor (an
although not capitalized is intended throughout this Lease to include any supt

G. "Mortgage" shall mean all mortgages, deeds of trust, grot
encumbrances now or hereafter placed upon the Real Property or Building,
renewals, modifications, consolidations, replacements or extensions thereof
or hereafter secured thereby and all interest thereon.

H. "Operating Costs" shall have the meaning specified therefo.

I "Premises” shall mean the area within the Building ider
Exhibit A. Possession of areas necessary for utilities, services, safety and
including the Systems and Equipment, fire stairways, perimeter walls, space |
of the Premises and the slab of the floor or roof of the Building thereabove, a
with the right to install, maintain, operate, repair and replace the Systems anc
of the same in, through, under or above the Premises in locations that will r
Tenant's use of the Premises, are hereby excepted and reserved by Lan
Tenant.

J. "Rent" shall have the meaning specified therefor in Paragrap

K. "Systems and Equipment” shall mean any plant, machiner
cable, wires, and other equipment, facilities, and systems designed to supply
conditioning and humidity or any other services or utilities, or comprising or
or portion of the electrical, gas, steam, plumbing, sprinkler, communice
fire/life/safety systems or equipment, or any elevators, escalators or oth
electronic, computer or other systems or equipment for the Building and/or th
the extent that any of the same serves particular tenants exclusively (and "
without capitalization shall refer to such of the foregoing items serving particu

L. "Taxes" shall have the meaning specified therefor in Paragra

M. "Tenant" shall be applicable to one or more persons or entitit
singular shall include the plural, and if there be more than one Tenant, the ¢
joint and several. When used in the lower case, "tenant" shall mean any othe
Building.

N. "Tenant's Share" of Taxes and Operating Costs shall be t
Paragraph 1, but if the rentable area of the Premises changes due to the addi
under this Lease or by amendment, Landlord shall reasonably adjust Tenant'
rentable area of the Premises as a percentage of the rentable area of the |
adjustment hereunder. If the Building shall contain non-office uses during
determine, in accordance with sound accounting and management practices
and Operating Costs for only the office portion of the Building; in such event,
adjust Tenant's Share to be based on the ratio of the rentable area of the Pre
of such office portion for such period. Tenant acknowledges that the "rentak
under this Lease includes the so called "usable area,” without deduction fi
multiplied by one or more load or conversion factors to reflect a share of
include lobbies, corridors, mechanical, utility, janitorial, boiler and service rooi
and other public, common and service areas. Except as provided expressly
"rentable area of the Building" shall include all rentable area of all space le
at the Building (excluding any parking facilities). (i) Landlord may adjust
Building as provided in Paragraph 5 of this Lease; and (ii) Landlord may re:
rentable area of the Building from fime to time or to reflect re configurations,
to the Building, and in connection with (i) and (ii) herein, Landlord may reason
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prospectively and any amounts or ratios based thereon.

30. Counterparts. This Lease may be executed in two or more
shall constitute an original, but all of which, when taken together, shall consti

31. Electronically Transmitted Signatures. In order to exp
Lease, signatures sent by electronic mail may be used in the place of originz
The parties intend to be bound by the signatures of the electronically mai
waive any defenses to the enforcement of the terms of this Lease based on t

32. Time is of the Essence. Time is of the essence of this |
provision contained herein.

33. Special Provisions. The special provisions in the Exhib
hereto shall form part of this Lease as if the same were contained herein.

34. Parking. For no fee or charge, Landlord hereby grants Ten
parking spaces in the parking areas serving the Building for every 1,000 squ
which parking spaces, 10 shall be reserved spaces located in an area design:
shall be entitled to move said reserved spaces to another location so long as
is not substantially less convenient for Tenant. Tenant's use of the parkin
spaces shall be subject to such reasonable rules and regulations as Landlo
prescribe, including, without limitation, the execution of such parking agre
reasonably require. Landlord shall not be liable to Tenant in damage
circumstances for failure to provide parking if at any time Landlord is pr
reasons beyond its reasonable control, including without limitation, as
condemnation, or during any temporary need to close the parking facil
maintenance, repair or replacement. Landlord shall have the right to grant de
stalls to other tenants in the Building, provided that such shali not unreasona
with Tenant’s parking rights granted herein. Landlord shall have no obligat
secure or police the use of the parking areas.

35. Directory. Landlord shall provide directory listings for ~
subtenants of Tenant in the Building lobby directory consistent with Landlord
Property.

36. Extension Option.

(i) Subject to the other provisions hereof, Landlord hereby grants
"Extension Option") to extend the Term of the Lease for an additional peric
expiration of the Term (the "Extension Period"), on the same terms and con
this Lease immediately prior to the applicable Extension Period, except a
Rental Rate" further described below and Tenant shall have no further optic
exercise the Extension Option by giving Landlord written notice thereof ("Ten
later than nine (9) full calendar months prior to commencement of
Notwithstanding the anything contained herein to the contrary, (i) under no
Rent and other amounts payable by Tenant during the Extension Period ever
and other amounts payable by Tenant under the Lease immediately prior t
Period; and (ii) Tenant may only exercise the Extension Option co
simultaneously exercises the extension option set forth in Section 36 of the M

. (i) Within thirty (30) days after receiving Tenant's Exercise Noti
Tenant with notice ("Landlord’s Notice") of the Market Rental Rate The t
herein shall mean a rate comprised of (i) the prevailing base rental rate per ¢
available in the Pertinent Market (as defined below) for lease renewals, an
such base rental rate prevailing in the Pertinent Market for lease renewals
tenant improvement allowances, other tenant inducements, base years for (
(if any), brokerage commissions and any other relevant term or condition in |
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Rate determination, all as determined by Landlord for lease renewals. Lan
Market Rental Rate shall take into account (A) comparable lease renewals (c
as, but not limited to, the size and financial condition of the tenants and the
and commencement date and term of lease), if any, recently executed f
Building, and (B) lease renewals for comparable (on the basis of factors suc
size and financial condition of the tenants and size and location of space ant
term of lease) improved space in office buildings in the Itasca office market
Building in reputation, quality, age, size, location and level and quality of s¢
have reached economic stabilization and are not, for any other reason, offer
foregoing factors not being exclusive in identifying comparable buildings) i
such comparable buildings, if applicable, being herein referred to as the "Per

