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STATE OF WASHINGTON

DEPARTMENT OF HEALTH
Olympia, Washington 98504

HAK 9
CF»TiF!C..V'-t- OF-- WEO PROGRAM

DEPARTMENT OF HEALTH

APPLICATION FOR A CERTIFICATE OF NEED
Hospital Projects (excluding Sale, Purchase or Lease of a Hospital, Nursing Home Related Projects, and CCRC Related

Projects)

Certificate of Need applications must be submitted with a fee in accordance with WAC 440-44-

030 and the instructions on page 2 of this form.

Application is made for a Certificate of Need in accordance with provisions of Chapter 70.38
RCW and Rules and Regulations adopted the Department (WAC 248-19) State of Washington. I
hereby certify that the statements made in this application are correct to the best of knowledge

and belief.

Signature and Title of Responsible Officer

q^AS^—-
0~

John Solheim, CEO

Email Address: iohn.solhejm^trioshealth.orft

Legal Name of Applicant:

Address of Applicant:

3810 Plaza Way,
Kennewick, WA 99338

900 S. Auburn
Kennewick,WA 99336

Intended date of incurring contractual obligation to
construction, acquire, lease or finance capital asset:
August 2020

Estimated capital expenditure: $25,143,395 for the two
>hases

ATTACH NARRATIVE PORTION OF THE
APPLICATION

Date: March 6, 2020

Telephone Number: (509) 221 6339

Type of Ownership:
( ) Non-Profit
(X) Proprietary
( ) Public Hospital District
( ) State/County

Type of Project: (check all that apply)
( ) New Health Care Facility (except nursing homes
( ) Capital expenditure over expenditure minimum
( ) Substantial change in service
(X) Bed capacity change/Redistribution
( ) New Health Service(s)
( ) Pre-development Expenditure
( ) Major Medical Equipment
( ) Other:
Intended date of undertaking project: August 2020

Intended date of beginning to offer services or
operate completed project: January 2023

Project Summary: Relocate all acute care beds from
Trios Health's Auburn campus to its Southridge

campus in two phases.



Trios'I loalth

March 6, 2020

Nancy Tyson, Executive Director, Certificate of Need Program
Department of Health
P.O. Box 47852
01ympia,WA 98504-7852

Dear Ms. Tyson:

Enclosed please find a copy of RCCH Trios Health, LLC d/b/a Trios Health's certificate of
need application proposing a consolidation of all 111 beds on the Southridge campus.

Also enclosed is the appropriate review and processing fee of $40,470.

Should you have any questions, please do not hesitate to contact me.

Sincerely,

<;;^Se<t—

JohnSolheim, CEO
Trios Health

I 700 Broadway Seattle, WA 98122 // Tel: 206-292-2771 // www.nwkidney.org



Trios ®

CERTIFICATE OF NEED APPLICATION
PROPOSING THE CONSOLIDATION

OF
HOSPITAL SERVICES

ONTO THE
SOUTHRIDGE CAMPUS

March 2020



SECTION 1
Applicant Description

A. Legal name(s) of applicant(s),

The legal name of the applicant is RCCH Trios Health, LLC, dba Trios Health. Throughout
the application, the legal applicant is referred to as Trios Health.

B. Address of each applicant.

The address of the Trios Health Southridge Campus is:

3810 Plaza Way
Kennewick,WA 99338

The address of the Trios Health Auburn Campus is:

900 S.Auburn

Kennewick,WA 99336

C. If an out-of-state corporation, submit proof of registration with Secretary of State,
Corporations, Trademarks and Limited Partnerships Division, and a chart
showing organizational relationship to any related organizations as defined in
Section 405.427 of the Medicare Regulations.

The applicant, RCCH Trios Health, LLC is a Delaware corporation and is registered to do
business in Washington State.

RCCH Trios Health, LLC is owned 100% by RCCH - UW Medicine Healthcare Holdings, LLC,
RCCH - UW Medicine Healthcare Holdings, LLC is owned 96% by RCCH Northwest, LLC and
4% by the University of Washington, through its unincorporated division, UW Medicine.
Capella Healthcare, LLC owns 100% ofRCCH Northwest, LLC. In 2018, RCCH HealthCare
Partners acquired LifePoint Health and the combined entity now does business as LifePoint

Health.

An organizational chart is included in Exhibit 1 depicting the relationship to related
organizations.



D. Provide separate listings of each Washington and out-of-state health care facility,

including name, address, Medicare provider number, Medicaid provider number,
owned and/or managed by each applicant or by a related party, and indicate
whether owned or managed. For each out-of-state facility, provide the name,
address, telephone number and contact person for the entity responsible for the

licensing/survey of each facility.

Trios Health s provider numbers are:

Medicare: 50-0053

Medicaid: 2110161

Trios Health does not own or manage any other health care facilities. LifePoint Health does
operate other hospitals. A listing of these hospitals is included in Exhibit 2. Please note that
Life Point is in the process of compiling the Medicare and Medicaid provider numbers for its

hospitals and these will be provided in screening.

E. Facility licensure/accreditation status.

Trios Health is currently licensed for 111 beds; 74 beds are located at the Southridge
campus and 37 beds are located at the Auburn campus.

Trios Health is fully accredited by the Joint Commission.

F. Is the applicant reimbursed, or plans to be reimbursed, for services under Titles

V, XVIII and XIX of the Social Security Act?

Trios Health is currently reimbursed for services provided under both Titles XVIII and XIX
of the Social Security Act.

G. Describe the history of each applicant with respect to criminal convictions
related to ownership/operation of health care facility, license revocations and

other sanctions described in WAC 248-19-390[5)(a). If there have been no such
convictions or sanctions, so state.

Neither Trios Health nor any of the members of the related organization entities have any

history with respect to the criteria described in WAC 248-19-390[5] [a] now codified at
WAC 246-310-230(5) (a).



SECTION 2
Facility Description

A. Name and address of the proposed/existing facility.

The address of the Trios Health Southridge Campus is:

3810 Plaza Way
Kennewick.WA 99338

The address of the Trios Health Auburn Campus is:

900 S. Auburn

Kennewick,WA 99336

B. Name and address of owning entity at completion of project [unless same as

applicant).

The owning entity is the same as the applicant.

C. Provide the following information about the owning entity (unless same as

applicant).

1. If out-of-state corporation, submit proof of registration with Secretary of
State, Corporations, Trademarks and Limited Partnership Division, and a

chart showing organizational relationships to any related organizational
relationships to any related organizations as defined in Section 405.427 of the

Medicare Regulations.

This question is not applicable.

D. Name and address of operating entity (unless same as applicant).

This question is not applicable.



E. Geographic identity of primary service area.

Trios Health is located in the Benton/Franklin Hospital Planning Area [Benton/Franklin).
Nearly 90% of Trios Health's patients have historically resided in Benton/Franklin. As
such, and for the purpose of this application, Benton/Franklin will be the primary service
area.

F. Peer Group

This question is not applicable.

G. List physician specialties represented on active medical staff and indicate
number of active staff per specialty.

A listing of the active medical staff by specialty is included in Exhibit 3.

H. List all other generally similar providers currently operating in the primary
service area.

There are three other acute care hospitals in the Benton/ Franklin Hospital Planning Area:
Kadlec Regional Medical Center [Kadlec), Lourdes Medical Center [Lourdes), and Prosser

Memorial Hospital [Prosser).

Kadlec, located in Richland, Benton County, is licensed for 270 acute care beds and received
approval to add an additional 67 beds [CN #1797). Lourdes, located in Pasco, and Prosser,

located in Prosser, are both federally designated Critical Access Hospitals and,as such,can
operate no more than 25 acute care beds. Lourdes also operates 10 rehabilitation beds.



I. For existing hospitals, provide: inpatient days/year for the last 5 years, total
licensed bed capacity at present/ average number of set-up beds in the last twelve
months.

Table 1 details Trios Health's inpatient utilization. Trios Health's current licensed bed

capacity is 111 (74atSouthridgeand 37 at Auburn).

Table 1
Trios Health's Inpatient Discharges and Days

2015-2019

Year

2015

2016

2017
2018
2019
YTD*

Southridge
Discharges

4,095

4,079

3,898

3,859

3,710

Southridge
Days

15,536

15,041

14,415

14,699

14,928

Auburn

Discharges

1,719

1,700

1,509

1,470

1,413

Auburn

Days

3,530

3,491

3,325

3,043

3,083

Total
Discharges

5,814

5,779

5,407

5,329

5,123

Total
Days

19,066

18,532

17,740

17,742

17,953

Source: Applicant,

J. If this project involves construction of 12,000 square feet or more, or
construction associated with parking for forty or more vehicles, submit a copy of
either an Environmental Impact Statement or a Declaration ofNon-Significance
from the appropriate governmental authority.

This project is a vertical expansion of the existing hospital and includes approximately
23,000 square feet of new space. Trios Health is in the process of completing a new SEPA

checklist and filing. It is anticipated that this will be submitted no later than the end of
March 2020,



SECTION 3
Project Description

A. Describe the proposed project. This description should include discussion of any
proposed conversion or renovation of existing space to other purposes, as well as

the construction of new facility space. Also specify any unique services being

proposed.

This application proposes to consolidate all 111 of Trios Health's beds on the Southridge
campus. This includes 27 acute [Obstetric) beds and 10 Level II neonatal beds. The project will
be undertaken in two phases. At project completion, the Trios Southridge campus will house
100% of Trios Health's inpatientbeds.

Prior to the opening of the Southridge Campus in 2014, all 111 beds were housed at the
Auburn campus, which, today, is nearly 70 years old. The goal of Kennewick Public Hospital
District #1, the owner/operator of Trios Health, at that time, was to open Southridge with all
Ill beds. However, when it submitted a CN application in 2008 to establish the Southridge
campus, the application stated:

The Auburn campus simply lacks the space, infrastructure and acreage to provide
adequately-sized services and facilities to residents ofKPHD. The existing Auburn
campus is "landhcked"; meaning expansion of this campus would be costly and

disruptive. In addition to acquiring land to expand, massive retrofitting and upgrading
of the current infrastructure and buildings would be required.

....Given the extreme limitations of the current hospital campus, coupled with unabated
population growth and increasing preference for KGH within the Tri-Cities, the Board
of Commissioners and leadership team spent nearly six months evaluating all available
opportunities. We have conciuded that while total replacement would be preferred, the

capital does not exist to do so. As such, we are, within this current application,
proposing to relocate 74 beds of our existing licensed acute care capacity to our
Southridge campus. The new campus, known as KGH Southridge, will provide inpatient
medical/surgical and intensive care services, emergency services, and a full
complement ofanciUary services. Obstetrical and pediatric care will continue to be

provided at the existing Auburn campus.



While the decision was made to operate two campuses on an interim basis, the ultimate goal of

consolidation remained. When RCCH Trios Health, LLC became the owner/operator in 2018,
its analysis found that the cost of the duplication associated with operating two inpatient

campuses exceeds $3 million annually. The Auburn campus' age, coupled with the fact that

certain required services such as pharmacy, lab and phlebotomy, CS and social services are
based at Southridge increases costs and requires ongoing diligence around access and quality.
Based on all of the above, RCCH Trios Health, LLC has committed to undertaking and
completing the consolidation in a timely manner. The consolidation will allow all patient
services to be provided on one campus, reduce duplicative expenses, and improve patient

safety.

The consolidation project will be undertaken in two phases. Phase 1 is the construction of a

24,000 square foot, two story addition over the existing surgery suite [the new
construction is floor 2 and floor 3). In Phase 1, the second floor will be completed and the
3rd floor will be shelled. The newly constructed addition to the 2nd floor, along with the

conversion of some existing medical/surgical beds contiguous to the new space will house
a new 17 bed OB unit and a 10-bed level 2 nursery. As a result of the new OB unit, seven
existing medical surgical beds will be relocated to existing license-able spaces at
Southridge and seven will be taken off- line until Phase 2. The Auburn campus will close
and no hospital services will remain at that location immediately after the new OB unit and

Level II nursery are made operational in January of 2023.

In Phase 2, the shelled space located on the 3rd floor will become a new 18 bed medical
surgical unit. These new beds will return Trios to 111 beds; specifically, the 12 beds not

operational and six beds that will be relocated from other existing units. Phase 2 is
scheduled to be operational in January 2025.

No new services or beds are proposed. Table 2 details the current configuration of beds by
service and campus currently, as well as at the completion of each Phase.

Table 2
Trios Health

Current and Proposed Bed Configuration

Service

Medical/Surgical
Obstetrics

Level II Neonatal

Total

Today

Southridge

74

0
74

Auburn

91

18
10
37

Total

83
18
10
Ill

Proposed

South ridge
Phase 1

67
172
10
94

Auburn
Phase

1
0
0
0
0

Southridge
Phase 2

84
17
10
Ill

Source: Applicant

1 The 9 beds are used as overflow.
2 6 LDRPs and 11 postpartum.



B. Type of Project (indicate all that apply).

1. _ New Facility or Service
2. _ Total Replacement of Existing Facility

3. _ Renovation or Modernization
4. _ Mandatory Correction of Fire and Life/Safety Deficiencies

5. _ Substantial Change in Services
6. _ Expansion/Reduction of Facility
7. _ Pre-Development Expenditure in Excess of Minimum

8. X Other: Consolidation of beds

C. If the proposed project involves the purchase of an existing service, identify the
present owner(s) of that service.

This project does not involve the purchase of an existing service. This question is not

applicable.

D. Describe any changes in licensed and/or set-up bed capacity by unit/service
which are part of this project.

As described in earlier section, no change in total licensed bed capacity is proposed, but
there will be a change in where beds are set up. The 37 beds at the Auburn campus will be

relocated to the Southridge Campus.

E. Total estimated capital expenditures.

The estimated capital expenditure is $25,143,395, including $20,056,390 for Phase 1 and
$5,087,005 for Phase 2; excluding capitalized interest.

F. Total estimated additional facility-wide operating expense for the first and
second years of operation (separately shown).

This project is expected to result in an overall decrease in operating costs3. The estimated

incremental operating cost savings for the first two years of operation are as follows:

2023: C$2.070.7751
2024: ($2.109.9931

3 Please note that there are approximately $3million annually in operating savings that are expected to result
from this project. The annual incremental operating costs, noted above, are net of depreciation, a non cash

expense.



G. General description of types of patients to be served by the project. Describe the

extent of any planned limitations to the services offered, either during the initial
years of the project or on a permanent basis.

As noted earlier no change in bed type is proposed by this project, and no change in the

types of patients to be served.

H. Projected utilization ofservice(s) for the first three years of operation following
project completion (shown separately). This should be expressed in appropriate
workload unit measures (for hospitals; as required in the Accounting and

Reporting Manual for Hospitals of the Hospital Commission). RVU measures
should also be expressed in procedures units.

Projected patient days, by campus are detailed in Table 3:

Table 3
Trios Health

Project Patient Discharges and Patient Days by Phase

Year

2023 [Phase 1
Complete)

2024
2025 [Phase 2

Complete)
2026
2027

Discharges

5,544

5,655

5,768

5,883
6,001

Patient Days

19,430

19,819

20.215

20,620
21,032

Source: Applicant

I. If applicable/ include a copy of the functional program.

No functional program exists at this time.



J. Existing sources of patient revenue (Medicare, etc.) with anticipated percentage
of revenue of each source.

Existing and proposed sources of gross revenue by payer are detailed in Table 4:

Table 4
Trios Health

Existing and Proposed Sources of Revenue by Payer

Payer

Medicare

Medicaid:
Commercial/HMO

Other Govt.

Other
Total

Current

Southridge

45.52%
18.80%
22.31%
4.60%
2.32%

Auburn

0.06%
4.05%
2.20%
0.03%
0.11%

Total

45,58%
22,85%
24.51%
4.63%
2.43%

100.00%

Proposed
Southridge

At
Completion
of Phase 2

45.58%
22.85%
24.51%
4.63%
2.43%

100.00%
Source: Applicant

K. Source(s) of financing.

LifePoint Corporate Services General Partnership, an indirect affiliate ofLifePoint Health,

will provide Trios Health with a construction loan as the sources of financing for this

project.

L. Equipment proposed:

1. Description of new and replacement equipment proposed.

A listing of the new equipment proposed for this project is included in Exhibit 4.

2. Description of equipment to be replaced, including cost of the equipment and
salvage value, if any, or disposal or use of the equipment to be replaced.

Except for existing equipment that is at the end of its useful life, all equipment will be
relocated from the Auburn campus to the Southridge campus. A listing of new equipment

that will replace the fully depreciated equipment is included in Exhibit 4.
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M. Single line drawings at least approximately to scale of current locations which

identify current departments and services.

Single line drawings of the existing Auburn and Southridge campuses are included in

Exhibit 5.

N. Single line drawings at least approximately to scale of proposed locations which
identify proposed services and departments.

Single line drawings of the Southridge campus with each phase are included in Exhibit 5.

0. Geographic location of site of proposed project, if other than hospital campus.

1. Indicate the number of acres in the site.

The Southridge campus site is 40 acres.

2, Indicate the number of acres in any alternate site, if applicable.

No alternate site is proposed for this project. Therefore, this question is not applicable.

3. Indicate if the primary site or alternate site has been acquired, if applicable.

No alternate site is proposed for this project.

4. Address of site.

The address for the Southridge campus is:

3810 Plaza Way
Kennewick,WA 99338

3. If the primary site or alternate site has not been acquired, explain how you

will select and acquire a site for the proposed project.

This question is not applicable.
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6. Describe any of the following which would currently restrict usage of the

proposed site and/or alternate site for the proposed project:
(a) mortgages; (b) liens; (c) assessments; (d) mineral or mining rights; (e)
restrictive clauses in the instrument of conveyance; (f) easements and right of

ways; (g) building restrictions; (h) water and sewage access (i) probability of
flooding; (j) special use restrictions; (k) existence of access roads; (1) access to
power and/or electricity sources; (m) shoreline management/environmental
impact; (n) others, please explain.

The site is already zoned for, and in use as a hospital. This project proposes to add acute
care beds in both remodeled existing space and newly constructed space. None of the

above will restrict our ability to consolidate the beds at Southridge.

7. Provide documentation that the proposed site may be used for the proposed
project. Include a letter from any appropriate municipal authority indicating
that the site for the proposed project is properly zoned for the anticipated use
and scope of the project or a written explanation of why the proposed project
is exempt.

The site has been used as a hospital since 2014. The appropriate zoning is already in place.

8. Provide documentation that the applicant has sufficient interest in the site or
facility proposed. Sufficient interest shall mean one of the following:
a. Clear legal title to the proposed site; or

b. Lease for at least five years with options to renew for to less than a total of
twenty years in the case of a hospital, psychiatric hospital, tuberculosis
hospital, or rehabilitation facilities; or

c. Lease for at least one year with options to renew for not less than a total of
five years in the case offreestanding kidney dialysis units, ambulatory
surgical facilities, hospices, or home health agencies; or

d. Legally enforceable agreement to give such title or such lease in the event
that a Certificate of Need is issued for the proposed project.

RCCH Trios Health LLC has a valid leasehold interest in the Southridge hospital building.
The tax parcel ID # for the land is 1-1689-101-3333-006 and for the improvements is 8-
1689-101-3333-003. Included in Exhibit 6 is information from the Benton County

Assessor's Office documenting that Kennewick Holdings, LLC is the property owner
[consistent with the lease agreement], A copy of the lease agreement is included in Exhibit
7. This lease agreement was previously reviewed and approved by the CN Program in the

CN application that approved the sale of Trios Health to RCCH Trios Health LLC.

12



P. Space Requirements.

1. Existing gross square footage.

The current square footage for the proposed Southridge campus is approximately 168,000.

2. Total gross square footage for proposed new addition.

Phase 1 will add 24,000 additional square feet to the existing hospital.

3. Provide a matrix showing net square feet for all involved services and
departments before and after project completion.

Table 5 details the current and proposed bed configuration for Trios Health by campus.