(ili) If Tenant validly exercises the Extension Option, Tenant shall e
"Extension Amendment") to confirm the extension of the Term, within fifte
reasonably prepares and provides the same to Tenant. Unless Landlord ¢
Tenant may not exercise this Extension Option, and no exercise thereof she
date on which the Tenant’'s Exercise Notice is given or as of the commence
Period, Tenant does not occupy the entire Premises or an Event of Defaul
which with the giving of notice or passage of time or both could constitute an
shall exist under the Lease. If Tenant shall fail to properly and timely exer
then the Extension Option shall thereupon terminate, time being of the ess
this option is intended only for the original Tenant named in this Lease, i
assign the Lease with respect to all or any portion of the Premises, the
sublease or assignment Tenant's rights under this Section shall concurrently
and void.

37. Right of First Refusal.

(i) Landlord hereby grants Tenant a right of first refusal ("Righ
that certain contiguous space currently known as Suite 160 on the first (1s
depicted on Exhibit D attached hereto and made a part hereof (the "ROFR
the following provisions.

(i) Landlord's ROFR Notice; Third Party Basic Business T¢
Tenant in writing ("Landlord's ROFR Notice") when Landiord has receive
third party to lease the ROFR Space which Landlord desires to accept, and-
term, (2) rentable area, (3) rental rate per square foot of rentable area, ar
therein, (4) proportionate share of expenses/taxes or increases therein, (5) ai
or allowance therefor and (6) any other material economic terms (collec
Business Terms”). Landlord’s ROFR Notice shall set forth the Third Party
which Landlord would propose to lease the ROFR Space to Tenant ("Expa
may be set forth to the contrary in Landlord’s ROFR Notice, the Expansior
deemed to include the same terms then in effect on the commencement dat:
thereafter scheduled to be in effect, under the Lease (with any matters in t
footage adjusted proportionately to reflect the increase in rentable area
Space), subject to the other provisions hereof.

(iii) Tenant’s ROFR Acceptance Notice. If Tenant desires to
the Expansion Terms set forth in Landlord’s ROFR Notice, Tenant shall s
("Tenant’s ROFR Acceptance Notice") exercising Tenant's right to lease
Expansion Terms within ten (10) days after Landlord delivers Landlord’s ROF

(iv) Expansion Documentation. If Tenant validly exercises Tel
herein, Tenant shall execute an amendment or such other do
Documentation") as Landlord shall prepare, which shall set forth the fine
conditions upon which Landlord shall lease the ROFR Space to Tenant, but
terms and conditions in Landlord’s ROFR Notice, within five (5) business day
in writing. If Tenant shall fail to validly exercise such Right of First Refus
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deliver the Expansion Documentation to Landlord pursuant to the terms
Refusal shall lapse and shall be of no further force or effect, time being of
may thereafter freely lease all or a portion of the ROFR Space that was in
Notice to any other party on any terms and conditions in Landlord’s sole d
Tenant's waiver, this Right of First Refusal shall continue to apply to any p
that were not included in Landlord’s ROFR Notice.

(v) Offering Portions of ROFR Space; Prior Rights. This .
apply only with respect to the entire ROFR Space set forth in Landlord’s RO
exercised with respect to only a portion thereof. This Right of First Refusal
existing tenants or occupants of the ROFR Space renewing their leases whe
extend previously granted or otherwise, and such Right of First Refusal is «
any other parties to lease the ROFR Space granted prior to full execution an

(vi) Miscellaneous Matters. This Right of First Refusal is subj
Lease be in full force and effect, and unless Landlord otherwise agrees |
exercise this Right of First Refusal, and no exercise thereof shall be effectiv
event or circumstance which with the giving of notice or passage of time «
Event of Default by Tenant shall exist under the Lease as of the date on
Acceptance Notice is given or as of the ROFR Space commencement date.
Section are personal to Tenant as named in the Lease (and any Tenant Affili
a complete assignment pursuant to Paragraph 12 of the Lease). Under nc
shall the assignee under a complete or partial assignment of the Lease |
Affiliate), or a subtenant under a sublease of the Premises, have any rigt
Tenant under this Section. If Tenant shall sublease or assign the Lease (o
Affiliate) with respect to all or any portion of the Premises, then immediat:
assignment Tenant's rights under this Section shall concurrently terminate an
Tenant shall exercise the Right of First Refusal herein, Landlord does
possession of the ROFR Space on the ROFR Space commencement date di
by the then existing occupants or any other reason beyond Landlord's re:
event, rent and other charges with respect to the ROFR Space shall be abe
the same to Tenant (except to the extent that Tenant or its affiliates, agents
cause the delay), as Tenant's sole recourse. In the event any portion of the
Tenant other than pursuant to the Right of First Refusal described herein,
Space shall thereupon be deleted from the ROFR Space.