Table 5
Trios Health

Configuration by Campus and Unit, Current and Proposed

Campus

Southridge
Southridge

Auburn

Auburn

Auburn

Southridge

CURRENT
Unit

ICU
Med/Surg
Nursery

OB

OB
Overflow
Med/Surg
TOTAL

Location

2"d Floor
2nd Floor

Main
Floor
Main
Floor
2nd Floor

3rd Floor

No.

of
Beds

14
30
10

18

9

30
Ill

SF

11,632
21,732

3,040

14,360

5,544

24,603

Campus

Southridge
Southridge
South ridge

South ridge

Southridge

PHASE 1
Location

2nd Floor

2nd Floor
2nd Floor

2nd Floor

3rd Floor

No. of

Beds

14
16
10

174

37
94

SF

11,632
10,178

3,050

18,150

24,603

PHASE 2
Location

2nd Floor
2nd Floor

2nd Floor

2nd Floor

3rd Floor

No.

of
Beds

14
16
10

17

54
Ill

SF

11,632
10,178

3,050

18,150

36,441

Source: Applicant

4. Do the above responses include any shelled-in areas?

At completion of Phase 2, there will be no shelled-in areas.

4 6 LDRPs and 11 post partum
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Q. Proposed Timetables for Project Implementation

Table 6 details the project timeline:

Table 6
Trios Health

Proposed Timeline by Phase
Financing:

a. Date for obtaining construction financing

b. Date for obtaining permanent financing

c. Date for obtaining funds necessary to undertake the

project
Design:

a. Date for completion and submittal to Consultation and

Construction Review
Section of preliminary drawings

b. Date for completion and submittal to Consultation and
Construction Review

Section of final drawings and specifications

Construction:

a. Date for construction contract award:

b. Date for 25 percent completion of construction:

c. Date for 50 percent completion of

construction:

d. Date for 75 percent completion of

construction:

e. Date for completion of construction:

f. Date for obtaining licensure approval:

g. Date for occupancy/offering ofservice(s):

Phase 1
August 2020

August 2020

August 2020

August 2020

November

2020

December
2020

June 2021
December

2021
June 2022

November

2022
December

2022
January 2023

Phase 2
August
2023

August
2023

August
2023

May 2023

Aug. 2023

Nov. 2023

Feb. 2024
May 2024

August
2024

November
2024

December
2024

January
2025

Source: Applicant
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R. As the applicant(s) for this project, describe your experience and expertise in the
planning, developing, financing and construction of this type of project.

RCCH Healthcare Partners was established in 1999. Today it operates about 90 hospitals in
30 states. To best support these hospitals RCCH established a Health Support Center (HSC),
located in Brentwood, Tennessee which has subject matter experts in every area of
healthcare operations and provider services—including design, financing and construction.
The Trios Health project has enjoyed the active support of this team. Their strong history in
health care facility design and construction will assure that the project is made operational
in a timely manner, and in a cost-effective fashion.

S. Describe the relationship of this project to the applicant(s)' long-range plan and

long-range financial plan (if any).

This project is part of RCCH's long range plan to stabilize Trios Health and provide the
residents ofBenton and Franklin Counties with a strong and financially viable long-term

choice for health care. The consolidation of the campuses into a single location will provide
patients with 'one stop shopping'. In addition, the consolidation will result in operating
efficiencies at Trios Health (at an estimated $3million annually in savings is expected to be
realized with the elimination of duplicated services and departments).

15



SECTION 4
Project Rationale

NEED

1. Identify and analyze the unmet health services needs and/or other problems to
which this project is directed.

a. Unmet health services needs of the defined population should be

differentiated from physical plant and operating (service delivery)
deficiencies which are related to present arrangements.

b. The negative impact and consequences of unmet needs and deficiencies

should be identified.

This project is not directed at unmet community needs, per se, but rather is directed at
realizing operating efficiencies by consolidating services and by not operating hospital

services in the aging [now more than 70 years old) Auburn campus.

In addition to the physical plant constraints of the Auburn Campus, there are significant
operational and operating inefficiencies that result from operating two separate campuses.
By consolidating services at Southridge, operational cost savings are estimated at $3
million annually.

Trios Health met with the CN Program regarding the consolidation project in October 2018.

At that meeting, the CN Program confirmed that need would be deemed met for CN

purposes since no new capacity is proposed.

c. The relationship of the project, if any, to the appropriate service specific
Performance Standards of the current State Health Plan should be fully
documented in this section.

The State Health Plan was sunset in 1989. As such, this question is not applicable.

d. The relationship ofthe project, if any, to the appropriate sections of the
regional health council Health Systems Plan or Annual Implementation Plan
should be fully documented in this section.

The State Health Plan was sunset in 1989. As such, this question is not applicable,

16



2. In the context of the criteria contained in WAC 248-19-370[2) (a) and (2) (b)/
document the manner in which:

a. Access of low income persons, racial and ethnic minorities, women and
mentally handicapped persons and other underserved groups to the services
proposed is commensurate with such persons' need for the health services

(particularly those needs identified in the applicable Health Systems Plan as
deserving of priority).

Admission to Trios Health is based on clinical need. Services are made available to all

persons regardless of age, race, color, creed, ethnicity, religion, national origin, marital

status, sex, sexual orientation, gender identity or expression, disability, veteran or military
status. A copy of Trios Health's admission and non-discrimination policies are included as
Exhibit 8.

For hospital charity care reporting purposes, the Department of Health [Department]
divides Washington State into five regions. Trios Health is located in the Central

Washington Region. According to 2016-2018 charity care data produced by the
Department [the latest data currently available), the three-year charity care average for the

Central Washington region, was 1.12% of total revenue and 2.97% of adjusted revenue,
During this same timeframe. Trios Health provided charity care accounting for 0.46% of
total revenue and 1.28% of adjusted revenue. Most of the historical charity care data was
under prior ownership.

The pro forma financials assume 1.12% of gross revenue for charity care, and Trios Health
understands that the CN award will be conditioned with the requirement that charity care
be provided at the regional average.

A copy of Trios Health's charity care policy is included in Exhibit 8.

b. In the case of the relocation of a facility or service, or the reduction or
elimination of a service, the present needs of the defined population for that
facility or service, including the needs ofunderserved groups, will continue to
be met by the proposed relocation or by alternative arrangements.

As stated in earlier sections of this application. Trios Health is proposing to consolidate all
beds on the Southridge Campus. Given the age of the Auburn Campus, and the operational
efficiencies associated with the consolidation, the project is justified.

The consolidation means that access to ancillary support services by patients currently

receiving services at the Auburn campus will be improved. No change in service mix is
proposed with this project. All needs of the service area residents, including the
underserved, will continue to be met. The Southridge campus is actually in a more ideal
and more accessible location for service area residents.
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c. Applicants should include the following: copy of admissions policy, copy of
community service policy, reference appropriate access problems identified

in State and regional health council planning documents and discuss how this
project addresses such problems, other information as appropriate.

Copies of the requested policies are included in Exhibit 8.

3. Define the population that is expected to be served by the specific project
proposed. This may require different definitions for each element of the

projected.

In all cases, provide regional health council population forecasts for the next ten
years, broken down into age and sex categories.

In the case of an existing facility; include a patient origin analysis for at least the
most recent twelve month period, if such data is maintained, or provide patient
origin data from the last state-wide patient origin study. Patient origin is to be
indicated by zip code, zip codes are to be grouped by city and county, and include
a zip code map illustrating the service area.

The population expected to be served can be defined according to specific needs
and circumstances of patients (e. g. alcoholism treatment, renal dialysis), or by
•the number of persons who prefer to receive the services of a particular
recognized school or theory of medical care.

Table 7 depicts the population of Benton and Franklin Counties. A patient origin study is
included as Exhibit 9. Nearly 90% of patients discharged from Trios Health live in
Benton/Franklin.

According to OFM and as can be seen in Table 7, the current population of Benton and
Franklin Counties is over 290,000 (2018). While the Counties total five-year growth rate is
expected to be 9.3% between 2018 and 20232, the vast majority of population growth is
expected to take place among the senior age cohort [over 65), which by itself is expected to
grow by 21.5%. Females 15-44 are also expected to grow at a faster rate than the total

population, with a five-year growth rate of 13.1%.
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Table 7
Population Estimate and Projections, Benton and Franklin Counties

Total Population

Pop. By Age.

0-14

15-19

20-44

45-64

65-74

75-84

85+

2010

253,340

62/410

16,600

84,188

61,332

14,805

8,066

3,411

Pet. Of
Tot.

Pop

100.0%

24.6%

6.6%

33.2%

24.2%

5.8%

3.2%

1.3%

2018

290,474

68,887

21,077

96,185

65,967
23,417

10,632

4,309

Pet. Of
Tot.

Pop

100.0%

23.7%

7.3%

33.1%

22.7%

8.1%

3.7%

1.5%

Pet.

Chg.
10-17

14.7%

10.4%

27.0%

14.3%

7.6%

58.2%

31.8%

26.3%

2023

317,627

73,965

23,788

105,336

67,940

27,481

14,130

4,988

Pet. Of
Total
Pop

100.0%

23.3%

7.5%

33.2%

21.4%

8.7%

4.4%

1.6%

Pet.

Chg.
17-22

9.3%

7.4%

12.9%

9.5%

3.0%

17.4%

32.9%

15.8%

0-64

65 +

Fern. 15-44

227,058

26,282

52,909

89.6%

10.4%

20.9%

125,230
38,358

59,158

43.1%

13.2%

20.4%

-44.8%

45.9%

11.8%

132,003

46,599

66,908

41.6%

14.7%

21.1%

5.4%

21.5%

13.1%

Source: Washington State 2017 GMA Projections - Medium Series

4. Provide information on the availability and accessibility of similar existing
services to the defined population expected to be served. This section should
concentrate on their facilities and services which "compete" with the applicant.

a. Identify all existing providers of services similar to those proposed and
include sufficient utilization experience of those providers that demonstrates

that such existing services are not available in sufficient supply to meet all or
some portion of the forecasted utilization.

b. If existing services are available to the defined population, demonstrate that
such are not accessible to that population. Time and distance factors, among

others, are to be analyzed in this section.

c. If existing services are available and accessible to the defined population,

justify why the proposed project does not constitute an unnecessary
duplication of services.
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There are three other acute care hospitals in Benton and Franklin Counties: Kadlec

Regional Medical Center (Kadlec), Lourdes Medical Center [Lourdes), and Prosser
Memorial Hospital (Prosser). Today, Kadlec, located in Richland, Benton County, is licensed

for 270 acute care beds and received CN approval [CN#1797) to add an additional 67 beds.
Lourdes, located in Pasco, and Prosser, located in Prosser, are both federally designated

Critical Access Hospitals and, as such, can operate no more than 25 acute care beds.
Lourdes also operates 10 rehabilitation beds.

Because we are not proposing any new beds or services, this project does not compete
with, nor result in any unnecessary duplication of existing services.

5. Provide utilization forecasts for each service included in the project. Include the

following:

a. Utilization forecasts for at least three years following project completion.

b. The complete quantitative methodology used to construct each utilization
forecast.

c. Identify and justify all assumptions related to changes in use rate, market
share, intensity of service and others.

d. Evidence of the number of persons now using the service(s) who will continue

to use the service(s). Utilization experience for existing services involved in
the project should be reported for up to the last ten years, as available. Such

utilization should be reported in recognized units of measure appropriate to
the service. For hospitals, the workload unit measure required by the State

Hospital Commission should be reported together with the corresponding
number of procedures.

e. Evidence of the number of persons who will begin to use the service(s).

Projected patient days for Trios Health, after project completion, are detailed in Table 8.
Due to population growth and aging in Benton/Franklin and consistent with the acquisition
CN in 2018, Trios Health has assumed a 2% annual growth in discharges and days. The
2019 length of stay was used; no change in length of stay was assumed.
Confirm matches financials
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Table 8
Projected Patient Days

Patient

Discharges

Patient Days

2023

5,544

19,430

2024

5,655

19,819

2025

5,768

20,215

2026

5,883

20,620

2027

6,001

21,032
Source: Applicant

6. Reference all health care facility-relate d high priority health service needs for
your service area which are called for in current health planning documents,
including the health council HSP and AIP and the State Health Planning and
Development Agency SHP. If the resources required of this project, including

health manpower, management personnel, capital and operating funds, do not
address those high priority needs, justify why those resources are not reasonably
available to be directed to meet such needs.

The State Health Plan was sunset in 1989. As such, this question is not applicable.

7. As applicable, substantiate the following special needs and circumstances which
the proposed project is to serve.

a. The special needs and circumstances of entities such as medical and other

health professions schools, multidisciplinary clinics and specialty centers
which provide a substantial portion of their services or resources, or both, to

individuals not residing in the health service areas in which the entities are
not located or in adjacent health service area.

b. The special needs and circumstances ofbiomedical and behavioral research
projects which are designed to meet a national need and for which local

conditions offers special advantages.

c. The special needs and circumstances ofosteopathic hospitals and non-

allopathic services.

This question is not applicable.
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SECTION 5
Financial Feasibility

1. All applicable estimated capital costs (actual or replacement costs if a
conversion project).

Table 9 details the capital cost for the project by phase:

Table 9
Estimated Capital Expenditure

a

b
c

d

e

f

g

h
1

1
k

1

m

n

0

Land Purchase

Land Improvements

Building Purchase

Residual Value of Replaced
Facility
Construction Costs

Moveable Equipment

Fixed Equipment [not included in
construction contract)

Architect & Engineering Fees

Consulting Fees

Site Preparation

Supervision and Inspection

Costs Associated with Financing to
Include Interim Interest
Cost of financing to include
interim interest during
construction

Sales Tax:

Other Project Costs: Please detail

Testing

Building & Impact Fees:

IT/security

p- Total Capital Expenditure

Capitalized Interest

Phase 1

13,150,000

2,761,355

1,436,513

350,000

1,401,967

100,000

159,613
696,942

20,056,390

1,697,499

Phase 2

3,095,000

747,790

279,000
55,000

355,705

25,000

31,000

498,510
5,087,005

195,907

Total

16,245,000

3,509,145

1,715,513

405,000

1,757,672

125,000
190,613

1,195,452

23,143,395

1,893,406
Source: Applicant
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2. Provide a copy of a signed nonbinding contractor's estimate of the project's

construction cost, movable equipment, fixed equipment, consulting fees/ site
preparation, and supervision and inspection of site (Items e, f, g, i, j, and k,

above).

A signed non-binding contractor's estimator letter is included in Exhibit 10.

3. For each service (cost center) provide, gross square feet to be impacted by

construction, and estimated cost for items e, f, g, i, j, and k above. Separately
indicate net square feet for each service (cost center). Reference appropriate

recognized space planning guidelines you have employed in your space allocation
activities.

Table 10 details the square footage and construction costs for all areas of the project.

Table 10
Building Gross Square Footage

The Project Area

Total

Estimated
Building

Gross Square
Feet

(BGSF)5

92,422

Construction

Cost
BGSF

(use e, f, g, i, j,
and

k above)
$218,12

Source: Applicant

4. For an existing facility, indicate the increase in capital costs per patient day that
would result from this project,

The current and forecast capital costs per patient day are detailed in Table 11.

'Total GSF includes all square footage impacted by this project (new and renovated).
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Table 11
Capital Costs Per Patient Day

Total Depreciation

Expense

Total Interest Expense

Total Capital Expense
[sum of above 2 lines)
Patient Days

Capital Costs per
Patient Day

2023
Forecast

$835,693
$70,729

$906,412

19,430

$46.65

2024
Forecast

$835,693
$70,729

$906,412

19,819

$45.73

2025
Forecast

$1,047,652
$78,892

$1,122,403

20,215

$55.52

2026
Forecast

$1,047,652
$78,892

$1,122,403

20,620

$54.43

2027
Forecast

$1,047,652
$78,892

$1,122,403

21,032

$53.37

Source: Applicant

5. Anticipated sources and amounts of financing for the project (actual sources for

conversions).

LifePoint Corporate Services General Partnership, an indirect affiliate ofLifePoint Health,

will provide Trios Health with a construction loan as the sources of financing for this

project.

6, For projects to be totally or partially funded from capital allowance, please
indicate the amount(s) of capital allowance and budget year(s) during which the
funds would be used.

This project has not, and will not be funded from capital allowance.

7. Indicate the anticipated interest rate on the construction loan:

The construction loan is assumed to have an interest rate of 8.0%.

8. Indicate if you will have a fixed or a variable interest rate on the long-term loan
and indicate the rate of interest.

There is no debt financing for this project. Therefore, this question is not applicable,
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9. Estimated Start-up and Initial Operating Expenses

a. Total Estimated Start-up costs. (Expenses incurred prior to opening such as

staff training, inventory, etc., reimbursed in accordance with Medicare
guidelines for start- up costs.)

Trios Health is an existing operation. No start up period is anticipated.

b. Estimated Period of Time Necessary for Initial Start-up. (Period of time after
construction completed, but prior to receipt of patients.)

Trios Health is an existing operation. No start up period is anticipated.

c. Total Estimated Initial Operating Deficits (Operating deficits occurring during
initial operating period.)

Trios Health is an existing operation. No initial deficit is anticipated.

d. Estimated initial operating period [Period of time from receipt of first patient
until total revenues equal total expenses.)

Trios Health is an existing operation. No initial operating period is anticipated.

lO.Evidence of Availability of Financing for the Project

Please submit the following:

a. Copies ofletter(s) from lending institutions which indicate a willingness to
finance the proposed project (both construction and permanent financing).
The letter(s) should include.

i. Status of loan application(s).

ii. Purpose of the loan(s).
iii. Proposed interest rate(s) (Fixed or Variable).
iv. Proposed term (period) of the loan(s).
v. Proposed amount ofloan(s).
vi. Verification that the lender has examined the financial position of the

borrower and found it to be adequate to support the proposal. The
examination should reflect other project activity, actual or proposed, that
might relate to this specific proposal.

25



Included in Exhibit 11 is a letter from J. Michael Grooms, SVP and Chief Accounting Officer
at LifePoint Health documenting LifePoint s commitment to the use of reserves for the
funding of this project. Also included is a corporate balance sheet demonstrating that the

sufficient reserves are available. In addition, the letter documents that interest expense will
be charged to the project during the construction period. The assumed interest rate is 8.0%
and the total expense is estimated to be approximately $1.7million. The interest expense is

included in the pro forma financials for the project in Exhibit 12.

b. Copies ofletter(s) from the appropriate source(s) indicating the availability of
financing for the initial start-up costs. The letter(s) should include the same

items requested in 5[a) above, as applicable.

No startup costs are envisioned with this project. Therefore, this question is not applicable.

c. Copies of each lease or rental agreement related to the proposed project.

This project does not require any new lease or rental agreements. However, the Southridge
hospital is leased by RCCH Trios Health, LLC [lessee] from Kennewick Holdings, LLC
[lessor). The initial term of the lease, which was reviewed and approved by the CN Program
in the 2018 acquisition application, will not change. The initial term is for 13 years,

expiring in 2031, with options to renew for five years each for a total of an 20 additional
years. A copy of the lease agreement is included in Exhibit 7.

d. Amortization schedule(s) for each financing arrangement including long-term,
and any short- term start-up or initial operating deficit loans, setting forth the:

i. Principal.
ii. Term (number of payment periods) (long-term loans may be annualized).
iii. Interest.
iv. Outstanding balance at end of each payment period.

Since there is no long" term financing for this project, this question is not applicable.
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11. Provide a cost comparison analysis, including a discussion of the advantages and

costs, of each of the following alternative financing methods: purchase, lease,
Capital Allowance, board-designated reserves, interfund loan, and commercial
loan. Provide rationale for choosing the financing method selected.

Most of the capital costs for this project will be financed through existing reserves;
resulting in no interest expense for the project. During the construction period. Trios
Health will be charged for interest [assumed interest rate of 8.0%]. The proposed financing

costs for the project are minimal.

12. Cost center budgets anticipated revenue, and operating costs for the period from
the current fiscal year through and including three full fiscal years following
completion of the project, without inflation, with and without the project. In the
"with" scenario, include start-up costs, and the anticipated period of deficit
operations before the project is utilized at the break-even point.

Exhibit 12 contains a copy of the pro forma financials for this project, including both the
"with" and "without" scenarios.

13. Provide a pro forma balance sheet without inflation, with and without the project.
However, if there are no capital costs associated with this project, no pro forma
balance sheets are necessary. If the project to be totally funded from hospital

reserves or capital allowance, a pro forma balance with the project is sufficient.
Submit these statements for the period from the current fiscal year through and

including three full fiscal years following completion of the project. Provide a
narrative of the assumptions used in preparing these statements. Explain any

extraordinary changes in financial position.

Exhibit 12 includes the pro forma balance sheet for the proposed project.

14. Provide a capital expenditure budget covering each year starting with the first

year following the last State Hospital Commission budget submittal up through
the third year following completion of the project.

There are no capital expenditures [other than routine capital replacements), beyond those
identified in this application for this CN Project,
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15.The expected sources of revenues for the applicant(s) total operations (e.g.,

Medicaid, Medicare, Blue Cross/ Labor and Industries, etc.) with anticipated
percentage of revenue from each source.

The expected sources of gross revenue by payer as follows:

Table 12
Trios Health

Existing and Proposed Sources of Revenue by Payer

Payer

Medicare

Medicaid:
Commercial/HMO

Other Govt,

Other
Total

Current

Southridge
45.52%
18.80%
22.31%
4.60%
2.32%

Auburn
0.06%

4.05%
2.20%
0.03%

0.11%

Total
45.58%
22.85%
24.51%
4.63%
2.43%

100.00%

Proposed

Southridge
45.58%
22.85%
24.51%
4,63%
2.43%

100.00%
Source: Applicant

16. Provide a copy of the latest State Hospital Commission approved rate sheet,

This question is no longer applicable.

17. Provide the complete audited year-end financial reports for the last three full
fiscal years. These should include balance sheets, expense and revenue
statements, statements of changes in financial position, and the accompanying

notes.

As the CN Program is aware, a full year of audited financial statements are not available

under the new ownership. The change in ownership occurred in the fall of 2018. Therefore,
this question is not applicable.

18. The relationship of the project, if any, to the appropriate cost sections of the State
Health Plan, regional health council health systems plan or annual

implementation plan should be documented.

As neither the State Health Plan, nor the Health Systems Plan are currently in effect, this
question is not applicable.
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19. Indicate the reduction or addition ofFTEs with the salaries, wages, employee
benefits for each FTE affected.

Table 13 details the incremental FTEs needed for the proposed project and the average
salaries and wages associated with these positions.

Table 13
Trios Health

Proposed Staffing by Discipline

All
Management

RN

LPN
Mid-Level

Tech/Prof

Svc/Support

MD

Total FTEs
Salaries &
Wages
Employee
Benefits

S&W& Benefits
S&W&
Benefits/FTE

Actual 2019

66.69

171.95

14.48

27.01

253.03

213.70

45.65

792.50

$69,498,992

$15,928,467

$85,427,459

107,790

2023

67.95
176.35

15.19

28.33

259.10

214.14

45.88

806.94

$72,230,509

$16,468,556

$88,699,065

109,920

2024

67.95
184.27

15.60

29.10

269.97

215.50

47.18

829.58

$73,313,967

$16,715,584

$90,029,551

108,520

2025-

67.95
194.31

16.03

29.89

279.43

216.68

48.52

852.81

$74,413,676

$16,966,318

$91,379,994

107,150

2026

68.95
202.66

16.48

30.73

290.87

217.86

49.95

877.50

$75,901,950

$17,457,448

$93,359,398

106,390

2027

68.95
212.95

16.92

31.57

301.21

218.92

51.35

901.87

$77,419,989

$17,806,597

$95,226,586

105,590
Source: Applicant
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SECTION 6
Project Rationale

STRUCTURE AND PROCESS (QUALITY) OF CARE

1. Document the following:

a. The availability of sufficient numbers of qualified health manpower and
management personnel. If staff availability is a problem, describe the manner
in which the problem will be addressed.

b. In the context of the State Health Plan Health Facility/Service General
Performance Standard ft2h, document the present and future availability of

personnel with qualifications appropriate to the level and intensity of care
they are and/or will be providing and with training specific to the
technologies they are using.

Because this project proposes only the relocation of existing services, the staffing needs

noted in Table 13 are relatively small [and due only to projected volume growth, adjusted
for efficiencies associated with consolidation)

Please note that the incremental staff is associated with patient care only—other staffing is

projected to decrease or remain flat as we realize economies of consolidating campuses.

At this time, Trios Health expects about a 24 FTE savings in support and non-patient care
areas.-

Trios Health offers a competitive wage and benefit package as well as numerous other
recruitment and retention strategies.

2, Describe the relationship of ancillary and support services to proposed services,
and the capability of ancillary and support services to meet the service demands
of the proposed project.

This project proposes a consolidation of all the acute care services at the Southridge
campus. This will allow for enhanced access to the full range of ancillary and support
services at the Southridge campus for those patients currently being cared for at the
Auburn campus. The ancillary and support service departments are already sufficiently
sized to meet the demands of the additional beds at the Southridge campus.
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3. In the context of the State Health Plan Health Facility/Service General
Performance Standard #2f, document that the facility has and/or will have
written policies evidencing a coordination and referral system that assures that
patients receive care at the least intensive and restrictive level appropriate to
their needs.

Trios Health has a comprehensive discharge planning process that begins prior to or at

admission. Depending upon the needs of the patient, the discharge planning team can have

the stay extended or work with the physician(s) to determine the most appropriate plan of
care. Each patient is screened either at, or before, admission and a tentative discharge plan
is developed. As the stay progresses and discharge gets closer, the plan is either modified

or implemented, depending upon the needs of the patient. Trios Health also works closely
with area nursing homes and other programs [acute rehabilitation and home

health/hospice, for example), as well as other community-based programming.

4. Identify the specific means by which the proposed project will promote
continuity in the provision of health care to the defined population and avoid
unwarranted fragmentation of services. This section should include the

identification of existing and proposed formal working relationships with
hospitals, nursing homes and other health services resources serving your
primary service area. This description should include recent, current and
pending cooperative planning activities, shared service agreements, and transfer
agreements. Copies of relevant agreements and other documents should be
included.

This project proposes to consolidate all beds on the Southridge Campus. Trios Health is not

proposing any new services or beds. Trios Health does, and will continue to work closely
with other providers throughout Benton and Franklin Counties to ensure that timely and

seamless patient transitions continue to occur. No changes to these working relationships
are proposed with the relocated bed capacity.

5. In the context of the State Health Plan Health FaciIity/Service General
Performance Standard #2g, document that your facility ensures and/or will

ensure effective continuity of care through discharge planning initiated early in
the course of treatment.

As discussed in response to previous questions, discharge planning efforts are, and will
continue to be, initiated upon admission. Trios Health staff review discharge options

throughout the patient's stay to ensure that continuity of care is achieved, while also
ensuring that the patient receives the most cost-effective care appropriate to the

circumstances.
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6. In context of the State Health Plan Health Facility/Service General Performance
Standard #2c, document that your facility has and/or will have a patient priority
policy which requires acceptance of patients according to clinical evidence of
medical need and potential benefit to patients.

Trios Health does not discriminate on the basis of age, race, color, creed, ethnicity, religion,
national origin, marital status, sex, sexual orientation, gender identity or expression,
disability, veteran or military status. Patients are admitted based on clinical evidence and
medical need.

7. Fully describe any history of each applicant with respect to the actions noted in
Certificate of Need regulations WAG 248-19-390 (5) (a). If there is such a history,
provide clear, cogent and convincing evidence that the proposed project will be

operated in a manner that ensures safe and adequate care to the public to be
served and in conformance with applicable federal and state requirements.

Neither Trios Health nor RCCH have any history with respect to the actions noted in
Certificate of Need regulations WAC248-19-390[5) (a) (now WAC 246-310-230).

8. Demonstrate that services to be provided will be provided (a) in a manner that
ensures safe and adequate care, and (b) in accord with applicable federal and
state laws, rules and regulations.

Trios Health operates all of its programs in conformance with applicable federal laws, rules

and regulations.

9. Describe how the project, complies with the appropriate Quality and Continuity
of Care related criteria of the State Health Plan, regional health council systems
plan or annual implementation plan.

The State Health Plan was sunset in 1989, and as such this question is no longer applicable.

lO.In the context of the State Health Plan Health Facility/Service General
Performance Standard #2b, document that your facility has and/or will have an
active utilization review program.

The State Health Plan was sunset in 1989, and as such this question is no longer applicable.
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SECTION 7
Project Rationale

COST CONTAINMENT

1. Document the following:

Exploration of alternatives to the project you have chosen to pursue, including

postponing action, shared service arrangements, merger, contract services, and
different spatial configurations you have evaluated and rejected. Each alternative

should be analyzed by application of the following:

Decision making criteria (e.g. cost limits, availability, quality of care, legal
restrictions, etc.).
Advantages and disadvantages; and whether the sum of either the advantages

or the disadvantages outweigh each other by application of the decision"
making criteria.

Capital costs.

Staffing impact.

The decision to consolidate campuses was made after a comprehensive analysis of the

incremental costs, challenges and benefits of operating on two campuses Options evaluated
included:

1) Status quo;
2) Maintain two campuses, and make investments in Auburn campus to offset deferred

maintenance and aging/obsolescence;
3) Consolidate onto a single campus.

The "do nothing" option was ruled out because many portions of the Auburn campus are at
or reaching the end of their useful life and need upgrade in order to assure that they meet
Trios Health facility performance standards.

Importantly, Trios Health continues to operate with duplication because of the two-campus

structure. The analysis conservatively identified that the duplication was adding about $3
million in operating expenses annually. The greatest duplicative costs are being incurred in

cost centers including radiology, security, administration, etc. For these reasons, option 2
was eliminated.
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2. The specific ways in which the project will promote staff or system efficiency or
productivity.

As discussed in earlier sections of this application, once all services on consolidated on a
single campus, operating efficiencies in staffing and operations are expected. For example,
an overall reduction annually of approximately $3 million is expected due to elimination of
duplicate services and staffing as well as a decrease in utility costs.

3. In the case of construction, renovation or expansion, capital cost reductions
achieved by architectural planning and engineering methods and methods of
building design and construction.

Trios Health's Southridge campus is only five years old. This project proposes to expand an
existing building. This is a less costly alternative than to replace the aging Auburn campus.

To the extent feasible. Trios Health will include the most efficient building design and
construction.

4. In the case of construction, renovation or expansion, an analysis of the capital and
operating costs of alternative methods of energy consumption, including the
rationale for choosing any method other than the least costly.

The expanded and remodeled space will conform to, or exceed all State and regional energy

and code requirements.
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Exhibit 1: Organizational Chart
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Trios Health
Ownership Structure

University of \ 4%
Washi ngton —^

(non-affiliated)

LifeFoint Health, Inc.

(27-0500485)

100%

Capella Health Holdings, LLC
(47-4782406)

100%

Capella Holdings, LLC
(20-2769815)

100%

Capella Healthcare, LLC
(20-2767829)

100%

RCCH Washington Holdings, LLC
(36-4908989)

100%

RCCH-Northwest, LLC

(61-1888677)

96%

RCCH-UW Medicine Healthcare Holdings, LLC
(83-0645766)

100%

RCCH-Trios Health, LLC

(82-3962056)

T.
Tcios Health

The principal business address of each of the above entities (except indicated non-affiliated entities, if
any) is 330 Seven Springs Way, Brentwood, TN 37027
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Exhibit 2: Hospital Facility Listing
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Ê-i

.s
VS
s

0>0Q̂0
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ûn

•^^'
i"

•^ 1-1

in

mc'l

ro

.^
00
Q(Sl

^ -^
^•s

00
^ co

^̂31
X'0
w ^
s m
^ <illili?! ^^ u

t-A

Q

000
2
0^
t0

\0
0
IS.

:"
'_Q} TJ

H y
-°
*^)II

y>
rt

i8
p^
0^ "
a) s~II0 ^M <y

T-< If)
'€' tri
r-( r-<
en in
I I

C^l M
c^ a\
<b so

CO ^ ^ PL,

0 0IS tSM M

.<L> 'W"

F T3
Ji

^ s ^^ E^/|

.0

zri
r-1 CO

^g
^w^'2
ip
Jb

(̂C¥ I^o o
00 .+;
60 W

0 C^l
Q ^0
^o co
co c<i

m<0
M t<

s s-^ -^

(A
T3
v

^>

.̂N

ro
^

ul
Q

.5

.<c(

s
-1-1

tfl
>ai

0̂0
000
1-1

t-1

Q
1̂^;

^
<
0s

3
>:
<u
V)
uiI

'!t
<so
c<)

'̂-0
0\

p<
IS
^

^̂
•s
cd
s

yi
TJ

<y
rS

0
IS.
.1-^



Illt--< 66

'<§
i ^ ^<U ^ CT\
?-^'
bflrl

iiJ
?.§
0 (C

en rt
0 00 00
CO ^f -^
0s
o\ \o \c

O^oo
'm a o\ <?'

^-x~§?
^J.s

^ §C7' 0<•5 13 ^
Q-'§.<..,

^>^
^ ^^

(tf .!
0 ^ :5

T-f \0
?4 co
M CTi
r^ M

^ ^ -4
E^ t^. t<
P CO co
fr> trt'tn

Ill§^1 •^ ^

^sss
-§^^ ^I Iss t:§

u ^ ^
:^j

^1^

F(~> 00
t^ r^
?1^

Lo w -^
-s; ^ ^>f?§^ l> co
^s
•^ >
•s s
o ii

ss

y ^ ^ in^ ^ 22 » 00 00
00 CO
t^ IS

00 03
c^ oi
0^ 0'ss:

1^
w "3 6 ^~1

§-3 §..s

rt ^
N .^ ^ ^
_® ^ '.V T3
E £ p ^ .<!> 'W

p ^
v

•§ u ^

s^S
JS -P •? ^

£ cc ^

"̂t



I

I

<

I

I

I

]

J

1
J
1

Q 00

^ li;60 oo
^ ^ ^

en c^ c^
0; CO CO
66

^ K rt' 01'
o r^ y-i mg g ^ cM M

? ^ ^ ^- ^
^ ^ d 3 ^§ ^ § ^ ^^11^§5gl^&

1—1

S F^ ?M
> °^ £s
< f^ ^

-> ^°s
s ^4[0
^ jj a

VI ^ ^ /-.
-<u in

s w .§ H ^mil^111

0 CO0 0̂
^ ^ w
0 10 10
CO CM
fco^

i<^§§a) ^ ^ <o ^d
3 ^ ^

i c <-'.'£;'..

! ^ s o ^ si^i'LI
3 ^ rS '^'•S ^ '?
; s y ^4 $ ^^ P-; Q ^ h £

>\
Ij
II

0 t^
0 0^
CM co

^100
1i%s1§^
(U <f< ^0 SO
60^ tS ^

^ v> N N
°Sii- s-
IIP 1i ^^ ^ ,; S
_Ss o .^'3 x ^Ss^l^l/

LD
^



Exhibit 3: Active Medical Staff
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Bariatric Surgery

Cardiology
Critical Care Medicine

Dentistry

Emergency Medicine

Endocrinology
Family Medicine

Gastroenterology

General Surgery

Hematology and Oncology

Hospltalist
Infectious Diseases

Internal Medicine

Interventional Cardiology

Interventional Radiology

Neonatology

Nephrology

Neurology

Neurosurgery

Obstetrics and Gynecology (OB/GYN)

Oral and Maxillofacial Surgery

Orthopaedic Surgery

Orthopedic Spinal Surgery

Otolaryngology
Pain Medicine

Palliative Medicine

Pathology

PediatricCardiology
Pediatric Dentistry

Pediatrics
Physical Medicine and Rehabilitation

Plastic Surgery

Podiatry

Pulmonology

Radiation Oncology

Radiology

Urgent Care

Urology

Vascular Surgery

1
3
1
2
6
1

28
3
3
2

10
2

22
1
1
2
2
1
1

10
1

11
2
4
4
1
2
1
1
8
1
2
8
2
5
3
2
2
1

163
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Exhibit 4: Equipment Listing

48



Dept

C-Section

C-Section

C-Section

C-Section

C-Section

C-Section

C-Section

C-Section

C-Section

C-Section

C-Section

C-Section

C-Section

C-Section

C-Section

C-Section

C-Section

C-Section

C-Section

C-Section

C-Section

C-Section

C-Section

C-Section

C-Section

C-Section

C-Section

C-Section

C-Section

C-Section

C-Section

C-Section

C-Section

C-Section

C-Section

C-Section

C-Section

C-Section

C-Section

C-Section

C-Section

C-Section

C-Section

C-Section

C-Section

Nursery

Nursery

Space Name

Anes On Call

AnesOnCall

Clean Supply

Clean Supply
C-Section x 2

C-Section x 2

C-Section x 2

C-Section x 2

C-SectJon x 2

C-Section x 2

C-Section x 2

C-Section x 2

C-Section x 2

C-Section x 2

C-SectJon x 2

C-Section x 2

C-Section x 2

C-Section x 2

C-Section x 2

C-Section x 2

M Locker

M Locker

OB On Call
OB On Call

Equipment Type

Furniture specified by Interior Designer

Waste Receptacle

Cart, Supply
Waste Receptacle

Anesthesia Machine w/monitor

Bassinet

Cabinet Storage

Electrosurgical Unit

Flowmeter, Air

Flowmeter, 02

Hamper, Linen

Light, Surgical - Dual Head

Monitor, Fetal w/cartw/maternal parameters

Regulator, Suction

Stainless Steel Furniture

Stool/ Physician

Surgical Instruments

Table, Surgical

Warmer, Infant

Waste Receptacle

Locker

Waster Receptacle

Furniture specified by Interior Designer

Waste Receptacle

Physician Lounge/Work Coffee Maker

Physician Lounge/Work Furniture Specified by interior Designer

Physician Lounge/Work Locker

Physician Lounge/Work Microwave

Physician Lounge/Work Refrigerator, Full Size Residential

Physician Lounge/Work Waste Receptacle

Recovery X 2

Recovery X 2

Recovery X 2

Recovery X 2

Recovery X 2

Recovery X 2

Recovery X 2

Recovery X 2

Recovery X 2

Scrub

Scrub

Sub Sterile

Sub Sterile

W Locker

W Locker

CCN x 10
CCN x 10

Cubicle Curtain

Flowmeter, Air

Flowmeter, 02

Monitor/ Bedside

Stool, Physician

Stretcher

Suction Regulator

Table, Overbed

Waste Receptacle

Scrub Sink

Waste Receptacle

Cabinet, Warming

Sterilizer

Locker

Waste Receptacte
Cart, Crash w/defibrillator

Cart, Procedure

Qty

1
1
3
1
2
2
1
2
3
3
4
2
2
3
2
3
2
2
2
4
4
1
1
1
1
1
8
1
1
1
2
2
2
2
2
2
2
2
2
1
1
1
1
4
1
1
4

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

Unit Price

2/500.00

50.00

1,500.00

50.00

80,000.00

2,000.00

2,000.00

30,000.00

100.00

100.00

150.00

50,000.00

25,000.00

800.00

5,000.00

500.00

10,000.00

50,000.00

23,500.00

110.00

300.00

50.00

2,500.00

50.00

200.00

2,500.00

300.00

300.00

1,200.00

50.00

700.00

100.00

100.00

15,000.00

500.00

5,500.00

800.00

600.00

50.00

11,500.00

110.00

8,500.00

4,500.00

300.00

50.00

20,000.00

1,500.00

T
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

Total

2,500.00

50.00

4,500.00

50.00

160,000.00

4/000.00

2,000.00

60,000.00

300.00

300.00

600.00

100,000.00

50,000.00

2,400.00

10,000.00

1,500.00

20,000.00

100,000.00

47,000.00

440.00

1,200.00

50.00

2,500.00

50.00

200.00

2,500.00

2,400.00

300.00

1,200.00

50.00

1,400.00

200.00

200.00

30,000.00

1,000.00

11,000.00

1,600.00

1,200.00

100.00

11,500.00

110.00

8,500.00

4,500.00

1,200.00

50.00

20,000.00

6,000.00
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Dept

Nursery

Nursery

Nursery

Nursery

Nursery

Nursery

Nursery

Nursery

Nursery

Nursery

Nursery

Nursery

Nursery

Nursery

Nursery

Nursery

Nursery

Nursery

Nursery

Nursery

Nursery

Nursery

Nursery

Nursery

Nursery

Nursery

Nursery

Nursery

Nursery

Nursery

Nursery

Nursery

Nursery

Nursery

Nursery

OB
OB
OB
OB
OB
OB
OB
OB
OB
OB
OB
OB

Space Name

CCN x 10
CCN x 10
CCN x 10
CCN x 10
CCN x 10
CCN x 10
CCN x 10
CCN x 10
CCN x 10
CCN x 10
CCN x 10
CCN x 10
CCN x 10
CCN x 10
CCN x 10
CCN x 10
CCN x 10
CCN x 10
CCN x 10
Nursery x 6
Nursery x 6

Nursery x 6

Nursery x 6

Nursery x 6

Nursery x 6

Nursery x 6

Nursery x 6

Nursery x 6

Nursery x 6

Nursery x 6

Nursery x 6

Nursery x 6

Nursery x 6

Nursery x 6

Nursery x 6

Clean Utility
Clean Utility

Clean Utility
Eq. Stg.