38. Monument Listing. Tenant shall have a non-exclusive lice
(the "Monument Listing") on the monument sign for the Building, to be desi¢
Landlord (the "Monument"), subject to the following provisions. The name
the Monument Listing is subject to Landiord’s approval and such name shall
line on the Monument. The term of this license shall commence on the Comn
continue until the earlier to occur of the expiration or earlier termination of t
option, Tenant's abandonment of the Premises, subject to the other provis
reimburse Landlord for all costs related to the Monument Listing including: |
of the costs of maintaining and repairing the Monument incurred during any ¢
or more other parties have Monument Listings on the Monument (such shar
division of costs between such parties), and (b) all costs of maintaining an
incurred during any period that Tenant is the only party with a Monument [
Tenant shall pay any charges hereunder, as Additional Rent, within fifteen (1
termination of the Lease or this license, by expiration or otherwise, Landlord r
the Monument Listing and repair and restore the Monument to the same cond
of the Monument Listing; Tenant shall pay Landlord's reasonable charges for
Landlord's other rights under the Lease or available at Law, Landlord reserv
additions or alterations to the Monument or area of the Real Property where
In connection with exercising such rights, Landlord may replace or move
temporarily remove the Monument Listing in connection therewith. The exer
its rights hereunder shall not be deemed an eviction or a violation of Tenant's
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39 Directional Signage. At Tenant's election and subject tc
required governmental and regulatory approval, Landlord shall install, :
expense, Building standard signage identifying Tenant and the location
directional signs located in the Common Areas within and surrounding the Bu
of the directional signage shall be subject to Landlord’s prior written approval

40. External Equipment.

0 External Equipment Area. Tenant shall have the right to i
and a supplemental chiller and ancillary equipment and appurtenances relate
shall be collectively referred to as the “External Equipment”) in a portion o
on Exhibit E attached hereto and made a part hereof (the “External Equ
Landlord’s reasonable approval, any governmental and regulatory appr
contained herein. Tenant shall accept the External Equipment Area in its “as
any obligation on the part of Landlord to perform any work regarding the s
foregoing, Landlord makes no warranties or representations to Tenant as to tt
Equipment Area for Tenant’s use.

(i) Maintenance; Use; Operation. Tenant, at its sole cos
responsible for all such External Equipment in all respects and for all utility se
in the operation of such External Equipment. Tenant shall maintain the Ex
safe repair and condition and shall make all repairs and replacements nece
such condition. Tenant shall be solely responsible for satisfying any requi
licenses or permits required for any External Equipment. Such requirements
be limited to, standards for accreditation set by the Joint Commission on the £
Organizations and local or state healthcare agency requirements. Further, T¢
and expense, promptly repair, in a good and workmanlike manner, to Landlor¢
any damage to the Project caused in connection with or related to the Exter
fails to do so within thirty (30) days after Landlord gives notice, Landlord sh:
any such damage and Tenant shall pay Landlord for the cost of all such
reimbursement due Landlord under this section shall, at Landlord’s option, acc
Rate from the date ten (10) days after such payment is due and payable until :
shall have no right to make any changes, alterations, additions, decorations
the External Equipment Area or the External Equipment without Landlord’s
Landlord’s reasonable discretion. Tenant shall install an eight foot prefinishec
the External Equipment which is acceptable to Landlord in Landlord’s sole dist

(iii) Damage; Insurance; Liability. To the extent permitted by Le
liability to Tenant if the External Equipment is damaged for any reasor
responsible for any damage caused to the Project in connection with th
operation of the External Equipment. Tenant covenants and agrees that it
operation of the External Equipment shall not adversely affect the insurance «
If for any reason the maintenance, use and operation of the External Eqt
increase in the amount of the premiums for such coverage, then Tenant ¢
amount of any such increase. Tenant acknowledges and agrees that any E
shall be installed, used and maintained solely for Tenant’s benefit at the Pren
anything in this Lease seemingly to the contrary, Landlord shall not be liabi
proceedings, costs, expenses, actual, consequential or other damages or
without limitation, any environmental and hazardous materials claims, aris
External Equipment, including but not limited to the use, misuse, breakdown o
same.

(iv) Miscellaneous Provisions. Except as otherwise specifica
Landlord, Tenant shall have no right to sublet the External Equipment Are:
hereunder except in connection with an assignment of this Lease to a P
sublease of the entire Premises to a Permitted Transferee. The External Eqt
with the operations of the Building or the operations of any of the occuj
Landlord's option, Landlord may require that Tenant remove the External Equi
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or earlier termination of this Lease and repair all damage to the External
Property and the Building resulting from such removal, at Tenant's sole cost
Equipment shall be deemed to be a part of the Premises for purposes

insurance provisions of this Lease, and Tenant shall maintain, at Tenan
insurance, including "boiler and machinery" insurance coverage with respect

41,

Relocation Right.

Landlord shall not have the right to re

External Equipment Area during the Term of the lease or any renewals there:

IN WITNESS WHEREOF, the parties have executed this Lease as

above.

LANDLORD:

H.P. 1300 ARLINGTON HEIGHTS ROAD,

L.

B!

EAST\167672264.10
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EXHIBIT A

(FLOOR PLATE(S) SHOWING PREMISES Identified as Sui
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* )0 ARLINGTON HEIGHTS ROAD
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EXHIBIT B

RULES AND REGULATIONS

1. The sidewalks, halls, passages, elevators and stairways ¢
Tenant or used for any purpose other than for ingress to and egress from
passages, entrances, elevators, stairways, balconies and roof are not for the
and Landlord shali in all cases retain the right to control and prevent access t
presence in the judgment of Landlord shall be prejudicial to the safety,
interests of the Building and its tenants, provided, that nothing herein conte
prevent such access to persons with whom Tenant normally deals in the ordi
unless such persons are engaged in illegal activities. Tenant and its emplo
roof of the Building without the written consent of the Landlord.

2. The sashes, sash doors, windows, glass lights, and any light:
admit light into the halls or other places of the Buildings shall not be covere
rooms, water and wash closets and other water apparatus shall not be used
that for which they were constructed, and no foreign substance of any kind v
therein, and the expense of any breakage, stoppage or damage, resulting frc
shall be borne by the tenant who, or whose clerk, agents, servants, or visitors

3. If Landlord, by a notice in writing to Tenant, shall object to ¢
screen attached to, or hung in, or used in connection with, any window or doo
of such curtain, blind, shade or screen shall be discontinued forthwith by Te
permitted on any part of the Premises.