Eq. Stg.

Eq. Stg.

Eq. Stg.

LDR Meds

LDR Meds

LDR Meds

LDR Meds

LDR Nurse.Station.

Equipment Type

Cubicle Curtain

Flowmeter, Air

Flowmeter, 02

Furniture specified by Interior Designer

Incubator, Infant

Light, Phototherapy

Medication Dispensing System

Monitor, Bedside

Monitor, SPo2

Radiometer

Refrigerator, Undercounter

Refrigerator, Undercounter Med

Scale, Diaper
Scale/ Infant

Suction Regulator

Transport Incubator

Ventilator, Infant
Warmer, Infant

Waste Receptacle, Small

Bassinet
Bili Bed
CartJanitor

Cart, Procedure

Circumcision Table

Flowmeter, Air

Flowmeter, 02

Freezer, Breast Milk

Furniture specified by Interior Designer

Hearing Tester

Light, Exam

Light, Phototherapy

Scale, Diaper

Scale, Infant

Suction Regulator

Waste Receptacle, Small

Cabinet, Warming

Louvered Panels

Waste Receptacle

Cabiinet, Warming

Cart, Linen

Shelving, Wire

Ultrasound, Diagnostic

Cart, IV

Medication Dispensing System

Refrigerator, Undercounter Med

Waste Receptacle, Small

Cart, Crash w/defibrillator

Qty

10 $
10 $
10 $
1 $
5 $
1 $
1 $

10 $
4 $
1 $
1 $
1 $
2 $
1 $

10 $
1 $
2 $
5 $

10 $
6 $
1 $
1 $
1 $
1 $
6 $
6 $
1 $
1 $
1 $
1 $
1 $
1 $
1 $
6 $
3 $
1 $
1 $
1 $
1 $
1 $
2 $
1 $
1 $
1 $
1 $
1 $
1 $

Unit Price

700.00

50.00

50.00

3,000.00

35,000.00

3,500.00

60,000.00

12,000.00

4,000.00

2,500.00
800.00

2,500.00

300.00

1,500.00

600.00

40,000.00

35,000.00

15,000.00

50.00

1,800.00

3,100.00

1,200.00

1,500.00

3,200.00

50.00

50.00

2,100.00

3,000.00

21,000.00

2,500.00

3,500.00

300.00

1,500.00

600.00

50.00

7,500.00

3,000.00

150.00

7,500.00

1/000.00

1/200.00

125,000.00

800.00

90,000.00

2,500.00

50.00

20,000.00

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

Total

7,000.00

500.00

500.00

3,000.00

175,000.00

3,500.00

60,000.00

120,000.00

16,000.00

2,500.00

800.00

2,500.00

600.00

1,500.00

6,000.00

40,000.00

70,000.00

75,000.00

500.00

10,800.00

3,100.00

1,200.00

1,500.00

3,200.00

300.00

300.00

2,100.00

3,000.00

21,000.00

2,500.00

3,500.00

300.00

1,500.00

3,600.00

150.00

7,500.00

3,000.00

150.00

7,500.00

1,000.00

2,400.00

125,000.00
800.00

90,000.00

2,500.00

50.00

20/000.00
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Dept

OB
OB
OB
OB
OB
OB
OB
OB
OB
OB
OB
OB
OB
OB
OB
OB
OB
OB
OB
OB
OB
OB
OB
OB
OB
OB
OB
OB
OB
OB
OB
OB
OB
OB
OB
OB
OB
OB
OB
OB
OB
08
OB
08
OB
OB
OB

Space Name

LDRNurse.Station.

LDRNurse.Station.

LDRNurse.Station.

LDRNurse.Station.

LDRx6
LDRx6
LDRx6
LDRxG
LDRxG
LDRx6
LDRx6
LDRx6
LDRxG
LDRx6

LDRx6
LDRx6
LDRx6
LDRx6

LDRx6

LDRx6
LDRxG

LDRxG

LDRx6

LDRx6

LDRxG
LDRxG
LDRxG

Multi Use Office

Multi Use Office

Multi Use Office

Nourishment

Nourishment

Nourishment

Nourishment

Nourishment

OB PP Staff Lounge

OB PP Staff Lounge

OB PP Staff Lounge

08 PP Staff Lounge

OB PP Staff Lounge

08 PP Staff Lounge

Post Partum x 11

Post Partum x 11

Post Partum x 11

PostPartumx 11

PostPartumx 11

PostPartumx 11

Equipment Type

Diagnostic Set w. temp device locks

Furniture specified by Interior Designer

OB Data Mgmt System

Waste Receptacle, Small

Bassinet

Bed, Birthing

Cart, Delivery w/instruments

Chair, Side

Clock

Communication Board

Cubicle Curtain

Flowmeter, Air

Flowmeter, 02

Hamper, Linen

Headwall

Light, Birthing

Mirror, Birthing

Misc. Furniture and Equipment needs
Monitor, Fetal-Tele

Monitor, Fetal w/cartw/maternal parameters

Recliner

Sofa Sleeper

Stool, Physician

Suction Regulator

Table, Overbed

Warmer, Infant

Waste Receptacle
Clock

Furniture specified by Interior Designer

Waste Receptacle

Coffee Maker

Ice Machine

Microwave

Refrigerator, Full Size Residential

Waste Receptacle

Coffee Maker

Furniture Specified by Interior Designer

Locker

Microwave

Refrigerator, Full Size Residential

Waste Receptacle

Bed, Patient

Chair, Side

Clock

Communication Board

Cubicle Curtain

Flowmeter, Air

Qty

1
1
1
3
6
6
6

12
6
6
6

12
12
6
6
6
6
6
6
6
6
6
6

12
6
6

18
1
1
1
1
1
1
1
1
1
1
8
1
1
1

11
22
11
11
11
11

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

Unit Price

800.00

3,500.00

110,000.00

50.00

3,500.00

13,000.00

3,500.00

500.00

50.00

300.00

700.00

100.00

150.00

180.00

9,000.00

10,000.00

400.00

3/000.00

3,000.00

25,000.00

2/000.00

3/000.00

400.00

800.00

600.00

23,500.00

50.00

50.00

3/500.00

50.00

200.00

4,500.00

300.00

1,200.00

50.00

200.00

1,900.00

300.00

300.00

1,200.00

50.00

10,500.00

500.00

50.00

300.00

700.00

100.00

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

Total

800.00

3,500.00

110/000.00

150.00

21,000.00

78,000.00

21,000.00

6,000.00

300.00

1,800.00

4/200.00

1,200.00

1,800.00

1,080.00

54,000.00

60,000.00

2,400.00

18,000.00

18,000.00

150,000.00

12,000.00

18,000.00

2,400.00

9,600.00

3,600.00

141,000.00

900.00

50.00

3,500.00

50.00

200.00

4,500.00

300.00

1,200.00

50.00

200.00

1,900.00

2,400.00

300.00

1,200.00

50.00

115,500.00

11,000.00

550.00

3,300.00

7,700.00

1,100.00
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Dept

08
OB
OB
OB
OB
OB
OB
OB
OB
OB
OB
OB
OB
OB

Space Name

Post Partum x 11

Post Partum x 11

Post Partum x 11

Post Partum x 11

Post Partum x 11

PostPartumxll

PP Equipment Storage

PP Nurse and Admin

PP Nurse and Admin

PP Nurse and Admin

PP Nurse and Admin

Waiting

Waiting

Waiting

Equipment Type Qtyf

11
11
11
11
11
22

1
1
1
1
3
1
1
3

$
$
$
$
$
$
$
$
$
$
$
$
$
$

Unit Price

150.00

180.00

1,000.00

800.00

600.00

50.00

15,000.00

20,000.00

50.00

2,500.00

50.00

50.00

14/500.00

50.00

$
$
$
$
$
$
$
$
$
$
$
$
$
$

Total

1,650.00

1,980.00

11,000.00

8,800.00

6,600.00

1/100.00

15,000.00

20,000.00

50.00

2,500.00

150.00

50.00

14,500.00

150.00

Flowmeter, 02

Hamper, Linen

Misc. Furniture and Equipment needs

Suction Regulator

Table, Overbed

Waste Receptacle

Misc. Equipment Needs

Cart, Crash w/defibrillator

Clock

Furniture specified by Interior Designer

Waste Receptacle

Clock

Furniture specified by Interior Designer
Waste Receptacle
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Exhibit 5: Single Line Drawings

53



^1
ri"!

0
0 §
.o|
'C 8
t="

6m-Ll - 10'6^08L

N91S3a-3Ud

8££66 VM '>13!Meuu9X 'AGM eze|d 018E

wiidsoH aoaiymnos soidi

f?^LU
y w QS2^
°p§
^ a- n

000=
fO

TO TO U -g'•> '•> p Ts
6 6 S i?
c £ 0 ;=
one

I ^5 S
0 0 :> s

0 S 'ff £ £ TE
& 05:5 Z 3
?• DDDDD

ai§: - ' «; "
^_^L_^_.

(Ot)NOO
-~Y ~--Y~ ^ T ~ -T~ "'!'-'.

I ~' " I "*

o ' a ' D! a ' D i a

'5



.c
•t"" J

^1
Q)s

ml
0 £

61-91-60

N91S3a-3Ud

- t0'6^08t - 8E£66VM'>P!^9UU9>|'^B/Ae2e|dOl8£

iviidsoH aoaiamnos soiai

pa
to^§^
^^1

OQfc
<t a; m 0

1u\

^? HI C&I33 HI E-

BaIS^l III i3BI33 III Ba

z,
0|
0-1
0|

I

Oil
01

u.1

01al
zl
i-1
Ql
ml
t/»l
0|
d. I
0|
al
0:1

'?



VM'>101/A3MN3il | USNUnsnV •S 006

sNVid Aiajvs 3jn auid^\
^^\"" i^i5!fj ^VHdSOH 1VU3N30 »Oinft3NN3H

ifei iS|EsEIHI II III IIIJjllIIJIIIIIIIIIIjW I.i ^T.??sieii
^I^Hllllii

iiiillllljlSiiSSe
HS'I!Ill-ri*^taii^iSEHsiS!i.i:^iii^m^s^ii

i!UUHIJIjllH^ilI13WRIPPI
.i"..EIt5^Jl?is

E^Efei

ll^lli'
il^l^lnE

l^'itI
IIIIJillilljii J.IJIIil



'??7?^bllt^\ ti{ VM '>01M3NN3>1 | 'isNynanv'soos
s^i^SIJS t^ SNVId A13JVS 3^n said

l^^l^t^l^ IVlldSOH 1VU3N30 ^OfAA3NN3>1
)N •

SM lilillj; !111 ;lljji! llfflli llii Sli

lEPI ill!MN!IHIIIJHIill
^i^'^1 ^TO'Sjli^lllll SIVII

I^Elss ^¥^P^^'^ i
Iljii1! ^i!j^llll 11III! !! !i U IIjsi£;|E r!SI!llli 11 II U I!

Si?=i,E'|^;||ill|i iBil|iJJr|i|itaS^S 'T^iiEal?uy,nm!M :MSH
IgEJdlli!^ illilill^il

i llii^ HitI slll^li sie
1111!!! ilsl<S^2^=L^ M~r^1

s^n'^ ?.^I! !i ! lilllii IJIi

•y^n'.. ^!^^£?mi^^2=HBi?ljHMIllilliEI!KIIIJil!i*£i°SBaZs5Siil^^a;aBKBJ^E°£Slts



Exhibit 6: Assessor's Office Documentation

58



Q
2
<

p^
< LU

uj 5

s§
0 lU

0
i/i a;

1Ĝ5
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Exhibit 7: Lease Agreement
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ICxt'eufioti Vrr.sion

IlOSIMTAr FACILITY UCASl:
t/J

THIS IIOSPI'I'AI. L'ACIUTV l.KASK (this "Lnisr"), in<Kle ;LS ol'the _^'^ d;iy of'

_AU63)At"___. 2018 ((he "Lcii.sc Diitc") by ami between Kl;NNKWK:K H()IJ)INGS,-I.IX', n

Dchiwnrc limited liitbility eonipiiny ("l.ussur ), wliosc uddrcs.s is 2001 Rnss Avenue, Suilc 2<SOO,

Dnllns, TCNUS 75201, ;in<l RCCIl 'I'RIOS lir.AL'HI, U,C, ;i Dcltiwnre limilcJ liability
company ("Lc.sst'i1'1), whose acldrcs.s i.s c/o RCCII llL*althc<trc l><irtncrs, 103 C'onlincntiil I)l;icc,

•Suite 200, HicnlWdOt,!, Tcnncyscc 37027.

RKC1TALS

WHEKKAS, 1-cssor is (lie owner ol' i'CL' .simple title lo llic t<uul dcscribccl in Jixhibii.A

alliichcd to lhit> i-cnsc (ilic "I.iind"1);

WHKRfCAS, Lc.ssor desires to lcnsc lo l.es.sec ciiul l,c.sscc desires to lcnsu I'rom I,L'ssor

(n) ihc IK»I(I, (b) all huiltling.s, sttuclurus, tillcywtiy1;, cdiincctiny tunnels, sidcwnlkH, nlility pipc.s,

coiutuils mid lines (on-^ite tind of'f'-silc), p.irkiny urcns, ro;id\v;iys iind olhcr iniiirovcincnls o!'

every kind now silunlcd upon Ihc I.iind, which hnpfovcincnts iticlndc (lie slrnctnrc coiUtiininy

iipproximiitcly 1^,200 gro^s .sqiitire I'ect Eind prcviou.sly opcrulccl by Kcnnewick l)ublic Ilospiltil
District, n Wiishingfon public hos|)ildl district (tlic "District") as t\ 74-bcd, ncutc cni'L' linspilnl

known ;is "Trios Sonthridye Hospital" locdlcd ut 3^10 Plii/ti Way, Kenncwick, Wasliinglon

9y33ti (Ihc "IIos|)i(iiI'>) (,sucti iinprovcment^ being collectively rcfciTcd to licrcin us llic

'kE\Ls(in^ Iniprovcmcnl.s"'), (c) all ciiscmcnls, dcvclopniciU righl.s and oil, giis <mtl iniiKi'iil riylits

tmd nppurtcnEinccK rcltiliny to the Ldnd iwd the EMsling Improvcincnt.Si subject to ihc liinit.ilions

set fbrlh in Ihis L-ciisc (collectively, tlie "Appurtunitnt RiHhl.s"); iuut (d) till cqnipincnt^

machinery, Hxturcs, and olher items ul ))t'«per(y, incluiling till coinponciil.s llicrcoF, now

pmndnuntly <ilTixet.l to or iticorporutcd iiUo llie lixisling linprovcnienls (collectively tlic
"Fixtures"); ink)

NOW, T!ll-,Rlil''ORK, in consklcrution ol'(lie premi.scs tiiul tlic nnKnul coveiKints und

dgrceinutits conUiincd herein, itiid ollicr good mid valUtiblc considcrulion, tlic receipt WK\

sulTieicnc)' ol' which nrc licrcby iicknowlcdycJ, 1-e.s.sor dnJ l.c.s^cc now cnlcr into tln^ I.CEIKC in

ticcorddtwc wilh the lcrnis mul provisions KCI (bt'th licrcin.

NOW, TllliRKFORI;, in consiilcmlion of (lie premises ;ind tlic muluii! covcnanl.s iiiut

iigrccmcnls wntdinccl licrcin, tind ollicr good tind vdluublc considei'dtion, the receipt and

sul'Hcicncy ol* which urc licreby ncknowlcdycd, llic piirtic.s hereby iigrec as Ibllovv.s:

wn'NKSsE'rn:

1. Dclmilions And Intci'pi'ctdljon.

I. I Ddmilion^;. CHpit<ili/.c<.l lcnn.s u^cd herein nnd not ollwrwi.sc dcllncd sliall

htivc the mcdmnys set Ibrlh on Itxhibit U ulliichcJ licrcto.

t .2 lnlciprctiition. In ttiis l.cnxe, nnle.ss (lie conlext ollicrwisu rci|iin'cs:
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(;i) rcl'crcnccs lo till1' l.e<isc nrc t'elcrcnccs to (his l,rutic ;iml lo (lie

lixhibits and Schedules hcrclo; c;ich lixliibil <in<.l Schedule is hereby incorporiitcd by reference

into ihi.s Lease and will be consklcred i\ ptirt licrcoliis ifscl furtli liurcin in lull;

(b) t'clcrcnccs to Arliclc.s nnd Sections <\\v references to {u'ticlc.s und

scetinns oi tliis Lca.sc;

(c) rulercnccs (o Einy llcrson sliiill include relcrencc.s lo ils rc.s|>cctivc

pcnnHlcd succc^or^ iind p^rniiltcd nssigns;

(d) Ihc words "hcreol, "licrcin'1 nik) "licrcwilli1' rtnct words ol'similnr

import shall, unlcs.s otherwise stated, be conslrucd to refer U) this l,e<isc ns ii whole ;ind not to nny

ptirliculur provision ul'(his I,CEISC, and iu'ticle, section, pm'rtgra|)h, cxliihil niKi sclicdulc rcfcrcncc.s

nre to (lie dfliclcs, .sections, ixirnyruplis, exhibits cnid schcdufcs of tliis l,casu unless olherwisc

spec i lied;

(c) unless otherwise incliCtilcd or (lit' contc>;t otherwise t'cqiiire.s,

rdcrcnccs lo <iny ctocitinciit (incliKfing lhili [,c;isc) nrc rclcrcncus (o lliat (.locnmcnt as amended,

modii'icd, consolidiilcd, sup[)lcincnlcd, novated or reptdccd in iiccordnncc witli the lcrms licrcol'

and thereof from time (o fimc;

(1) (lie word "inclikliny" (itiid d!! tlcrivdtion1, tlicrcof) niciin.s

"including, vvithoul limilation," tind nny lisls or c?«implcs Ibllowiny tlw word "including" or tlic

pluuse "inciu(.ling, without limiliiliun," iirc iiUciutcd to be non-cxclu.sivc cxdinplcs solely Ibr Ihc

purpose ol' illuslralion and vvilhout the intention of liniiliny llii; text pfeectliny sncli lists or

examples;

(y) references to time dre i-ul'crcnccs (o Pacilic St;ind;)rd 'I'iinc or

Piiciltc Dciyliylil Time (cis in ciTccl on the dppliCtiblc dtiy) unless otherwise .spcciFicd licroin;

(h) llic dcHnilions confnincd in lliis I-Ctisc arc applicdblc to Ihc .sinyulcir

us well us (he plnrnl forms ol' such tcnn.s cuid, as ti|-)pfopri;ilc, lo the nitisculinc, feminine and

ncutcr yeiKlcrs olsucli tcnns;

(i) provi^iion^ ol'lhis Ixtisc slinll be interpreted in .such i\ mdimcr so ds

nn( lo incquilcibly bcncdl or burden any ptirly tlu-ougli double countiny" ol';issctti or tiEibililics or

Ihiling to rccoyni/.e bcncHts tlinl nmy rc.sull (rom tiny ninl(ci\s llml impose losses of burden1; on

twy pnrty;

(j) the lcnns "date hereof," "dtite of (his Lciisu" ;ind simii.ir lcrms

sluill me<m the Ldisc Dnle;

(k) Ihc term "or" is not cxclu.sivc;

(I) the .sections, uciptions cind licitdinys licrcin wv included fbi'

convenience ol'reference only and shiill be iynorcd in the conslruclion or intur|n'ctation hercul;

nnd
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(m) ns s(i))liititic;ilcd ptirlics rcjn'cscnlal by counsfl, with ;i

mcryer/comptclc intcyralion cliiusc, (liis l.c^ise sh.ill he inlcrprcled lo yivc every word its pl;un

meaning, usiny only the Ibnr L'ornci^ ol'lhis I.ca.sc, tiiul ]i;iKil uviJcncc sluill uol be iidniissibfe to

interpret the IcrinK ul this I.cusc.