4, No safes or other objects heavier than the lift capacity of t
Building shall be brought into or installed on the Premises. Tenant shall not |
of the Premises which exceeds the load per square foot which such floor
which is allowed by law. The moving of safes shall occur only betwee
designated by, and only upon previous notice to, the manager of the |
employed to move safes in or out of the Building must be acceptable to Lan
or bulky matter of any description shall be received into the Building or carrie
during hours and in a manner approved by Landlord.

5. Tenant shall not use, keep, or permit to be used or kept ¢
substance in the Premises, or permit or suffer the Premises to be occuyj
offensive or objectionable to Landlord or other occupants of the Building
and/or vibrations, or interfere in any way with other tenants or those having
any animals or birds (except Seeing Eye Dogs) be brought into or kept in or:
shall not place or install any antennae or aerials or similar devices outside of

6. Tenant shall not use or keep in the Building any inflamm
naphtha and benzine (except cleaning fluids in small quantities and when in
Board of Underwriters), or explosives or any other articles of intrinsically da
method of heating other than that supplied by Landlord.

7. If Tenant desires telephone or telegraph connections or al:
direct electricians as to where and how the wires are to be introduced. No b
otherwise shall be made without specific directions from Landlord.

8. Tenant, upon the termination of the tenancy, shall deliver to
offices, rooms and toilet rooms which shall have been furnished Tenant or w
made, and in the event of loss of any keys so furnished shall pay the Landlor

1. Tenant shall not put down any floor covering in the Premises
approval of the manner and method of applying such floor covering.
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9. On Saturdays, Sundays and legal holidays and on other days
and 6 am, access to the Building, or to the halls, corridors, elevators or stai
the Premises may be refused unless the person seeking access presents a v
card to the security guard. Services to be provided to the Tenant as previc
shall be provided only during those hours in which the Building is open to tt
no case be liable for damages for the admission to or exclusion from the Bt
the Landlord has the right to exclude under Rule 1 above. In case of
excitement, or other commotion, Landlord reserves the right to prevent acces
continuance of the same by closing the doors or otherwise, for the safety of 1
protection of property in the Building.

10. Tenant assumes full responsibility for protecting its spac
pilferage which includes keeping doors locked and windows and other mear
closed.

11. Tenant shall not alter any lock or install a new or additionaf |
of the Premises without prior written consent of Landlord. If Landlord shall gi
in each case furnish Landlord with a key for any such lock.

12. In advertising or other publicity, without Landlord's prior writte
use the name of the Building except as the address of its business and st
Building.

13. Tenant shall not make any room-to-room canvass to solicit
in the Building; and shall not exhibit, sell or offer to sell, use, rent or exchan
unless ordinarily embraced within the Tenant’s use of the Premises specified

14. Tenant shall not waste electricity, water or air conditioning at
with Landlord to assure the most effective operation of the Building's heatir
shall not allow the adjustment (except by Landlord's authorized building p
Tenant shall keep corridor doors closed and shall not open any windows exc
shall not be in operation, windows which are openable may be opened with L

15. Tenant shall not do any cooking in the Premises or engage e

16. Any wallpaper or vinyl fabric materials which Tenant may i
be applied with a strippable adhesive. The use of nonstrippable adhesive.
walls when materials are removed, and repairs made necessary thereby sh
Tenant's expense.

17. Tenant shall provide and maintain hard surface protective
which are equipped with casters to avoid excessive wear and tear to carpetir
such mats, the cost of carpet repair or replacement made necessary by sut
shall be charged to and paid for by Tenant.

18. Tenant will refer all contractors, contractor's representatives
rendering any service to Tenant, to Landlord for Landlord's supervision, a
performance of any contractual service. This provision shall apply to all wol
including installations of telephones, telegraph equipment, electrical dev
installations of any nature affecting floors, walls, woodwork, trim, windows,
other physical portion of the Building.

19. Movement in or out of the Building of furniture, office
materials, or movement through the Building entrances or lobby shall be re:
by Landlord. All such movements, shall be under supervision of Landlord
between Tenant and Landlord by prearrangement before performance. Su
by Tenant will include determination by Landlord and subject fo his decisi
method, and routing of movement, limitations imposed by safety or other ¢
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any article, equipment or any other item from being brought into the Building
as to damage to articles moved and injury to persons or public engage
movement, including equipment, property, and personnel or Landlord if dar
of acts in connection with carrying out this service for tenant from ftirr
completion of work; and Landlord shall not be liable for acts of any person ¢
or loss to any of said property or persons resulting from any act in cor
performed for Tenant and Tenant hereby agrees to indemnify and hold he
against any such damage, injury, or loss, including attorney's fees.

20. No portion of Tenant's area or any other part of the Building ¢
occupied as sleeping or lodging quarters.

21. Landlord will not be responsible for lost or stolen personal p
or jewelry from Tenant's area or any public rooms regardless of whether st
area is locked against entry or not.

22. Employees of Landlord shall not receive or carry messages 1
person, nor contract with or render free or paid services to any tenant or tene
invitees; in the event any of Landlord's employees perform any such servic
deemed the agent of tenant regardless of whether or how payment is arrange
is expressly relieved from any and all liability in connection with any such st
injury or damage to person or property.

23. Tenant and its employees, agents, and invitees shall obs
driving and parking signs and markers on the property surrounding the Buildit

24, Tenant shall give prompt notice to Landlord of any accident:
electrical fixtures, or heating apparatus so that such accidents or defects may

25. The directories of the Building shall be used exclusively for t
location of the tenants only and will be provided at the expense of Landlc
requested by Tenant to be displayed in the directories must be approved by
will be provided at the sole expense of Tenant.

26. No vending machines of any description shall be installed,
any part of the Building without the written consent of Landlord.

27. Tenant and its employees and invitees shall not smoke on
Real Property (including exterior areas) except those areas, if any, that are
smoking areas by Landlord.

28. Tenant shall comply with the rules and regulations of the t
delivered to Tenant.

29. Landlord reserves the right to make such other and reasonat
in its judgment may from time to time be needed for the safety, care and clee
for the preservation of good order therein.

30. Landlord shall have the right to change these rules and reg
Paragraph 9 of the Lease.
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EXHIBIT C

WORK LETTER

(Tenant Performs Work)

In consideration of the covenants contained in this Work Letter and
Tenant agree as follows:

1. WORK. Tenant, at its sole cost and expense, shall perform,
the work (the "Work") in the Premises provided for in the Approved Plans
hereof).

2. PRE-CONSTRUCTION ACTIVITIES.

(a) Prior to commencing the Work, Tenant shall submit the follo
to Landlord for Landlord's review and approval:

(i) A detailed critical path construction schedule containing the
Work and the time required for each, including the scheduled
construction of the Work, milestone dates and the estimated date of ¢

(i) An itemized statement of estimated construction cost, inclt
architectural and engineering fees.

(iii) Evidence satisfactory to Landlord in all aspects of Tenant's g
Work as and when payments become due.

(iv) The names and addresses of Tenant's architect ("Tenani
contractors (and said contractors' subcontractors) and materialmen tc
the Work (individually a "Tenant Contractor" and collectively "Te
copies of all construction contracts. Landlord has the right to apprc
Architect and Tenant's Contractors and all construction contracts, w
unreasonably withheld or delayed, and to designate the engineer
engineering plans and specifications (if applicable) for the Work.

(v) Certified copies of insurance policies or certificates of
described. Tenant shall not permit Tenant's Contractors to commet
insurance has been obtained and certified copies of policies or certifi
to Landlord.

(vi) Payment and performance bonds for all of Tenant's Contract:
agent, designee or representative appointed by Landlord's written not
Tenant's procurement of paid bonds) as a dual obligee.

(vii) The Plans (as hereinafter defined) for the Work, which
Landlord's approval in accordance with Paragraph 2(b) below.

Tenant will update such information and items by notice to Landlord of any ct

(b) As used herein the term "Approved Plans” shall mean
defined), as and when approved in writing by Landlord. As used herein, the t
full and detailed architectural and engineering plans and specifications cov
without limitation, architectural, mechanical and electrical working drawings
shall be subject to Landlord's approval and the approval of all local governn
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approval of the Work and/or the Approved Plans, including, but not limite > the Village « :asca.
Landlord shall give its approval or disapproval (giving general reasons in « e of disappro of the
Plans within twenty (20) days after their delivery to Landlord. Landlord @ es not to unr  onably
withhold its approval of said Plans; provided, however, that Landlord shallnc > deemedtot : acted
unreasonably if it withholds its approval of the Plans because, in L.andlord easonable op n: the
Work as shown in the Plans is likely to adversely affect Building systems, the  ucture of the |  ding or
the safety of the Building and/or its occupants; the Work as shown on the Pl might impair diord's
ability to furnish services to Tenant or other tenants; the Work would increas  he cost of ope  ng the
Building; the Work would violate any governmental laws, rules or ordinances  interpretation  ereof);
the Work contains or uses hazardous or toxic materials or substances; the W < would adver: - affect
the appearance of the Building; the Work might adversely affect another ten: s premises; or  : Work
is prohibited by any mortgage or trust deed encumbering the Building. The fc  joing reasons,  wever,
shall not be exclusive of the reasons for which Landlord may withhold cot  nt, whether o it such
other reasons are similar or dissimilar to the foregoing. If Landlord notifie  enant that ch  es are
required to the final Plans submitted by Tenant, Tenant shall, within three (¢  Jsiness daysi eafter,
submit to Landlord, for its approval, the Plans amended in accordance witt 2 changes so  uired.
The Plans shall also be revised, and the Work shall be changed, all at Ter 's costand e» 1se, to
incorporate any work required in the Premises by any local governmental d inspector. dlord's
approval of the Plans shall in no way be deemed to be (i) an acceptance ¢ pproval of an  ement
therein contained which is in violation of any applicable laws, ordinar s, regulations other
governmental requirements, or (ii) an assurance that work done pursuant - he Approved ns will
comply with all applicable laws (or with the interpretations thereof) or satis Tenant's objec  2s and
needs or Tenant's intended use of the Premises. Landlord acknowledges tr :he Plans and : Work
will include the construction of a separate entrance to the OSCI Premises. Li lord agreesto  rk with
Tenant to accommodate such separate entrance, subject to Landlord's . onable appro  of the
entrance and the approval of all local governmental authorities including : Village of ' :a. In
connection with any request for approval of the Work or the performanc f the Work b ‘enant,
Landlord may retain the services of an architect and/or engineer and Tenar  hall reimburse  indlord
for the reasonable fees of such architect and/or engineer.

(c) No Work shall be undertaken or commenced by Tenant in tt  ’remises until  Tenant
has delivered, and Landlord has approved, all items set forth in Paragraph 2 above, (ii) all essary
building permits have been applied for and obtained by Tenant, and (iii} prof ~ provision satit  tory to
Landlord has been made by Tenant for payment in full of the cost of the Wor

3. DELAYS. In the event Tenant, for any reason, fails to comp 2 the Work on  before
the Commencement Date, Tenant shall be responsible for Rent and all other  ligations set fi in the
lease from the Commencement Date regardless of the degree of completior  the Workon: 1 date,
and no such delay in completion of the Work shall relieve Tenant of any ¢ s obligations  ler the
Lease.