I .^ Accounliny Terms. All dccounliny letin.s not specificdlly ilcl'uicd hocin

siml) he conslt'LHxl in ;tccor(.l;mcc willi (iAAI). DcFincd tct'ins amf Ctilcnlations in cnnncction willi

this LfiLse shall be lin.scd upon <ind ulili/.c CiAAI) ;)|'>plicd in ii innnncr consistent with (liitt »scd in

prcpdi'iny the fnumcidl sltitemenls refciTed (o in Section 27. II'nt iiny tinic nny cliiingc in ()AAP

would iilTccl ihe cotiipulalion nl';iny fltinncisi! riilin w icquircmcnl scl lurth in lliis I,C(isc, itiul

Lessee or Lc.ssor sluill so request, l.cssor and Lessee sluill ncgolitilc in good lEiitli lo iimcnd sucli
ratio or requircmcnl In preserve the orighml inlcnt thcrcdf in liylit ol'such clumgc in CiAAI-';

provided, lh;H, nnlil so iimciult'd, (;i) tiucli riiliu or rcquircnicnl sluill continue to be compuleJ in

ticcorcliincc will) (1AAP [)fior to sneli elitinyc tlK'rcin (ind (b) 1-c.s.scc sii.ill provide to Ix's^Dr

Inmncidl slalcincnts tincl nlher docuincnls required under this Lctisc or tis rciisoiuibly requested

ticrcniKler selling forth ;i rcconcilinlion belwecn cntculiitidi^ of such rnlio or rct|uit'ci)icnl miulc

before iincl iillcr giving elleet tn sucli chiingc in C1AAI>. Notwillisttindiny tlic fbrcgoiny, (x) nil

(1nnncj;ii sdUancnls dclivcreil licrcundcr sliiill be prcptircd, initl ;ill rin;inci;il covcn;inl.s contiiincd
herein shall be calcultitcd, wilhnul yiving ullcct It) i\\\ clcrlion uiufcr Stnlcment oF I''iiKinci;il

Accounliny Sliindiirds 159 (or iiny similar nccDimting principdl) |)enniltiny n I'ersnn (o VEiluc ils

Hnancial lintiilitics nt tlie [tiir nitirla*t value [hcreol', aiul (y) ;iny obliy.ilions ol'u Person ututcr liiis

I.case or ihc MOB Loiisc lliiit is nnl (or would not bu) ii Hntincc obliytition under CiAAI) <is in

clTcct on the ddtc lici'coF, sliall not he (realcd ns ;i fliitincc ohliydtion nolciy us n rcsnll ol'the

iidoption ofch<uiyes it) CiAAl) outlined by l.cii^es, Tnpic 842, issued its Accoiinting St;iintiifds
UpchiH; No. 2016-02 in l-'chnmry 2016.

2, Biisic I.cii.sc lerms.

2.1 Prcnusc.s, in considcralion of tlic Reni puyincnl iind [he covcniints liercin

slipulatud lo be piiicl nnd pcflbnned by Lessee nncl upon llie tcmis Eincl coiulitions herein

specified, Lc.ssnr hereby leases lu l,c.sscc, dtul Lc.ssw licreby IL'EISCS I'rom 1-cssor, (lie rc.il

properly ;uid improvements consisting of: (ii) the Liiml, (b) the 17xi.s(ing Improvctncnls, (c) nil

buiktinys, .structures, alleyways, connectiny tunnels, sidcwnlks, utility pipc.s, cniuluils ;ind lines

(on-situ und ofT-sitt;), ]);irkiny tircas, f0tid\v;iy^ and other improvements ol'uvcry kind built on the

Liind during tin; 'I'crm ollhis 1-ciisc, including [ill equipment, mdchinury, Hxlnrcs tiiul olhei items

of property, including all coinponcnts thereof, hcrenllcr pcnniinciUly aHlxcct to or incorporntcd

into such impruvt'mcnts together will) nil rcplncemcnts, modiliCtilion.s, allcmlions iind nddilions

thereto (collectively, the future Iinprovcnioit.s ); (d) (he Ap|Hir(cniint Rights; i\w\ (c) (he
I-'ixturcs (colluclivdy, llic "Prcmisc.s").
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2.2 RI'TI' h'olection. On iiml ullcr llic Rcnl AinetK.lincnl Dnte (bill nol |)riof to

such d.ite) ;ind if'tind (d (he extent I,cssof or iiny direct nr indh'ecl o\vncr ol l.c.s.sor qn<)lil1cs itin.l

elects tu hr (;ixcd as n "renl csUUc invc.stnient trust" ("Rl11,!']1") witliin tiio incuning of'Scclion ^56

ol'tlic Code, the I'ollowiny provisiotis sli.iil npp)y:

(;i) Lessor inlcnd.s lli.il Kent iind other iimouiUs ixiid by [.c.sncc
hcrcunck'r will quulil'y us tkrcntli Iroin real propcrl)'" within (lie mcdniny of Section K56(d) of'tlic

Code, or ;my similiir or successor provision tlicrclo iind llii.s [.c.isc slitill he inlcrprelcd consislcnl

\vilh this intent.

(b) Notwithstiinding nnylliiny coiUainct.l in ihis l.atse to (he conlfiiry,

wilhoul l,cs^or\s udvuncc writlcn con^eiU (vvliicli conscnl shall not be nnt'c;)si)mibly wiliilicld,

ddiiyctl or coiulilioncd), I-cssec sliiill not (i) -snblct, assign or cnlcr inlo a nuin.iycnicnl

(UTtingcmcnt Ibr tlic Preini.scs on ;iny basis such thiil tlic rcnlnl or ntlicr (iinoinHs to be piiid by tliu

.siiblcniinl, ussigHL'u or in.iiKiycr (iicfciuulcr would be bused, in whole or in piirl, on either (x) (lie

mcnme or profits derived by the business uetivilics ol llic sublcnnnl, ussiynff w nuindger or (y)

any other lormulii such (h;H ;iny portion ol'iiny iimounl t'cccivcd by l.cssur would I'tiil k) (junlil'y

us "renl.s I rom rciil propeily" within (lie 11101111 iny ot Sect ion il56(d) ol llic ('(Hlc, nr nny xiinilm' or

successor provision ihct'cto; (ii) snblct, nssign or cnlcr into ;i ininKiycincnl iiiTangcinenl Inr Ihc
Premises tu or with M\y l)^rson in which Lessor owns an ink-rcst, directly or iiulircctly Cby

applying cniLslructivc ownership rules sut Ibrlli in Scclion 856(cl)(5) ol'llie Code); or (iii) sublt't,
iissiyn or enter into n inuHtiycnicnt niTangcnicnl for the Premises in tiny other iniiniicr which

could CEUISC any pm'lion ol' llic iiinonnls received by Ix'ssor pursuanl [t> lliis I,c;ise or iiny

Suhlcnsc (us clcfnuxl in Section 10.1) to fiiil to qnnlily as "rents I'rom rcnl pi'Dpcrly" williin (lie

tnedning of Scclinn ^56(d) oi' itic C'odc» or uny similiir or succcs.sor provision llicrclo. or which

could Ctiusc any other income of Lessor to I'tiil lo qiiiilily tis incoinc dcscribud in Section

856(c)(2) of (tie Code. The rcquircincnts of lliis Syclion 2.2 sluill likcwi.sc apply to iiny furlhcr

sublciising liy <iny .sublcndnt.

(c) Nnlwilhshinding anylhiny conltiincd in tliis l,eu.sc Ui the conti'iH'y,

(he pnrlic.s ncknowlcd^c ;ind iigrce tliut l.ussor, in its sole discretion, tnsiy ii.ssign lliis l.c.ise or Einy

interest hcruin to itnother person (includiny without liiniliilion, EI "tiixiihlc Rl':l'[^ sul^idiary"

(within the inc.ininy of Section 856(1) nf the Code)) in order to nutinluin ils or an indirect
member^ stiilus ti^ H Rlii'l' vvidiin tlie meaniny ol'Section K56 nl'tlic Code; |)rovidcd, tiuit (i)

Lessor .shall he required to (A) comply with nny dppliciihlc k'ytil ]-ec|itircmcnls rclntct.l (o .such

tnitLsfcr iitul (H) give I.csscu writlen notice olnny sucli ii.s'iiynmou i('rc(.tiiirL'd under ttii^ lciisc,

and (ii)uny such assiynmcnt .shiill be sithjecl lo ill! ol'llic riylits of'l.csscc licrcnnder.

(d) NolwilhsUtmllny iinythiny contciincd in this l.ciisc to (lie conlnu'y.

upon request of Lc.ssor, Lessee slmll coopci'titc with Le.s.sor in goixl liiith tind nt no cost or

expense lo Lessee, tind provide such ducDinciUalion or inlbnniition as m.iy be in l.es.sce s

possession or under Lessee's conlt'ol ;md olhcrwi.sc rciulily iivailiihlu lo I.cs.sce as sluill be

rcasunably requested by Lessor (i) in connection with vcrificulion o! I,cssor'^ or itiiy iiK.lirccl
member's RKIT (williin tlic niciininy ol'Scction K56oj'tlic Code) complhincc re(]uircmcnts or (ii)

in order to ensure lluil dny umounis pnid lo l.c.ssor licrcniKlcr qiidtify ;is "rents Prom rc;il
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properly within the mc;ining o( Seclion S56(d) of the ('(ulc; |irov!ilcd, lunvcvcr, tlKil l,u.ssce
shiill luivc no liiibilily thcrclbr ullcr rensonable rcvicvv nnd iiu|uiry of'tlie .snbjccl nitillcr thereof,

3. Term.

3.1 Mlhll 'L^im. The l)roniscs dfe leased (or un initi;il (cnn nt'tliirtccn (13)

yciir.s (the "lnitinl Tunn")> connncnuing on llic l.cnsc Date and cndiny 111 11:5^ p.m.

(Kcnncwick, WA dnK1) on tlic Itisl dny ol' (he ctilcndar nionlh in wliicti (lie ihiftccnlh (13lh)
Utmivcr^iry ol' (tie I.cnsc l^itc occurs, subject lo cxlcnsion pnniuunl to Soclion 3,2 licrcin or

otherwise by written iigiccmcnl olLessur and l.csscc.

3.2 Renewal Tcnns, Unless (i) lliis 1,case IKIS cNpircd or been tcnnituitcd in

ticcorihtncc with its terms, or (ii) an Kvcnl of Default hiis occurred tiiul \^ continniny, or (iii)

I.c.ssce is in ddmilt in tlic pdymcnt of iwy Kent when due and piiyablc, in cncli c;isc, niHl

provided this l.Ccisc rcniains in fuli force cind clTccl, in Cticli Ciisc ;it (he time iiny rcncvviil oplion

in;iy be exercised or nt ;my time allcr such cNurcisc tind prior to the commcncemunt ol'u Renewdi

Term (us clellin'd below), Lcnscc sliiill liavc tlic option to extend tlic 'lerm (or up to Ibm' (^)

supiimle, successive rcncWtil lcnn.s (c;icli, u tlRencwitl TITHI") ol' five (5) ycur.s cncli, by Le.sscc

giving l.cssor wfitlcn noficc llinl Les.sce desires In c'a'rcisc its riglil lo uxtcnil llie then currcnl

Term for d kcncwiil 'lcrm not e;irlicr thtin 1'ittccn (15) inonllis and not liUcr (hnn nine (t)) motitlis

prior to the und ol llic liutinl Term or applicnblc [<enc\v;il Tcnn. All provi.sion.s oi'this IX*(I.SL-

sluill rcnmin in full force aiul cHcct ami .shiill continnousty upply Ihronghoul tlic npplictihlc

Rencwnt Tcrm(s) unless ollierwisc expressly stntud Iwrcin. in the event lluit, prioi' I" tlic

expiration of the Initiul Tenn or nny Renewal Term, AccouiUiny Slniidiirds Updcitc, l,c;iscs
(Topic S42), or iiny other uccoiintiny stiiiKkird or oflicial pronuuncemcnt o(' IJnitcJ Suites

gcncrully ncccplct.t nccountin^ principles is (K|OI)IC(.I, wliicli c;niscs (his [.cnnc nol to bt; tin
operating lease as defined in Accounting Stnncltirds Codif'icdtion Topic K^IO, tlicn l.cssor i\m\

Le.s.scc shall discus.s polentiiil iiltcrnntivc rcncw;il terms under (his I.ensc.

3.3 lloklovcr. IF l.c.ssee rctain.s possession ol'lhe h'cmiscs or tiny piirt llicrcol'

dl'lcr (lie cxpiralion or earlier tcnninnlion of this Le^isc, tlicn >such occuptincy sliall be deemed it

tcnancy-cil-Huf'fcrancc iincl (he l)rini(iry Rcnl slmll incrctise lo iin umoutU eqiitil to (a) (.Itiriny (lie

period commencing on the dale of lcrminiition of llii.s LC;IKC <md cxpirhiy nincly (90) days Idler,

one hundred 11 fly percent (150%) of the I'riiHtH'y Rynt, (b) dnriny the |)uriod cunnncncing on ihc
uxpii'cition of the ninety (90) ttiiy jieriod described in the imincttintcly preceding clmisc (a) nml
expiring ninety (90) duys Inter, one lumdfcd scvcnly-fivc percent (175%) ol'llie l)t'imary Rent,

and (c) Ihercuflcr, two hinidrcd percent (200%) ol' the Primdt'y Rynl, which Prim<iry Rent, for

purposes of this Seclion ^.3 shut! in euch casu be tlic greater ol(x) thy I>riinciry RciU on tlic date

hnmeclintcty prior to Ihc expiration w CEirlicr tenniniition ol ihi.s I.Cti.se dnd (y) t{)5,000,()()() per

tinnum. Acceptance by Lessor ol'Rent Eiflcr.such cxpimlion sliiill not con.slitutc a rcncw;il of this

l.cEisc. Nothing contained in this Section 3,3 shall be construed (o operate us a Wiiivcr ol*
Lessor's right nl'rocnlry or tiny other riyhl or runwdy I-CHSO]-. l-'or the tivoidcincc nf donbl,

Lessee's presence nt (lie Premises in the thirty (30) (lays lollowing ihe terminalion ol'llic I.cn.sc

Ibr purposes of removing Lcs.scc's Pcrson.il I>ropcrty .siinll not constitute i\ hoklovcr.
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^1. Rent,

^.1 h'imnry Rcnl. Tiirouyliotit llic Term, l.csscc shall pny to I.cssor anniiiil

primnry rcnl (Ihc "I>riniiiry Kent") in llic iinuninls dclcrmincd in aecordiincc willi tlic provisions

oF thi.s Section 4.1 Eind, iF ti|'>piit';il)le, Scclinn 4.3. SnbJccl to ttic lust senlcnci; ol'Section 4,3,

Priimiry Kent shdll be pnid by l,csscc in quurtcrly insl<i!tmeiUs, in itn'ciirn, on tlic ihilc lliiil is

lorty-Hvr (45) dnys al'lcr tlic end ol the relcviint cnlendiir t|iinrter, in Ctich CEISC without sct-otT,

dcl'cnsc ordcductiun or;iny kiiul.

(d) Iniluil Primary KoU. Comincncitiy on llie dny (die "lnitinl Ri'tit

Psiyment Dnk") llidt i,s lorly-livc (45) (.luys ;iflcr (lie Idsl diiy of'llic c;)lcnd;irqn;it'tcr in whiuli (lie

Lcn.sc Dale l;ill?i and continuing uiUil tlic (liird (3rd) Hnnivcrsiiry oF (lie ciirlicr to uccur of tlic

following two dates: (i) (he Lcdsc D;Uu iitid (ii) Jtiniuit'y 31, 2019 (such (liird (innivcr.sury dtitc is

rcl'ciTcd (o herein iw the "First Ken! Adju.sfnu'nl Dnlc"), I,cst;cc sluill |iay <)inm;il I>rini;iry Rent

lo Lessor on n (|ii(it'lcrly bnsis in tin amount equnl to sixty two an<.i onc-lidll pcrccnl (02,5%) ol
(he l''rcc C'dsli l''low (or lliu relcvtini pmoil as reitson;<bly estimated by l.csscc. Williin I'orly-l'ivu

(45) dtiy^ itl'tcr tlie eiul of' c;icli cdleiKlur (|UtH'tcf, Lessee sliiill (.lctivur to l-cssor fumnciat

statements (ccrHHcd by Ihc cliicl' Hnanciitl ofTiccr ol' RC'Clf ;is (rue, corrccl iind complclc in nil

1'fSpccts) .showing Ihc inlbrnKition (.tcscribcd m Section 27(h)iii) Eiiul Scclion 27(h)(iii) tis well tw
d cnlculiitinn of'Pritnury Kent fbi' ^ucli t|itiirtcr.

(b) KecQncjliiilion ol I'rim.iry Rctit. 'I'hc c;ilcul<i(inn o(' (lie <ictn;il

Primiiry Rcnl for i\ yivcn Ciilcndtir Year (i.c., llic c.ilculation of' l-'ryc C'asli l-'low, Consotidnled

Adju.slcd KBITDA or ('OD.sotidtttucl Adjuslccl 1'',11I'1'1)AM I'or sucli Cdlcndiir Ycur) will be subject

to rcconcilidtion, duriny c.ich snccccdiny Cnlcnd;tr Ycnr (the "llcconciliiidon Period") oriictunl
l-'rcc Ciish l-'low, Con.soiidtitcd Adjusted lil^l'l'DA or Consoliddtcd Adju.stcd 1:IU'I'1)AM Ibr tlic

immediately preceding Calendiir YctW. Wilhin tliitty (30) diiys dt'lcr llic delivery by I.csscc of

the f~in;incial shilcmcnls rci|nirctl lo he dclivcretl to Lu.ssor pursnitiU to Scclion 27(b)(i), l,cssuc

shull reconcile the Pnmury Kcnl iicHinlly ptiid with the I'rinuiry Kcnl thitl would IKIVC been piiki
biiscd on the iicliKil l;rcc Ctisli t-'low, Consulidalcd Adjuslcd l^^l'l'DA or (.'onsolidatcd Adju.slccl

liBITDAM I'or (lie iinnicdititcly coticludcd CulciK.liir Yctir. Utlu* (iggruynlc (iinoutil ol'I'riin.iry

Kcnl nctudlly pdicl by I.csscc (.luriny tlic prior Ctilcmltir Yciir in less lliiin l.csscc's uctunl liability

for I'riiHiiry Rcnl I'or sncli Ctilutuliir Yciir, Lessee shiill pny Ihc Jcllcicncy wilhin tliirly (30) dnys

ol' l.ctilior'^ wriltcn deinanil tlicrclor, loyctlicr willi, in the event thiit the l>rim<iry Rent pEiid by

Lessee for u Ctilcndnr Yctir is lutis th<m nincly percent (90%) ol'llic l}rim;iry Rent tluit slioulcl

luivc been paid by Ix'ssec for sncli Oilciukir Year i\i\cr giving cl'fccl to tlie rcconcilinlion

(.lcscribed herein, intcrcyl on ihc uinlcrptiid ;unount ill (in nnnnul m(e a|H;il lo (lie prime fiilc ti.s

rcporlcd from time to timu in the Wull Street JonniEii plus three percent (3%) (provnlccl,

however, lluit such inlcrc.st slitill not dccrnc nnlil the ddlc on whicli <t)i ui)dui'])tiynicnt of h'JiuEu'y

Kent ol' mot'c llitin ten pcruci'tl (10%) originulcd). 11 ihu nygt'cgntc umount ol' I>riniury Kent

nctimlly piiid by l.e.sscc for ;i ('tilciultir Ycdr exceeds f.cs.scc's actiiiil lidbilily (bf Primary Rent

for such Qilciulnr Year, such excess slmll be credited ay;iinsl Ihc l}rim;>ry Kent next clue f'roin

I.cssce (or rcluiulcd by Lc.ssor lo l.c.sscc iF (his 1-ciisc .sli.ill linve expired or been tcrmuutlcd). In
tlie even! Lessor disputes lessee's cnlculdlion ol' l'')'cc C<ish ll'lo\v, Consolitliited Adjusted

liBITDA, C'onsoliddtccl Adjusted lilll I'DAM or l^t'iniiiry kcnt tor ii given Calciultir Ycdr, l.cssor

shall yivc fx'n'icc writlcn notice of sucli (.lispule iind tlic piu'li(.'s sli;il! vvnrk in f.dnd Inilli to rc.solvc
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such (.lispulc in the thirty (30) (.kiys pcriotl following I.cssce's recei|)l o!' l.cssor'H notice. II'

Lc.s.sor <)inl l.c.ssce drc unublc to resolve 'inch di.spnlc dnriny sncli lliirty (30) ddy period, Ihcn

either Lessee or Lessor m;iy submit tlic (.ILsputc In ;i rcputal'ilc I1rni ol' iiulc|)undcnt ccrtiHcd

puhlic uccnunt;inls tluit i.s nuiHially ucceplnl)lc to Lc.sscc nnd I.cssor (sncli approval sli.ill not he

unt'cusonabty withheld, condilioncd «r (.tcluycd), ;nitl tlic (.lcci.sinn of sncli acconntmy Hnn sliiill

In- conclusive nnd biiKliny upon (tie pnrtics ;is to (lie llnnl c;ilculu(i()n ol' l<'rec Oish l-'low ,
Con.solidiitcd Adju.slcd l':l^['l'l)A (>ons(»lid;itC(l Adjiislctl l-II^II'DAM, ur Priimiry Rent.

(c) First Adiitslincnl to Pfim;iry l^cnl, ('oinnwnciny oil (he l''irsl Rcnl

Adjuslmcnl Dutc (IIKI conlinuing nnlil ihc secoiul Einnivcrsnry ol (lie ll'it'st Kenl Adjnslincnl Dutc

(the "Second Kent Ad.tustmcnt Dnlc"), I.cssce sliull piiy nniniitl [>riinnry Rent lo 1-cssor in iw

ttinount cquiil (d (lie lc^ycr of'(;i) l-'if'lccn Million Doilar.s ($1 5,0()(),000), niul (b) tlic Dcsiyn.itcd
Pcrccnlayc ofC'on.St)lid[)lcd A<ljnstcd l';liI'l'l)A (us dcllncd in l;xhibil D).

(d) Scconcl Adiitstmcnl l)riin(iry kcnl. Snbjccl t« thu |)rovision.s of

Section 4.3 herein, communciny on the Second Rent Adjusltncnl Diilc (IIKI conliiuiiny tlironylunit

Ihc rcnuiinder ol'tlic Inilial '('cnn and ;my iippliciihle Rcncwii) 'I'crm, I,cs.scc slmll p.iy atnuitil

Primury Kcnl to l-c.ssor in 011 ainounl cqiKil lo tlie lc.sser of (;() l^iftccn Million Dotliirs

($15.000.000), mid (b) the Designated I'ercrnUiyc ol'('oii^)lid;ited Adjuslcd 11;1U'1'1)AM (us

defined in IJNhibit D).

A .2 Lc.ssce Deliveries Wi ill l;uch l>rimn)'v Renl I\ivmcnl. Siniulttincou.sly with

the delivery ol' each pnyincnl of I'riiniiry Rent, Lessee shiill ilclivcr nn of'Ciccr's ccrtidcntc,
e.Kucutixl by (lie cliieC rniiincidl ollicct' of RCC'II, ccrtilyiny tluit tlie Hnuncinl rcport.s JefEiiling

Con.solklntcd Adjustinunl iiBI'IDA mnt/or Cnnxolidntcd Adjusted 171U'1'])AM (<is a|)])lic;iblc)
upon which Primary Kent luis bcw cnlculnlcd is true nnd correct in till m.ileriiil rc.spccls.

''1.3 Option lo Convert to I'rc-Detcnnincct I'rimnry Kent. Notwilhstiincting
iinything to the conli'df'y in tliis Scclion 4, nl iwy liniL- between llic Hl'lh (5th) unnivcr^ut'y of (lie

Lease Dale ;ind tlic ninlh (9(li) annivcrsiiry of the [.Ctisc Diitc (die "I'tT-Dcturmincd Itunt

Noticr"), l/e,sliur sliiill hiivc (lie riylit, cxcrci.snblc by dclivcriny written notice to I.esscc, to

convert the timount ofttnmitil Primiiry Kent to ;) lixcd, pi-u-ilctcniiitial dollui- (UnDinit whicli new
unminl Prinury Kent iiinonnt slidll initidlly be, for the Lcn^c Yc;ir in which llw Prc-Dctcnnincd

Rent Nolicc is given, (he lesser of (u) Nine Million Dolhirs ($9,000,000.00) and (I)) (lie avcrngc
ninount ofnnnu;il Priniiiry Kent ptiid by lx\sscc under this Lcd.sc during tlic lliifly-siN (36) month

period imnuxfitttely preccdiny the monlli in wliicli llic l>rL'-l)uturmincd Kent Notice is given by

Lessor, which umnunt slmll incrcEisc innnially by Iwo mut onu Imll' perccnl (2.5%) eiicli

succctxling I.CEISC Yc<ir for the renidindcr of llie Inilinl 'lcnn and ;iny upplicahlc Kcncwal 'lcnn

(the "Prc-Drfmnined Primnry Itcnf"), Once 1-c.s^or Ims determined (lie inili.il iimounl of llie

Pre-Detcnnincd h'inuiry Rent, l.ussor sliall cleliver to Lessee dnil l.csscc sliiill proni|)lly execute
i\ written dmciulmcnt to tliis Ix'nse (or il'rcquc.stcd by I.c.ssor, nn umcn(tnicii( iind rc.stEitemcnt ol'

this l,c<isc that only describes (lie Priniiiry Rcnl iis n Hxcd (imonnl) incmoritili/.iny I.cssor's
CNcrci.se of such option, (lie initial Prc-0ctcnninc<.l Annnnl Rent iuntnmt i\m\ (lie cCI'uelive d.ile of

such conversion (the "Rent AniciKhncnt DiKv"), il heing iickmivvicdycd tincl iigrc^d lliat l'[iilurc

of the pnrlics lo enter inlo tiny such dmcnclmcnl t;h;itl not hiivc ;uiy cl'l'ccl whnlsocvcr on ihc

d'fcctivencss of the Pre-Pctermincd licnl Ndlice or tlic Rcnl Aincndmenl Dale or the l)rc-
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Determined Primury Kent p;iy;iblc l)y l.essce licrcnnilcr. l''ollo\ving UK' Kenl Ainundmcnl Diilc,

(lie Prc-Dctcrinincd Primary Rcnf slinll be pdynblc monthly, in ;Kl\'tincc.

4.4 Ab^ljJJ,<-*Jl^I.L^l^. '1'i^1 ptirtics undcrsliinct, ticknowlcdyc nnd ugrcc lliul
tliis is an ntwlutc nd lctisc (IIK-I thi^ l.citsc sliiill yiclti lo I,es^or (lie I'nlt mnounl ol' liie

instnlimcnls of h'imnry Kent ;inti tlie pnyincnt.s o) Additioiiiil C'tiiirycs llirougliout (lie Term.

Lessee f'lifthcr cickiunvlcdgc.s ;ind iiyrccs lluit ;ilt duu'gcs, ;iK,scs,smcntti or paymenls of siny kind

arc due und pay.ible witliout notice, (.lciniind, set oil or countcrchum (olticr tlKtii notices to Lessee

(htil di'c cNprcssly rc(.[iiire(.l hcrcundcr) ;iml shall be piiid hy I.csscc as llicy become line and

pciyublu. Kxccpt us c\|)t'u.ssty provided in lliis l.ensc, I.csscc shall rctndin honncl by this l.cnsc in

dccordancc \villi its terms mid sliall ncillier Itikc ;iny uclion widiout tlie consent ol' Lussor to

modify, surrender or tcnniniitc liic s.nnc, nor seek nor be cntilled lo ;my dbdlemeiU, dei.luulion.

defcrmcnl or reduction of'Kunl, or scl-of'fngamsl the Kcnl, norshiill tlic rcspcclivc obligaliotis ol'

Lc.ssof and Lessee be otherwise iifTcclcd by rcnson of (a) tiny dniniigc to, nr destruction of', Ihc

Premises I'rom whatever cause nr nny 'I'iiking o! the Pt'cmiscs or ciny pnrlion llicrcor(cxccpl us

expressly provided herein), (b) the iit\v(ul or nnlawlul ])i'oliibilion of, or rcslriclion upon,

Lessee's use ol' the Prrmiscs, or tiny jiorlion lliercol, or llic inlcrlcrcncc \villi sucli use by ;iny

person, corpomlion, ptirtncr.ship or otlicr cnlily, or by rcii.son orcviclinn by )'mr<itnounl tide; (c)
uny chiiin which Lessee lias of might have nydinst Lt^sor or by rc^on ol'miy detmill or brcncti

nl'nny w;n'r<inty by I.estior itin.ler Ihis l.cusc or nny (.ilhcr ngrccnient between I.cssor niul Lessee,

or to which Lessor ttncl Lessee arc panics, (tl) iiny bonkmptcy, inliolvci^cy, rcorguni'/,<Hion,
cnmpo.sition, I'ciidjustmcnl, liqnitliilion, dissolution, windiny u]'> or other pt'occfdings al'l'ccting

Lessor or tiny •is'iiyncc or li'Etn.slcrce ol Lessor, or (c) nny otlicr cause whclhcr Kimikir or

di.ssiinilnr to ;my ol' Ihc lorcgoiny otlicr than <i clisclKiryc of 1 ,t^scc li'din iiny sucli ohtiyiitions as a

mailer ol'law. Kxccpt UK cxprcsKty ])rovidcd in this Lt'nsc, l.c.ssec liercby s|)ccil1ctilly wdivcs all

riyhls, iinsing I'rom tiny occurrence wlitilsorver, wliicli miiy now of licrcnrter he confciTcd u|)on it

by law lo (i) moclily, surrender or lcrminiitc llii.s l.cnsy or quil or suiTCtKlct' the Premises or ;uiy

portion thcrco!', or (ii) entitle lessee to any nbEitemcnl, reduction, suspension or dct'cnncnl ol'the;

Rcnl or other sum1; paynblc by I.cs.scc hcrcuiulcr, cxccpl as olliervvisc spcciriCiilly provided in

this l.cnsc. The obliyatinns ol' l,ctisor dnd Lessee hcrcundcr slidll be supni'tilc <md independent

covenants and itgt'ccnicnt.s diul tlic Rcnl an(,l dll olhcc suins piiynblu by l.csscc licrcutKict' shiill

cuntinuc lo be pay.iblc in all cvcnls unlcKs tlie obli^iilions to |)tiy llic sainc sluill be lcrmiiiiHcd

pursitiinl to the express provisions of lliis I.case or by lcrmindlion ol' ihis I.cnse other thdii by

rciison ot'iin Invent oCDclaidt.

''t-5 A<ldiUoii(>l C'l^nws. In tuldition to tlic ]>riniiiry Kent tluil Lessee iissuincs

or iiyccs (o pay i.indcr this I-cnsc, (a) Lessee will p;iy nntl discluirgc as tind wlicn (.tnc iind piiynble

ull other iimounts, Imbililics, obliyntions and imposilion.s related to the ownership, n^e,

possc.ssion and opcmlion of the Prcinisc.s, including, without liiniltition, dll cn.sts ol'owniny itnd

opcrnting (lie h'cmiscs, all ImpositioiLs (as fnrflier sel Ibrlh in Section 5,1 liurcin), insnriincc

premiums, iniiintcniincc uiul Ccipitdl improvcincnts, dll violHtinns oltiiul defaults umlcf any of'tlic

Permitted I-jicumbmnccs, iincl all licensnrc violEilions, civil moncUu-y pcnEiltics EUKI Hues, ittid (b)

in (lie event oPiiny I'tUturc on the pnrl ori.c.ssce tu pdy iiny of tlio.sc itons rclcrrcc! lu in clnnsc (11)

tibovc, Lessee will ulso pri>ni|nly piiy and reimburse l.e.ssor, ;iiKl/or its Al'l'iliiitcs for dll .such

timounls ptiid by 1-ussor, niKt/of it.s Ai'f'ilialc.s und pi-nmplly piiy i\nd dischtirgc every fine, pcnully,

intuiesl and cosl wliicli tiidy he iiJded I'or non jxiyincnl 01' late payment ol* such ilcms (the ilcms
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rderrcd lo in ctdiiscs {i\) ;uu) (b) itbovc bciny fclcrred to licrcin collcclively ii.s Ihc "Addilionstl

ChnrHf.s1'), iind l.cs.sor shall luive nil icy;ii, cqnitdblc and contfticliiiil rights, |)i)\vcrs und rct'iicdic.s

provided in Ihi.s Lc;^c, by slalutc, or otherwise, in Ihc ciisc ol non-|)iiyincn( ol' the Addilionnl

Ch.irycs, as in the ciisc ol'(lie t'riinury Renl.

4.6 l)<>yi_il^il.l_"f'J^L 1^1'iiult Interest, l,<ttc Charges. All Runl slisill be paid

by Lessee to I.cs.sor ;il llic tuklrc.ss scl forlli in Section 26 lierein or <it .sncli ulhyr iuldre.s.s w

Lessor sliiill dc.signiilc in writing Irom time to lime. lliiny pdyincnt of Rctil is not p;iid when

due, then Lessee shall pny (o i.cssor n Irtlc chiirgc cquEil to ftvc pcrccnl (5%) oP Ihc overdue

tiinnunl; provklcil lluit, willi t'cgurf.! to one (1) t.iilut'c of l,csscc to pay linicly iiny installmc'tit ol
Rent in any twelve (12) munth pfi'iod, LeK.sof shfill wdivc (lie l<tte clmrge lo (he extent Lessee
cures such I'ailut'e wilhin 1'ivc (5) l^usinc.s.s Diiys Ibllowing l.csscc's receipt of* notice llicicof

from Lessor. In ;uklilion to the lutc chiiryc dc.scrihcd above, uny Renl or ollicr iimounts ovviny
hcreundcr which arc nol timuly pdid \vlicn due stuill <iccruc interest dl tlie Del'diilt R;Uc uiUi! paid

in lull.

4.7 'yccymy_l)cpp^il. Lessee shall deposit with 1-cs.sor not hilcr Ihiin the Ix'ayc
Dutc the sum nf One Million Two iluiutred Kif'ly 'I'lious;uitl Doliiirs ($1,250,000) ((lie "Security

Oupo.siO ds scciifily Ibr tile lull ;in<l lliithlu! pcrlonniincc nl'every provision of'tlii.s I,c;i?iC lo be
pcrlbrmcd by Lessee. Tlw Security Deposit sliall ;il all times be in Ihe Ibnn ofcitlicr cash or ;in

irrcvocnbte, uncondilionii! standby letter of crcdil issued to Lessor n.s beneficiary by ;i bimk and
in ii Ibftn ncccplnble It) ],cssor. II llu; Security Deposit is in (he lorm ol 11 letter o I credit, Lessor

shall be entitled to clrnw on such letlcr o( credit ill uny (ime if'(i) Ix'ssor is cntilicd to use, apply

or rctnin the Sccurily Deposit nnclcr the tcfins ol'this Suclion, or (ii) lcs.s thiin thirty (30) days

rcimiin prior to (lie cNpimlion (.tmu ol'such lctlcr ol'cfcdit or (iii) thirly (30) duys al'tcr thu diitc

(Iml (lie Lssuing bunk sufTcrs ;i crcclit r;Uing downyrndc llial Ctiuscn it to cc;tsc to innintciin the

Minimum Credit Kdting lo the CNlcnt l,cs^;ce lias nnt replnccd the ictler ofurcdit with 11 letter nl

credit From mi is.suing bunk llidt .satisltcs the Mimmum Crcdil Rntiny. Any (imounl iti'dWfi on
such <i lcltcr of'cmlil ihcrcupon bccumc tlic Security Dcposil nml slidll be licld, used, dpplicd iincl

rctiiincd in ciccordance with tlic provisions ol'tliis Section und uny other appticnblc provisions of

this Lci>sc. If ;ui Kvcnl oF [^cltiutt lias occniTcil tuut i.s conlinuiny willi rcspucl lo tiny proviyion ol

this Lcn.sc, includiny, but nol limilcd to, the provlsion.s rclaliny to the ptiymcnt ol'Rent, Lessor

niciy use, apply or rclciin (ill or tiny pnrt of (he Securily Ocposil (or tlie paymcnl ofnny Renl cind
nny other sum which is (he subject of such livcnl of Defaull, or for (he piiyincnt uf (iny ollicr

iinunmt which I.cssor niiiy spend or become obligtilcd to .spciul by reason ol .sucli livunl of

Dctault or tn coinpcns;ilc l.c.ssor tor iwy other loss or (.lumiige which l.cssor may sulTcr by rcnKon

ol' such Invent of nduult or tlic piiymcnt of miy other obligdtion of 1-csscc under this LC(ISC. II

any portion ol'tlic Security Deposit is to be used or dpplictt. Lessee, wilhm Hvc (5) dnys drier

written ilcmnnd thcrcl'nf, sliall (.lcposit ciish witli I.cssor in un iunount suf'licicnt lo rcslorc Ihc

Security Depnsil to its originnl iinu»un(, tind Lcsscc'.s itulurc lo do so shiill conslilutc ;in FA'UHI ul'

Dcl'ciiill under this I.Cti.si;. l.cssor .sliiill not be required to keep the Security Dcpasit scp;mitc from

its gcnei'dl luin.lki HIK.I I-c.ssec sliall nol be entitled to interest on fliu Sccnrily Deposit. IF Lessee

I'ully cind f'ciithinliy pcri'orms uvury provision MJ ihis I.CHSC to be |}ciTorme<.l by i(, the Security
Dcposil or tiny htilnncc tlicrcol'shiill be rclurncd to Lus.sue iil'lcr llw e.'<pii'iiti(in of'(lie 'lcrm Eincl

Lessee's vacation ul the Premises.
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5. Covcnunls o I lessee.

<i. 1 IniiTiisitiyns (UK! Utilities.

(;0 I'^ccpt ii.s ollicrwisc provided for lici'tjin. Lessee shulf ptiy iill

Impositions, niul ull ollicr clisu'gcs, g^ncriil ;md spcdnl, ordin.iry iind cxli'tiordinnry, fbre.seun mul

unrorc.sccn, which (turing the Term licrcof (i) <)i'e imposed or levied upon ur ns^csHcd agninsl the

Premises, or (ii) iirisc out of'tlic opci'tition, possession or use olthc I)rcnuliL\s. I,esscc shEill not he

liitblc for or required ID piiy dny Imnchisc, cd|)ittil gains, cstiitc, inlicriluncc, privilege, inctime or

.similtU' l;ix of l.cssor. In m.Uition, il uny sales w use tdxcs or similnr I(I\L'S (ire si)bsct|uenlly

imposed with rc.spccl to Ihc l)t'iniin'y Kcnl ptiynwnl or otlicr rcnl pny.iblc hcremulcr, .sucli Stills or

use lilies or similnr taxes siicill be llic lidbilily ofl.esscc, which, il appliciiblc, Ix'sscc slinll (imcly

pEiy iind rcmil .such snlcs or use taxes lo the dppropriulc (.jovcrnincnliil Jkidics. I.e.s.scc or Lc.ssor

wilt lurni.sh tn (he other ptirly proinplly tillcr dumiind llicrufbr, j)t'ool ol piiymcnl of nil ilcni.s

relcrred to above which nrc pnyahlc by Lessee or Lessor. If'tiny nsKcs.smctil ovvccl by Lessee

hcruundcr may lcydfly be p;iid in insliillmcnls, Lessee inny )xiy sucli tisscssmcnl in in,sl;illm(;nts;
in such event. Lessee shdll be liiihlc lor instiillmcnls wliicli nrc due mid pnyiiblc in ffspt'cl ol'tlic

Term. II' any such assessment is for D perio<.l ol lime commencing bclorc or cNtemling bcyoiul

thu Tcnn oi'tliis l.cnsc, 1-csscc siinll he liable only for the pt'oratcil portion of'sucli nsscssmenl <i,s

is uppticubk- to [lie Term of'this Ix'nsc. Dufing (lie 'lcrm, I.cssce m;iy seek ii rcduclion in Ilic

tti\;iblc Vdtuc (i'or piit'iioscs orcompiiliny Rcnl li.sliilc Tiixcs) on tin; l)rcmi?ics und [,ctisec muy,

upon written nnticc it) Lessor, at Lessee's sole option iind m I,e.sscc\s t;olc co.st ;>tiJ C\|KIHSC,

protest, ;ip|)Cttl, or inslilutc sucli other procccdinys us Lc'iscc inay deem iipproprinlc to cllccl ii
rcductiun ul' Kcdl I-^tdlc 'I'iixcs. 'I'lic parlicy purpose in (his Scclion 5.1 is to addfcs.s tlic

responsibility lor Impositkms und ullicr spccillcd (iinnutils that nmy be Inwf'nliy impot;c\l; it sliiill

not be deemed un iicknowtctlgcmcnl by either purty Ihdl <iny such .unoitnt h;is been or in<iy \w

Idwlully imposed.