4, INTENTIONALLY OMITTED.

5. CHANGE ORDERS. All changes to the Approved Plans rec  sted by Tenar  1ust be
approved by Landlord in advance of the implementation of such changes as = : of the Work. delays
caused by Tenant-initiated change orders, including, without limitation, any s page of work ng the
change order review process, are solely the responsibility of Tenant and ¢ | cause no de in the
commencement of the Lease or the Rent and other obligations therein set  th. All increa in the
cost of the Work resulting from such change orders shall be borne by Tenant

6. STANDARDS OF DESIGN AND CONSTRUCTION AND CC )ITIONS OF T ANT'S
PERFORMANCE. All work done in or upon the Premises by Tenant shall : done accord  to the
standards set forth in this Paragraph 6, except as the same may be modif  in the Appro Plans
approved by or on behalf of Landlord and Tenant.

(a) Tenant's Approved Plans and all design and construction of Work shall cc 1y with
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all applicable statutes, ordinances, regulations, laws, codes and industry st
limited to, requirements of Landlord's fire insurance underwriters.

(b) Tenant shall, at its own cost and expense, obtain all req
occupancy permits.  Tenant's failure to obtain such permits shall ne
commencement of the Term or the obligation to pay Rent or any other obliga

(c) Tenant's Contractors shall be licensed contractors, posses
capable of performing quality workmanship and working in harmony with
subcontractors and with other contractors and subcontractors in the Bui
coordinated with any other construction or other work in the Building in or
construction work being performed by or for Landlord or its tenants.

(d) Landiord shall have the right, but not the obligation, to perfol
account of Tenant, subject to reimbursement by Tenant, any work which
Work and other work in the Building.

(e) Tenant shall use only new, first-class materials in the Wo
shown in the Approved Plans. All Work shall be done in a good and workma
obtain contractors’ warranties of at least one year duration from the comp
defects in workmanship and materials on all work performed and equipment i
part of the Work.

(f) Tenant and Tenant's Contractors shall make all efforts, and t
assure that all construction activities undertaken comport with the reasonable
and other occupants of a fully-occupied (or substantially fully occupied) first-
not unreasonably interfere with the operation of the Building or with other tel
Building. In any event, Tenant shall comply with all reasonable rules and reg
to time at the Building. Tenant and Tenant's Contractors shall take all prece
dust, noise and construction traffic, and to protect their facilities and the fac
the Work and to properly police same. Construction equipment and materiz
Premises and delivery and loading of equipment and materials shall be dot
such time as Landlord shall direct so as not to burden the construction or o
and as required by Landlord, the Premises shall be sealed off from the bal:
the floor(s) containing the Premises so as to minimize the dispersal of dirt, de

(9) Landlord shall have the right to order Tenant or any of Tenat
the requirements imposed on Tenant or Tenant's Contractors in performin
remove its equipment and employees from the Building. No such action t
commencement of the Lease or the obligation to pay Rent or any other oblig:

(h) Utility costs or charges for any service (including HVAC, hoi:
the like) to the Premises shall be the responsibility of Tenant from the ¢
commence or commences the Work and shall be paid for by Tenant at Landl
effect. Tenant shall apply and pay for all utility meters required. Tenar
services provided by Landlord's contractors at Tenant's request or at Landlor
breaches or defaults by Tenant under this Work Letter. Tenant shall arran
construction debris and shall not place debris in the Building's waste containe
Tenant shall sort and separate its waste and debris for recycling and/or env
purposes.

(i) Tenant shall permit access to the Premises, and the Work st
by Landlord and Landlord's architects, engineers, contractors and other re
during the period in which the Work is being constructed and installed and
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Work.

o Tenant shall proceed with the Work expeditiously, continuous
use its best efforts to complete the same on or before January 1, 2020 T
upon completion of the Work and shall furnish Landlord with such further «
below.

(k) Tenant shall have no authority to deviate from the Approve
the Work, except as authorized by Landlord and its designated representati
furnish to Landlord "as-built" drawings of the Work within thirty (30) days after

(N Landlord shall have the right to run utility lines, pipes,
component parts of all mechanical and electrical systems where necessar
Premises, to repair, alter, replace or remove the same, and to require Ten:
proper access panels thereto.

(m) Tenant shall impose on and enforce all applicable terms o
Tenant's Architect and Tenant's Contractors.

7. INSURANCE AND INDEMNIFICATION.

(a) In addition to any insurance which may be required undel
secure, pay for and maintain or cause Tenant's Contractors to secure, pay fc
continuance of construction and fixturing work within the Building or Premises
minimum coverages and the following minimum limits of liability:

(i) Worker's Compensation and Employer's Liability Insurance \
$1,000,000.00, or such higher amounts as may be required from time
Benefit Acts or other statutes applicable where the Work is to be pe
sufficient to protect Tenant's Contractors from liability under the afore

(ii) Comprehensive General Liability Insurance (including Contr:
in an amount not less than $2,000,000.00 per occurrence, whether iny
(or death resulting therefrom) or property damage liability or a ct
minimum aggregate limit of $2,000,000.00, and with umbrella covera
$5,000,000.00. Such insurance shall provide for explosion and colla
coverage and broad form blanket contractual liability coverage ¢
Contractors against any and all claims for bodily injury, including dea:
damage to the property of others and arising from its operations un
such operations are performed by Tenant's Contractors or by an
employed by any of them.