(b) Lessee will conlrncl For, in its own nEimc, (ind will |)(iy or cau.sr to

be puiil .ill chiirgcs inr clcctricily, power, gu^, oil, scwur, wutcr iind olhcr ndlities used in
connection with the Prcmi.scs duriny the 'I'cnn, including, wilhouE limilntion, (ill im|)iict iind tnp

ices ncccssiiry lor llie opci'dtion ol llic l^rcmiscs,

5.2 UscnncLOpcrdtnm of Prcmixcs.

(<0 ^'"Utlilion ol the Premises, I-csscc (tcknowlcclycs rcccipl nnd

delivery of* possession of'lhe Premises uml lliiil Lessee hiis cXtiininccl cincl olhcrwisc luis cicquirccl

knowledge ol'lhc condition of the Premises pi'iuf to the eNcculion titul dcli\fcry of this l.disc aiul

has found the same to be in ^ood order Hml repair und sntislnctory for its purpose hct'cun<ler.
Lessee is leasing (lie Pronisys "[is is" ami llwhcrc is in its prrsciil cotulition. LCS.SL'C luis nut

relied on iiny rcprcscnlalion or WiiiTtUUy by Lussor <HK.I hereby wdivus iiny claim or action dgninst
Lessor in respect of the condition of the Premises, LI:SSOR MAKI':S NO WARRANTY OK
[<!:P[<1';SKNTATION, EXPRESS OK IMPI,11-;I), iN KI-:SPI<XT ()17 THI1; PRKMIS1:S OK ANY
PART TIU-:l<t-;01'', I4:ITIH':R AS TO 1'1'S I'*ITNi7SS \:0\< USK, SUITABII-ITY, DI:S!(iN OK
CONDITION VOR ANY PAkTICULAK USK OR PUKPOSI-; OK OT111-:RW1S1-:, AS TO
QUALITY 01-' Tfir. MATI':K1AL OR W()KKMANSUII) 1'! N-;RKIN, LA'I'KNT OK PATil:N'r,
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rr m-:iN(; AGktiKi) •I'HAI'AU,SU('H RISKS Aki':'i'o m-: IU)RNI^ IIY i.i-;ss]l;ii. i,i';ssi';i-:

ACKNOW],HIXil-:S TMATTIil-: PKI';MISI':S HAS IU':I-:N IN,S]ll:C'Tl'J) HY U-XSKK AND IS
SATISI-'AC'TOKY TO IT. ACCOKDINOLY, I-1-:SSI-;1-: ill-;Rl<;liY ACKNOW[.l;l)(il-:S THAT
U-:SS()K HAS NOT MAHI-; AND WIIJ. NO'I' MAKK, NOR >SIIA1.1. IJ^SOR lil-; l)l':l-;Mt-:I)
TO IIAVI-: MADK ANY WAKRANTY OR [<l;l)kl<;SI<:NTATi()N, WHKTI!i<;R l-lXPI(t';SS OK
IMPLim), INCLUDING WITHOUT LIMITATION, ALL WARKANTIKS TIIA'I' Till-;
PRKMLSI-.S IS 1<'KI;K I'KOM VK.*1-;S, I)I-;l-1I;C"rs ANI^ DKI-'ICNWIIiS, Wl II'yrilKR H11)1)1-;N
OR APPARKNT OK ANY WARRANTY AS TO Till': l-'ITNKSS, OHSKiN OR ('()NI)1'1'K)N
OF 'I'm': PRKMISI^S I-'OK ANY ))AR'i1('UI,AK USI<: Ok i)Uim);SK ()!•' SUC'll PKI-:MIS]1;S.
TH)': PROVISIONS 01; THIS SKCTION 5,2(A) IfAVI-; HKI-:N NI-;(;()'I'1/VI'1-:1), AND AR);
INTKNm-:!) TO n\!. A COMPUnT: ILXCIAJSION AN[) NiiGATION 01-' ANY
WARRANTIES HY !-l:SSOk, 1-;XPRI-:SS, IMPIJI':!) OR ('R]1;A'1'1;D ItY AI)f>U(tAHIJ<;
LAWS, WITH RI-;SPl-;(.*TT()'[>UI-:(_'()Nl)ITI()NOI-'THIil>R)':MlSI-:S.

(h) Permitted Use oiTrcmiscs.

(i) Al oil limes duriny Itic 'Icnn, lessee sluill use liie Pfcmises

for llu* o|icr;itioti ol EI licensed aculc cure hospilnl (llir "l*riniitry tJsc") and ;iny other u.su.s

uncilhu'y to the Priinary Use [)ei'iniltcd by iipplicnbk l,<i\vs, includiny tlic o|K*t';i[ion ol'in-ptiticnl
or oulpiilicnt hcullhcnrc lucililics nncillury lo ;in iicutc c;irc liospiltil, mcdicitl HUt'yicul lu^pitnl or

.speciutly hospilal USL\S tincill;n'y ID the l)riin;iry Use, llic provisinn ol'lic<iltlic;irc ^crvicc.s iinciltiiry

lo the Primary Use, all su|)]iorl itiul tidniinititrulive lunclion.s rcliitcd lo tiic ibreyomy, incclictil

ol'Cicc use, clinics, proyriim.s, the |'>riiclicc ol medicine by mc<.lic;il, ostcojiiitliic or ptKtiatric

doctors, relnteil nuxticnl prolcssioiiiil services peiTomicd in their olTiccs, in cucli Ctise tinciilEiry to
the Primnry Use (collectively, (lie 'Tc'nniUed Use").

(ii) Lessee slmll no! UKL- (lie l)ruini^c.s Ibr tiny use other thdii the

Pcnnittccl Use willunit ihc prior Wfillcn conscnl ol Lessor.

(iii) No use sluill be initdc or jict'mitlctl lo he nitKtc ot' tlic

Prcmisc.s dnd no iicl.s ^liiill be done which would cau.sL1 or would be rcti.soiitibly expected to ciui.sc

(he ciincctltilion ol';iny insui'tincu |iolicy covciiny Ihu I'lcmises or ciny |);irl lliureol, imf shiill

l.cs^cc sell or otherwise provide to ptilicnts ihcrein, or permit In be ke]'>t, used or sold in 01' tihoul

Ihc Prcmisc.s any urticlc vvliicli is pi'oluhHcd by lnvv or by tlic stancliiixl lonn nl' Hrc in.sui'iiticc

policies, iiny other insui'iincc |)olieics rc(|uircd to he CEirriccl licrcundcr, or I1rc undrrwriters

rcynlaliuns, Lessee sluill, ill its sole cosl, uoinply in dll in;ilcri<ii respects willi iill of (lie

rcqiiircmcnt.s, covcniint^; untt rcstriclions pcrluinin^ to tlic Premises, iind other rcqnircmcnt.s ol
;iny insimmcc boiird, dssocintion, orynni'/iilion nr conipLiny nccc.ssnry for llic tniiintcndiicu of (lie

insurance, us hurcin provided, coveriny tliu I>rciniscS(iti(:t Lessee's Personii! l>ropcrly.

(iv) Lessee slmll continuously oiieralc llic [)rcmitic.s in

iiucordiincc with Ihc I'cnnillcd li.sc tiiHl tis ii provider olgouds <in(l services incidcnUil llicrclo HIK.I

Lessee sluill nminldin (ill nmtcriiil ],iccn.sc.s, m;i(crial Opui-tiliny Ayrucmcnt.s, and in;itcri<il

Ptirticipdlion Agrccincnls,

(v) Lessee shit!) nol coinmil or sul'lbr lo he coinmittcd iiny

waste on [lie Premises, nof shiill l.csscc CEUISC or permit any inii.Stincc tlicrcon.

11
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(vi) Lessee sliiill neitlicr stilTer nor pcmiit Ihc I'remisc.s or imy

porlion thcrcol, or ),essecli I^rsoniil I'ropcrly, to be usctl in sucli ;i ii'innnef ;is (A) miyhl

rca-soiuibly lciul td hnpitir l.essor s (or [,cssec s, ;i,s llic cuse [iiny hu) title llierclo of to iiny portion
thcft'ol', or (B) miylit rc;i,son;ibly mnke po.ssihle ci clnim or cliiims ol'iii.tvcrsi; usiiyc or tKlvcr.sc

potisctision by the public, ;is sncli, or ol'impliL'tl ileiliciilion of'tlic I>rcniiscs ur (iny |)t)r[ion Ihcreul'.

(vii) No(wilh,sl;mdiny llic Ibrcyoiny, tit <tny tiinc during Ihc Term
of this l,c;ise, indu(.lin^ nny Renewal 'lenn, to (lie t'xlcnl thnt (lie opci'ddon oF mi ticule care

liospilnl, mctlic;il snryicdl lin*ipit;il or specialty hospilnl hccomes connncrcitilly unrcii.sontiblc,

obsolete or yencmlly (.IJsfnvorcd in tlic mcdictil iiulu.stry btised m\ ;Klv;inccs in medicine, inedicn!

lcchnotoyy or ycncr;illy rccoyni/.ed bc.st |)mcticcs in Ihe nicdicdl indnslry, l.ussec m;iy

di.scnntinuc the provision nl.such service so lony cis Ihc discontinudtion of ^nch service doc.s not
nuilcriiilly and <ulvcr.sdy nl'fccl L'onsolidnlcd Adjusted I'^il'l'DA.

(^) Le^;il_ny(.f ln.siuancc Rcqnircinents. Snhject to Scclion 11 rcliiliny

lo pcrniiKut.l conlcsls, 1-csscc, ill its snlc cost iind cxpen.sy, slKill: (i) comply in iill nmlcrinl

respects vvilli ;ill iipplicablc I-aws iind Itisin'iincc Rcquircincnls ap|)lictiblc to l.cs.scr and llie use,
operation, in.iintctutncu, rcpiiir tin(.l rcstoi'tUion o!' tlic Premises, wht'thcr or not conipliiincc

Ihcrcwith shall require slruclunil clmngc in the Prumiscs or ipteiTerc \vilh the use ;ind enioymcnt

of the Premises; (ii) not use (lie Premises dnd Lessee's Pcrsontil h'operty Ibr tiny unhnvful

purpose; EinJ (iii) .slmll procut'c, intiitUiiin cind comply in .ill nititeriat fuspn'ts with alt HKilcridl

Ucenscs nnd otlier inateriul govennncnlcil approvals aiid iuHhnri/utions, ns dccnicd ncccss.iry by
Lessee in the exercise nl it.s I'Cti.soniihle cliscrclion, ior nny use of tlic l>rcmiscs ntut Lessee s

Pcfsondl h'opoly Ihcn being m;Klr, tind Ibr the proper erection, insttilltilinn. opcralion ;nid

nuiinteiutncc of the I>rcmisys of iiny p.irt Ihci't'of; ;uuf (Jv) .shttll use it.s coniniet'cicilly rcnsontiblc

cflbrt.s In Ciiu^c all Si.ibiC()^cti lo include a provision rcquiriny sucli snbtcnnnls to comply with .ill

upplictiblc laws tind to ticquirc tUKl niiiinttiin till mnlcrinl l-iccnscs nucussary to opcrale (lie

sublciised premises lor tlic Ilcrniittcd tJsc(s) sucli suhteniinl is permitted to opcrnte under il.s

Suhlcnsc (it being ticknowlcdycd by I.cssor tlial i\\~\y lailurc by ;iny siibtciiinU to comply with all

tippiicablc laws iind to tic(|iiirc tiiKl in;iin(;iiti ;ill nititcriut IJCUDSC.S ncccs.snry lo operiitc tlic

siiblciised pt'cini.scs sliiill nol cause (or be deemed to ciiusc) ii E'n'cddi by I-csscu of (liiti Section

5.2(c) unless l.c.ssce IKIS so liiilcd to u^c connuercinlly rudsoniible ulforls Id cnnsc nil SubtCti.scs
to inclmlc suuh provisions), l.cs.scc's use ol (lie I'rcmises, (tie use of'tiil l.csscc'.s l)crsonnl

Properly used in connection with ihc Premises, tim.1 Ihu mdinlcnancc, tillci'iilion, iind opc;mti<m of

the Sdine, iiml nil parls (licrcol, slinll (il dll times conlbnn in ;ill intitcrinl ryspccls lo nil tipplicablc

Liiw.s. Upon Lc.ssor's rct.iucsl, iihscnl {in l^vcnl of Dc(;uil( or sdle or pro|)oscd .siilc of the

Prcinisc.s, but such fcqucsl not td occur more thiin oncu per I.ease Year, 1-ussec shnll deliver lo

Lessor copies o( nil nitilcrinl IJccnscs (UHI other nicitcrinl govcfumcnltil iipproVtils dnd

(Uithori/titions rcqnirctf niK.tcr cltiu.sc (iii) of tliis piii'tigrnph. Lessee slinll indcmnily tind dclcnd,

t\{ Lessee's sole cost uiul expense, iincl hold I.cssnr, its Al'lllidlcs and tlieir re.sj^clivc succu^sor.s

timl assigns liiirmlcs^ Iroin tind ayoinst tincl ngrccs to fcimlnirsc 1-es.sor, it^i Amiiiiles tind Ihcir

respective successors ;>nd iissiyns with ruspcct to any iind all claims, dcmancls, uctions, c<iusus ol'

dction, los.scs, ddtniiycs, linbilitic.s, co.sts Eind c?i|)cnscs (including, wilhoul limitution, ffiisonnblc

dlturncys' Ices and court costs) ol' iiny and every kind or chnniclcr, known or unknown, ft'icd or
contingent, iisscrlcd dgimisl or incuiTt;(.l by l,cs.sor, il.s Alliliatcs nnd thcif respective 'iiiecessors

and ii.ssi^ns, nt ;iny tiitie ^ticl lium time to lime by icasnn in' iirisiny ou( oi'tiny brctich by I.us^ec
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ol'iiny ol' (he provisions ol' lliis Section 5.2 or iwy nmtmnl hrcacli or violiilion by l.c.ssec ot'iiny

<ippiic;il)lc [,d\v,s, c^ccpl to (he cxlcnt iirisiniJ1 solely ;is i\ result olllic ycoss neyliycncc or willlnl
miscoiuluct of'I,css(ir or ils Alfilitilcs.

5.3 Intcntiotiiilly PjnJJl'-'t.l

5.^1 [Vhiintcmincc; SniTciulcf t)l l>rciniscs; I'cr.soiKilJ'ropcn^.

(d) NolwilhslnndititJ; <my provision licrein lo thu cuntnu'y, E.esscc

agrees lluit it shall be rc.sponsible for Ihc ongoing t'ouline inaintcnmwc to the Prciniscs to cn.surc

tluit the physical coiulilion ol'tlie bnilduiys tiiul ImprovciiK'nls urc tiKiinlaincd in ttccurddiicc with

rciison;iblc opemting slniulnrds. In furlhcnincc, nnd not in limitiition, of'llic (bt'cgoing, I.CSKCC, ut

its cxprnsc, will keep the Premises ond all priviilc roiulways, sicfcvvnlks iincl curbs <i|)purtcn;int

Ihcrelo (iind l.cssce's ])fi'sontil l)ropcrly) in good orclcr niK.! roptiif (wlicthcr or not tlic need Ibr

such rcpiiirs occurs cis i\ result of Lessee \s use, iiny prior use, llie clcnicnls, tlic aye ol llw

Premises or any porliim ihcrcol) ;md, \vilh rcasomible promplncss, will niiike till necc.ssiiry <uui

npproprititc rc|i;iiis tlicrcto al'^vcry kiiul tiiut niilurc whelhcr interiof or cxtcriof, .stmctnrdl or
non-slnicliir.il, ordinary or cxlt'tiordiinit'y, Ibrcst'cn or nntbrcKcen, or nrising by rc;ison ol u

comlilion existing prior to (lie commcnccmcnl of ihu 'lcfin (cunccdled or ollicrwisu), or<lii)tiry

wear and tear cxccptcd. All repiiirs sliall, to Ihc cxlcnl rctisoiiiibly [ichicvuhlc, be itt lctisl

cquivtilcnt in qmilily lo thcorigituil work.

(b) l.c.sscc is (iwurc tluil some or nil of (lie windows in tlie c^isliny
I lospilnl structure inny need In bu reptUi'a.l nr rcpliiccd. 'I'o (he cxlcnl l.cssor hds iiny ds.signabic

wm'ftintics or clciiins u^tiinst tliu window minnilticturcr or iiny conlrnctor wlio insliillcd such

windows, Lessor hereby nssigns lo I.usscc nil ol I.cs.sor'.s right, liflc tind intcrcsl m such

nssiynEihlc wiimmlics or cluiins so llint l.csscc nmy, ilil clccls lo do so, pursue cliiims I'or repairs,

los.se.s or dumoycs ayiinsl such m<umriicturcr aiul/or contrnetois.

(u) Lc.sscc sli.ill nolity Ix'ssor ol ;my and all rcpnirs, iniprovcmcnls,

(ulditions, modiHciilions nncl remodeling in;Kic to iiny porlion of I lit; l^miuscs in excess of'Thrcc
Million Dollcti'K ($3,000, OOO) during nny consecutive twelve (12) month period and obltiin
unn.scnt Irnm [,cs<ior (whicli cntiscnl shiill nnt be unrcnsoniihly vviliilicid, coiulitionecl or dcliiyctl)

prior to innkiny .such rcptiirs, improvcmcnt.s, Eidditions, modifications or fcmoclcling.

(d) Subject to (lie lcnns set Ibrlh in this I-case, upon [lie cxpimlinn ol

the Term, Lessee slmlt surrender llic l>rcnuscs to Lessor in ;i condition coinptianl with Lessee's

obtigtilions under Scclion 5.4(n). lJ|ion (lie uxpii'titioi) ol lliis I.ciisc, dll of I-c,sscc\s riglits willi

respect to the Premises will uutuninlictilly revcrl to nncl (riinslcr to l.e.ssor, Ircc and dctir ol.ill

Liens crcaEcd by Lessee Ihcrcon. l.cs.sec will cxccnle iiiul (.leliver (o l.cssor sncli inytrumcnls us

reiison;tbly requestct.l by I.cssor to cvid<;n(;t; sucii reversion tind ir.in^fcr.

(c) Lessee, <U its CX|)L*)ISC, sliiill instill!, ;ifl1x, itssemhte (ind place on

the Premises the Lessee'1? Pcr.sonul I>roperty, [.cssec slutll jirovidc und tntiintdin (Itiriny (lie cnliic
Term »11 such lessee's Pcrsonnl l>ropcrly as sluill be ncccs.siit'y to opcralc Ihc l}rcmiscs in

coinplitiiK-c in till matcrini respects with all liccnsnre tiiuf eL'rlillcnlion rL'qnii'fmcnls, in

compliance in nil nuilcritil rc.spcct.s with ull applicublc l.cyiil Kcquireincnts and Insurance
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KctiuircmctUs, ;nul otlicrwi.sc ^ubsl<uili;ill)' 111 ;n;cord;mcc with cu.stonittt'y pmcticc in tlic industry

for the Pcmutlcd Use. 111ollowing llic c^pimlion or earlier tcmunation of'lhc Tcnn, ;nuf subjccl to

Lessor's option lo purchiisc lessee s l)crsontil t)ro|)crty iis provided in Section 33, nil of Lessee's

Peisoiuil Property no( rcinovcd by i,cs^cc within tliirly (30) day,s [hllowiny the cxpinidon or
cin'Iicr k'rmiiuttion oi lliis l,Ctise with rcsiiecl (licrcto shdll be considered itbmuloned by l.c.sscc

and may he iippropriiUcd, sold, destroyed or othcrwLsc tlisposcd oFhy l,c.ssor (nl I.c^scc's cost)

wilh prior written notice Ihercol lo Lessee, without dny pnynicnl (o 1-csscc und williout wy

ohliyiition to l,csticc to iicconnl tlicrclor, I.csscc will, dl its cxpL'n.se, restore the Premises Eind

rqKiir ;ilt damiigc to the l)rciniscs cnused by (lie inslnlhilion or rcinovul ol' l.c.s^cc's Pcrsondl

Property, ordinnry vvctir w\f.\ ICtir cxccptccl,, wltctlicr nflcclcd by I.csscc, l.c.ssor, tiny I.cs.see

lender, or ;iny Fee Mortydgec, unless caused by the yas.s iK'yligencc or willl'ul niiHConduct ol'

Lessor or any Fee Mortgiiycc.