(i) Comprehensive Automobile Liability Insurance, including the
and operation of any automotive equipment, owned, hired, or non-ow
than $2,000,000.00 for each person in one accident, and $2,000,000.(
two or more persons in any one accident and property damage liabi
than $2,000,000.00 for each accident. Such insurance shall insure Te
any and all claims for bodily injury, including death resulting there
property of others arising from its operations under the contracts, wh
performed by Tenant's Contractors, or by anyone directly or indirectly

(iv) "Special Form (All-Risk)" builder's risk insurance upon the
insurable value thereof. This insurance shall include the interests of
their respective contractors and subcontractors of any tier to the exter
therein) in the Work and shall insure against the perils of fire and ext
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include "all-risk" builder's risk insurance for physical loss or ¢
duplication of coverage, theft, vandalism and malicious mischief. |
stored off the site of the Building or in transit to said site are not c«
Form (All-Risk)" builder's risk insurance, then Tenant shall effect an
insurance on such portions of the Work. Any loss insured under sai
builder's risk insurance is to be adjusted with Landlord and Ten
Landlord, as trustee for the insureds, as their interests may appear.

All policies (except the worker's compensation policy) shall be endorsed to ir
parties the parties listed on, or required by, the L.ease to be named as add
contractors, Landlord's architects, and their respective beneficiaries, pe
employees and agents, and such additional persons as Landlord may ¢
subrogation provisions contained in the Lease shall apply to all insurance pi
compensation policy) to be obtained by Tenant pursuant to this paragra
endorsements shall also provide that all additional insured parties shall be |
written notice of any reduction, cancellation or non-renewal of coverage |{
notice shall be sufficient in the case of cancellation for non-payment of pre
afforded to the additional insured parties thereunder shall be primary
independently by said additional-insured parties. Additionally, where ap
contain a cross-liability and severability of interest clause.

(b) Without limitation of the indemnification provisions containec
extent permitted by law Tenant agrees to indemnify, protect, defend and h
parties listed, or required by, the Lease to be named as additional insure
Landlord's architects, and their respective beneficiaries, partners, directors
agents, from and against all claims, liabilities, losses, damages and expenses
out of or in connection with the Work or the entry of Tenant or Tenant's Contr
mechanics' liens, the cost of any repairs to the Premises or Building necessiti
or Tenant's Contractors, bodily injury to persons or damage to the property
agents, invitees, licensees or others. It is understood and agreed that the fc
in addition to the insurance requirements set forth above and shall not
substitution for same or any other indemnity or insurance provision of the Lee

8. COMPLETION OF WORK/NO LIENS.

(a) Upon completion of the Work, Tenant shall furnish Landlord 1
lien and contractors' affidavits and sworn statements, in such form as may be
all parties performing labor or supplying materials or services in connection
all of said parties have been compensated in full and waiving all liens in cor
Premises and Building. Tenant shall submit to Landlord a detailed bre
construction costs, together with such evidence of payment as is reasonably :

(b) Tenant shall pay for the Work when required under its contr
not permit the Premises or the Building to become subject to any lien or ¢
labor, material or services furnished to or for the benefit of Tenant.

9. MISCELLANEOUS.

(a) If the Plans for the Work require the construction and ins
cabinets or telephone/electrical closets than the number regularly provided b
Building in Tenant agrees to pay all costs and expenses arising from the con
such additional fire hose cabinets or telephone/electrical closets.

(b) Time is of the essence of this Work Letter.
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(c) If Tenant fails to make any payment relating to the W¢
Landlord, at its option, may complete the Work pursuant to the Approved
Tenant liable for the costs thereof and all other costs due to Landlord.
amounts owed by Tenant hereunder when due or Tenant's failure to perfor
shall also constitute a default under the Lease and Landlord shall have ¢
granted to Landlord under the Lease for nonpayment of any amounts ow
Tenant to perform its obligations thereunder.

(d) Notices under this Work Letter shall be given in the same m:

(e) This Work Letter sets forth the entire agreement of Tenant
Work. This Work Letter may only be amended if in writing, duly executed by

(f) All amounts due from Tenant hereunder shall be deemed
Lease.

C-6
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Attachment 3

As to officers, directors, members, partners, or those with at least 5% ownership interest in OSCI, Dr. Kevin Kovach
(84%) and Kevin J. Kovach Grantor Trust 2021 (15%). Dr. Kovach is the sole officer and director of OSCI.

As to Kovach Eye Institute, Ltd., Dr. Kovach is the sole owner and sole officer and director.
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File Number 0711929-1

T .

To all to whom these Presents Shall Come, Greeting:

I, Alexi Giannoulias, Secretary of State of the State of Illinois, do
hereby certify that I am the keeper of the records of the

Department of Business Services. I certify that

OPHTHALMOLOGY SURGERY CENTER OF ILLINOIS, LLC, HAVING ORGANIZED IN THE
STATE OF ILLINOIS ON OCTOBER 03, 2018, APPEARS TO HAVE COMPLIED WITH ALL
PROVISIONS OF THE LIMITED LIABILITY COMPANY ACT OF THIS STATE, AND AS OF
THIS DATE IS IN GOOD STANDING AS A DOMESTIC LIMITED LIABILITY COMPANY IN
THE STATE OF ILLINOIS.

InTestimony Whereof, 1 hereto set

my hand and cause to be affixed the Great Seal of
the State of Illinois, this 8TH

day of  APRIL A.D. 2026

Py
Authentication #: 2609801574 verifiable until 04/08/2027 4 g ' g' ‘

Authenticate at: pttps://www.ilsos.gov
SECRETARY OF STATE
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ATTACHMENT 4

Ophthalmology Surgery Center of lllinois, LLC - Ownership Chart - Current Structure
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ATTACHMENT 4 (cont.)

Ophthalmology Surgery Center of lllinois, LLC - Ownership Chart - Post-Transaction Structure

Kovach Eye Institute,
Ltd. Management
Services
Agreement
100%
Ophthalmology Surgery Midwest Eye Services,
\Center linoi, 11 ~ U~

Non-
Clinical

Assets
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Attachment 5
1. Health care facilities, as defined under the Illinois Health Facilities Planning Act, owned
and operated by the applicant: None other than Ophthalmology Surgery Center of Illinois, LLC.

2. No corporate officers or directors, LLC members, partners, or owners of at least 5% of
the proposed health care facility currently own or operate any health care facilities in
Illinois, as defined under the Illinois Health Facilities Planning Act, other than
Ophthalmology Surgery Center of Illinois, LLC.

3. No adverse actions have been taken against any facility owned and/or operated by the
applicant, directly or indirectly, during the three years prior to the filing of the
application.

4. Authorization: the signatures on the certification page of this application shall serve as
authorization permitting HFSRB and DPH access to any documents necessary to

verify the information submitted.

5. Not applicable.
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ATTACHMENT 5 (cont.)

AAAHC

ACCREDITATION ASSOCIATION
Jfor AMBULATORY HEALTH CARE, INC.

grants this

o

OPHTHALMOLOGY SURGERY CENTER OF ILLINOIS, LL.C

1300 N ARLINGTON HEIGHTS ROAD
SUITE 150
ITasca, IL 60143

In recognition of satisfying accreditation requirements and demonstrating its commitment to high quality care and patient safety

Jor Medicare Deemed Status Accreditation.

128402 SEPTEMBER 18, 2026
Organization Identification Number The Award of Accveditation Expires on the above date
S 7 : .
%’Z // PR '{' 7
DAVID SHAPIRO, MD LNuu. M. ADACHL MBA

Chair of the Board President and CEO
V 76

AAAHC « 3 PARKWAY NQRTH, SUITE 201 « DECRFIELD, IL 60015
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Attachment 6

1. 1130.520(b)(1)(A) - Names of the parties
a. Parties:
The applicants are Kovach Eye Institute, Ltd. ("KEI") and Ophthalmology Surgery Center of
[linois, LLC ("OSCI"). Organizational charts showing the current ownership structure of the
applicants and the proposed post-transaction structure are included in Attachment 4.

2. 1130.520(b)(1)(B) — Background of the parties:

a. By their signatures on the certification page, Kovach Eye Institute, Ltd. and Ophthalmology
Surgery Center, LLC (applicants) certify that they are fit, willing, able, and have the qualifications,
background and character to adequately provide a proper standard of health service for the community.
3. 1130.520(b)(1)(C) — Structure of the Transaction:

a. The transaction will involve a transfer of the equity interests of OSCI, whereby the owners will
convey 100% of the equity interests in OSCI to KEI. Kevin Kovach, M.D. remains the sole owner of
KEI, which will hold OSCI as a wholly owned subsidiary. OSCI will continue to operate under its
existing license, EIN and provider number and will enter into a management services agreement
with Midwest Eye Services, LLC, who will have purchased the non-clinical assets of the practice
and OSCIL.
4. 1130.520(b)(1)(D) - Name of the person who will be licensed or certified entity after the
transaction:
a. Ophthalmology Surgery Center of Illinois, LLC

5. 1130.520(b)(1)(E) - List of the ownership or membership interests in such licensed or certified
entity both prior to and after the transaction, including a description of the applicant's
organizational structure with a listing of controlling or subsidiary persons.

a. Prior to transaction:

1. Ophthalmology Surgery Center of Illinois, LLC — Kevin Kovach, M.D.

(84%) , Andrea Kovach (1%), Kevin J. Kovach Grantor Trust 2021 (15%)

b. After transaction:

1. Ophthalmology Surgery Center of Illinois, LLC — KEI will own all equity

interests of the LLC
1. Kovach Eye Institute, Ltd. — Illinois corporation (owned 100% by Kevin
Kovach, M.D.)
6. 1130.520(b)(1)(F) - Fair market value of surgery center assets to be transferred: $17,000,000.00
a. The equity of OSCI will be transferred to KEI which represents a related persons
transaction as contemplated by statute.

7. 1130.520(b)(1)(G) - The purchase price or other forms of consideration to be provided
for those assets:

a. The purchase price attributable to the surgery center is $17,000,000.
8. 1130.520(b)(2) - Affirmation that any projects for which permits have been issued have been
completed or will be completed or altered in accordance with the provisions of this Section.

a. Not applicable; there are no open permits for OSCI.
9. 1130.520(b)(3) -  If the ownership change is for a hospital, affirmation that the facility

will not adopt a more restrictive charity care policy than the policy that was in effect one year
prior to the transaction. The hospital must provide affirmation that the compliant charity care
policy will remain in effect for a two-year period following the change of ownership
transaction:

a. Not applicable, the ownership change is not for a hospital.
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10.

11.

12.

13.

14.

1130.520(b)(4) - A statement as to the anticipated benefits of the proposed changes in
ownership to the community:
a. The parties do not anticipate changes in the operation of OSCI as a result of the
change in ownership.

1130.520(b)(5) - The anticipated or potential cost savings, if any, that will result for the
community and the facility because of the change in ownership:
a. The parties do not anticipate changes in the operation of OSCI as a result of the
change in ownership.

1130.520(b)(6) - A description of the facility's quality improvement program mechanism
that will be utilized to assure quality control:

a. OSCI intends to continue using the current QAPI program of the facility as it has
been a successful model to date and follows the required protocols and standards
for the services provided.

1130.520(b)(7) - A description of the selection process that the acquiring entity will use
to select the facility's governing body:

a. There is no anticipated change in the process for selecting the governing body of

OSCI as a result of the proposed transaction.

1130.520(b)(9)- A description or summary of any proposed changes to the scope of
services or levels of care currently provided at the facility that are anticipated to occur
within 24 months after acquisition:
a. The facility has a long history of treating and caring for patients successfully and
there are no plans to change the scope of services or levels of care.
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Attachment 7

Attachment 7, Charity Care Information, is inapplicable. OSCI has not provided charity care in
the last three audited fiscal years.
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