(f) except ;i.s t)tlicr\visc cx|ircs.sly provKicd in lliis l.cusc, l.cssor sliiil!

nol under Etny circumsltUiucs be required to buikl or rebuild [iny itn|)rovcinenls on the Prcmise.s,
or to make <niy rc|mirs, rcplticcnK'nts, tillcrittions, rcslui'iUkin1;, or rcnywals ol* ;tny nutiit'c or

description to the Prcmisc.S) whelhcr ordinnry or exti'tio)\lintiry of cnpitiil in iKitnrc, strncluml or
non-stfticlui'til, fbrc.sccn or unlbrcsccn, or lu ninke dny expenditure wluitsoevcr with respect

thcrclo in connection willi llii.s [.case, or to nuiinlctin tlw I'rcmiscs in any wuy.

(y) Nothiny conliiincd in tliis I,c;isc iitul no uclion or iniiction by

Lessor slmll he con.strucd ;i.s (i) con^tinitiny the consent or request ol' l.c.ssor, uxpresscd or

implied, to any contmclor, .subcontfiictor, liiborcr, mcHcritilmtin or vendor fbi' the provision or

pcrtnrnuiiu'c oF any Inbor or services or (lie liu'ni.shing o( any inalcrtdls or olhur properly for the
conslt'uction, nlta'tition, ;tdilition, rcpnir or (.lcniolilion o! of to Ihe l)rcini.scs or tiny ptirt thcrcul,

or (ii) giving IA'SSCC dny riglil, power or permission lo contruct for, or |)crmit the pcrfbrmancc of,
tuiy lnbor or services or Ihc liu'nislnny oF any in;Ucrinls or otlicr properly in .sncli J'nshion <is

would permit the nuiking ol ;iny cliiiin d^insl l-c.s.sof in respect thereof or lo mnkc iwy

iigrcement tluil m;iy crcutc, or in iiny way be llic basi.s for, Einy riyht, title, interest, lien, chum or
other cncuml'n'unce upon thu u.stiitc of [,cssor in the Prcniiscti or uny portion thcrcol',

5.5 I Iti/.tirdou.s Subshuwes.

(;i) Lessee slutll ensure (liiit the I*rcmiscs iuul Ihc opumlion of tlic

Penniltcd Use thereon complies with dll Knvironmcntcil Ldws in <ill nuitcriiil rcs|)cclti. I-csscc

shall not cause any Iln/iu'ctous Substiincc to be brouyht upon, kept or used in or about [lie

Premises by Lessee, its ^ubtcn<>nls, dgcnts, employees, dnd conlrnctors, unless such IIn/ardons

Subsldiice is ^cncratcct, used, instdlled, inaimfiictitred, Ircated, lumdlcd, rcltncd, produced,

pruecyscd, Ktorcd or dis|)ost;d of in the nomui! foursc ol business t'cyardiny the operation ol'the
Permitted Use on the Premises, which I la/iirdous Subslnnces .shiill be hiindicd tim] dis|)oscd ol'in

coinptitince ;ill l.iiws in all indlcriiit respects I'L'guliiliny <iny such Hu/tirdons Substiinccs so

brought upon or i)tic(.l or kept in or nhoul (lie l>rcinises. lessee slKitl, ill its sole cost, cxpciLsc, risk

tiiul liuhililyt rcinovc nr cause lo he removed from any Prcmi.scs ull Uti/iiiclous Sub.slnnces

gcnefiilcd in connection with the Pci'tnitlcd Use diul as [ound in tmspitdl nnd hcdltliciirc I'iicilitics,

including, wilhoul limiliition, iill inlccliou.s wnstc tnatcntils, syringc.s, needles nntl [iny inEitcrials

conlumintilcd with bodily Hukls of uny type, cliiinictcr nr (tt'seription of whtilsoevcr iitilurc to ihc
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extent required lo comply in all nuitcrinl t'cspccls with dll I'jivironmcnUii l.iiws. l.csscc shiill not

dispose of any such inlcclious vvtist^- ;ind lla/tti'dons Sub.slancc^ in dny rcccptaclcs used Ibr llic

disposnl of'normnl fcCnsc to llic cxlcnt ^ucli dispu^iil i.s no! hi compliiincc in nil irmlcritil respects

with c\\\y l;nvironmcnl;il l,ti\v,s.

(b) During Ihc Tcnn of lliis I-cnsc, Lessee shull |)roinplly provide
Lessor with copies ol' any nititcml .siitnmon.s, citEilion1;, (tircctivcs, inl'ofinnlion inquiries of

requests, notices ol' polcntial i-ctipon^ibilily, noliccs oF violalion or dcllcicncy, orders or decrees,

cliiims, compltiinl^, invcstiyalions, jiKlymcnl.s, iellcr.^, notices ol'cnvironnicntnl liens or response

actions in progress, ;uul othc!' connnnniciilion.s, fr<im tlic United Stutcs l;nvirotiinL'nl;il I)t'olcclion

Aycncy, Occup;iliotml Sdlcly iind llciitlli Adn'iinislr;t(ion, or other lixtci'iil, ^liitc, or local iiycney

or iuilhorily with Juristliclkm over Ihc I'rcmi.scs, concccniny (i) tiny tictuat or iillcycd rclcdse of a

Ilti/.iirdou^; Subsfiincc on, lo or (rom llic h'cmis^s; (ii) tiic imposilion of tiny lien on the Premises;

(iii) ;uiy iictual or utlcgcil violnlion ol', or rcsponsibilily under, imy tinviroiuncnliil I.tiws; or (iv)

i\\\y iicHitil or allcyci.l liubility under nny Ihcory oC connnon liivv (orf or (ONic tori, incliKlin^

without limilntion, noyliguncc, Ircspiiss, luiisiincc, strict linbility, or u!lrah<i7,;)rdou,s <iclivi(y.

(c) Lessee slmll iiulemnily ;iiul defend, al its .sole cost niul expense,

uiul Imld htirmlcss ;inJ rciinbur.sc llic l,cssor> its Afllli.itc^ timl iticir rc.spcclivc olHccrs, du'cctors,
mcmhcrs, (gcncrtil iind limited) p<irlncr.s, slmrcholdcrs, etn))toyecs, dycnls, rc|)i'c,scnl;itive.s,

successors niut us.siyns (colleclivcly, llie itln(lt.'timil"ie(l lliiflics") Irmn nnd ngainst tiny tind oil

dtihn.s, tlcimiiut.s, dctions, cmisus of iiclion, lus.sus, dinnayes, linbililic.s, pcnitllicK, tnxcs, co.sls atK.1

cxpunsc.s (hwttn.ling, williont limiltilion, iiHorncys' iinJ iiccounltinls' Ices, seltlcnwnl costs,

tU'biti'Eilion costs iind iiny rcnsoniiblc olhcr expenses (ur investiyuting or (.lulyndiny uny siclion or

lln'ciilcncd uclion) (ciicli, ;i "Clitiiu") o('nny iitul every kind or cluirfictcr, knovvti or unknown,

fixed or contingent, tisscrlcd ayiiinsl of incurred by tiny ol'tlic ItnlcmniHcd I'artics <>t (iny (hnc

und I'rom liinc to time by rciison of, uri.siny oul ol'or rcsnlliny froin (i) uvcnls, conditions or

circumtittincfs which occnn'ccl or cxi.slcd or existed on, under, in> tihonl, to or Irom (lie Pryiniycs

prior to uxcculion of this Agreement iind Ihal yivc risc lo a linbility nntlcr t^nvironmcntcil l.aws,

(ii) nny ii.ibility under ^nvifoinnciU<il l.avv.s urisiny out ol' (lie ownership ur operation ol' (he

Premises, or (iii) itiiy Claim nrisiny onl olor, in connection with or rcsnllniy from iiny bt'Cticli by

Lessee of this Section 5.5 or iwy olhur violntion ol (iiis Section 5,5 by tiny Person other thiin the

lndcinnif'ictl Pcirlics (collectively, "DnniiiHc.s"), uxccpt lo tliu extent iwy such Clniin or DttniaycK

arc fbund to luivc rcsiiltud frnin the litid liiilli, ^ross negligence or willlul misconduct of uny

IndanniPicd Pin'ty on or tif'ler thu l.cusc Diilc. All such I')<nn;igcs shall be due dncl puyublc by

Lessee, jointly iincl scvcrnlly, witliin lil'lccn (15) days iiftcr any lndcniniltcd l^u'ly's dcnuitid

Ihcrclor.

(it) In the event iiny of liulcmniticd Pdi'lics hits n cliiim lot' Dtinmycs

resulting I'rom llic asscrlinn ol' licibility by 1) Ihird party, l.cssor will give I.cs.scc notice of any

such ihird-pdrty cltiim, and I.c.sscc sliall be nbliyiitcd to unttcrtnkc liic dcl'en.sc (hcreofby connsc!

ol'ils own choosing. Ix'sscc shiill not settle uny sucli lliird-pnrty cliiim willuiut tlie conncnt ol'thu

lin.lcnmil'icd Piirlius, wliich conscnl sluill not be unrcdsonubly condilioncd or (.tcliiycd. Any oftln;

Indcnmilttxl Parlics mny, by ^tninscl, ptirticip;i(c in sncli proccettinys, ncyoliiilions or dclcnsc, nt

their own expense. The In(.lcmnilic<.l l>;u'tics sliall lurnish to l.c.sscc in rcnsonublc dctiiil such

inlbrmiition cis the liulcmni!1ctl I'lirtic"; mtiy huvu willi rc^i|K'u[ lo such clnim, incliKliny ull ivcurds
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nnd m;itcri;ils tlml nre fc;i.soniibly t'yciuircd Jn the delensc o! sncli tliird-ptirly claitn. In the even!

thnl l.c.sscc (.locs not collectively dci'ciul llic ihin.t-pnrty cldiin in ;i diliycnl m.mncr, iiny

liK.fcmniHcd Party will h;ivu (lie riglil (at I.csscc's sole expense) to nndurttikc (lie (lcl'ensc,

compromise or scltlcmcnt of .sncli cliiitn und (iny Iniicmnilor m.iy clccl to iiarlicipiilc in sncli

proceed iny.s, ncyotmlion.s or (.lclcnsc nl ;)iiy lime ill ihcir invn expense. No iiKlcinnillcd l)<irly

shnll lolllc ;iny sncii lliird-ptirty clnim willioul llie conscnl ol' l.csscc, wliicli consent sliiill not be

unrcasoiuibiy withhckl, conditioned orclcliiycd,

5.6 ()ny_"izMion,.. Au(hor!ly_juuj _Slytits_nl^_Lcsscc. I.cs-iL'c covciitiiUs,

rcprcscnls tiiul w.u'ruiKs to lessor lliat; (i) Lusscc li.is bcun duly org;nu/eU or formed, is vulktly

c\isliny <ind in ^nod sliiiuliny nndrr tlic hiws of its state of fbnnution untl is qUttlil'iccl us u Ibrciyn

corpomlion or limited liabilily company, ns <i|ijitic(tblc, lo do business in dny jnrisdiclion wlwrc

such qudliriCtitinn is t'cquh'cd; (h) .ill ncccssnry corpoi'iilc or conij'inny iiction Ims been Idkcn to

dulhori/.c (lie execution, delivery tnul pcrConnnncc by Lessee of'tliis Lease, tind o I'the otlicr

dDcnmcnls, in.slt'umcnt^ iind n^recnicnls proviclctl \w licrcin, lo wtiich l.cssue i,s {i pm-ly; (iii) no

consent I'rom ;iny liiird pnrty Is required as a coiulition to tlic cHcclivcncs.s ol' Ihis Ix'n.sc on
Lessee's bchiiir; (iv) l.csscc w if l,cs.scc is a kldisi-cy«)i'Jcd cnlity" Ibr U.S. I'cdo'iil income t;)N

purpo.scs, the n\vncr lor IH?< pnrpnscs ol' the Lessee, is not ii "nnnrcsidciU iilicn>\ "Ibrcign

corptmilion," ''foreign piirlner.ship," "torcign Irnsl, "foreign cstdlc," or nny other ti|)er.son" (IKH ii

not i> "United Slutcs l>erst)ii" ;i.s tlinsc terms ;u'c defined in the liilcrn.il Kcveinic C'oJc (llic

"Code") niuf llic rcgnliilioii1; pi-oinnt^itcd tlicrcuntlcr; (v) the person who hns excculcd lliis I,ease

on Ix-hnll'or I.e.sscc is duly nutliori'/.cd lo do so; tincl (vi) llic rcprcscntdtion.s by (iu;u';inlt)r in

Sections 6(1), 6(y) unil fi(li) ot tlic (lunru)ity (pcrtnininy to I.cssec) circ true, COITCCI nnd complete.

5.7 Licenses; 1 leulthCti!'c_L<i\ys,

(n) No__l<clcjTii|s, lessor mid l.c^scc ticknowlcdgc iind <tgrcc ihtU nil

compcnsnlion pnid Iicrcumlcr between tlic piirlics ha.s been delcfminccl by tlic ptirlics tlu'ougli

good-i'ttilh <>nJ tinn's-lcnyth hargdininy ;uid is bulicvcd lo t'cprcscnl fliir market Viiluc fbi' ihc

Pt'umiscs. No piiymcnt inndc nntler llns I,eiisc is conlinycnl on llie rul'cn'iti of'nny p.ilJcnl or iiny

other business. NcJlhcr l.ussnr nor 1-csscc inlcnds ;iny portion of (lie pnymunls nitide under tliis
Lcitsc to influence or reward thL- rclctTnl ol' nny pnticnls or otlicr business Hint will be pnid Ibr

from iiny slalc or fcdcnil licaltli cure insurnncc proynnns, including Maliciirc or ;iny .sl.itc

mcdicnl assi.sluncc proynun.

(1)) Miimtctmncc ol Licen.scli, l,c.s.scc shitlt: (i) tnttintain ut ii!l thnes

duriny ihc 'I'cnn mid tiny lioldovcr |)criucl, sill ccrlillciilcs t)!* need, nmlci'Kil licenses, provider

numbers, and |m)vidcr nyrucmcnls wilh yovcminciitnl or t|U(i,si-yovcrnmcnkil entities rcquit'ed
for ccrliriCtition iind purticipiition under Mcclicarc mut Mccticiikl lcyisl.ition tiiut rcguliilions, llic

provider proyi'iims oi' ihc Slate Rcyulutory Authofilic.s lor tlie Ilosj)it;il ("1)[IS"), (lie Unilcd

Stutcs Dcpaftmcnl ol'llciiltli iiml Human .Scrviues ("DIIHS"), iincl tlic (\-ntcrs Ibr tvlcdicnrc iind

Mcdiciiid Services ("CMS"), tind/or sliitc or ll'dcml Titlf XVIII <nul/or Title XIX provicler

program.s iipplicablc lor (lie Ilospitni ((lie iteniti (.Icsa'ibct.l in this cltinsc (i) bciny collcclivcly, the

"Liccnsvs"); (ii) rcmnin in compliiince in dll nKHcrhil fcs|)ccts witli Eill sldte ;ind (cderiil hiws,

rules, rcgul;ilkm.s iiml |)i'occ(.lnres \vi(h rcyiird lo (lie upurntion olllic I^'cinjses, inclndiny, willunif
linutdlion, HIPAA nnd llu* rt'f.ninlions |)i'omul^i>lcd by the St;ilc RfHiilittorv Autlioritics; ;ind (iii)
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nut nbanclon, lcnniimlc, vaciilc ur t'nil to renew ;iny nmtcricil l.iccnsc or in iiny way commil iitiy

lid which will or could reasonably be cxpccta.1 lo ciinse tiny sucli inatcriiit I.iccnsc to be revokccl

by any I'cdci'til. state or locnt ^(ivcrnnicntdl milhority,

(c) No_Ti'dn,sfurs oj_A_ltcriilions «!.J_-iccnscs. l-lxcr|5l in conncclion

wilh a permillcJ ii.ssiynmenl ol'this 1-cnsc. l,cs.scc covciKinls iind ugrccs lliul dnciny tliu Tci'tn il

shiill not, without (he prior wrillcn conscnl ol lessor (wlncli consent sluil! no! be; um'casonnbly

withheld, clcliiycd or (.lcnicd), sell, move, nuxlily, cancel, surrciulcf, (r<insfer, as.sign, rcloctilc,

picilgc, secure, convey or in ;my nitinncr encumber <my mulcriiil [jcensc.

(d) Compliance, Third J)<ir!ich. 1 -csscc fc|)i'usciUs, wdt'ranly ;ind

covcn;int.s thsit l^c.sscc i\iu\ this I.CEISC are, nml <il nil tinie.s duriny (lie Term will be, in complitinco
in all material rcspccls with dll Uciillhcdi'c l.uws. In tlie cvcnl it i.s determined thiil {my |)i'ovision

of this I.CDSC is in violntion ol'ttic llc<iltli(;;u'c Lnws, ihc ])tirtic^ in good Fiiilii slmll rcnuyoti;Uc

such provision so ihnl siimc is in complumce in alt miUct'iul rcspccls witii all IlcdllhcEire \.i\\w.

Lessee sluili use coinincrciitlly rciLsoiiiible cftbrls to include a provision in nil m;itcri;il Ihird piirty

agreements rchiting to the provision of hctilllicnrc services on (lie Premises ^tdlin^ tliiil in Ihc

cvenl fl is dctcnnincd tliiit such ngrccmcnl is not in compliiincc witli (lie Ilcnltlicaie l,<iws in nil

nuitcritil rcKpecls, the ]itirlics ngrcc tn rencgotintc, in good (tiith, the iiyecinent ,sn thsit s;imc is in
cotnpliuncc with dl! 1 lciilllicnrc l.nws in ati inntcriul rcspccls. I.csscc slinll indcmnily dncl

defend, d( Lessee's sole cast ancl expense, <ind luild I.cssor, ils Af'Hlintcs and tlicir respective
successors (tiul ii.ssiyns, liannlcss from and ngninst, nnd sli.ill rcinibiit'sc I.cssur, its ACf'ditites tind

ihcir ^ucco^sors and ussigiis vvilli respect to, any mid ull cltiims, dctiidiKls, nctioiis, causes o(*

action, losses, dimidges, Imbilitics, costs und expenses (indLKliny, willinul liiniltilion, rccisoiuibtL1
tittnrncys' lyc.s (ind Ctuirt costs) of iwy nnd every kiiui or cliiii'dctcr, known or unknown, I'ixccl or

contingcnl, iisscrtcd nytiinst or incuiTcd by I.c^sor, Us Alliliatcs iind llieir t'c'.spcclivc snccc.ssory

;ind assigns, at ;tny lime tind Irom lime to time by rciison, or iirisiny out, oftiny hrcoch by 1-csscc
ol'nny of'thc provi-iion.s set fbrtli in this Section 5,?((.() or ;iny violiition ol'iiny Ilcallhciirc Liiws

by Lessee, indmling tiny ;incl <ill suci'i clnims, dcmnnds, liubitities, d;im;iycs, costs tinil expenses
rddliny tu iininaturiiil violutions or brcnchcs of this Section 5.7(d).

(c) Notiltcations; Corrective AcUun_s. Lessee sluill notily I-c.ssor in

wriling within Five (5) Bu,sincsti Dtiys nllcr lessee s receipt of <)i)y notice, nction, proceeding or

inquiry ofiiny yovcrnniuntal agency, bureau or otlicr aulhorily, wlictlier lcclcrnl, sldtc of local, ol'

any kind, nature of descriptinn, which is I'CtisonEibly likely (o tK.tvcrscly dfTcct (iny mutcridl

License For the Premises, or tlie iibility of Lessee to iniiinUiin its status ;is the licensed operalor oi*

tlic Promises, or which alleges dny imilcrinl noncomplinncc with <my law. At tlic tiinc ol'delivery

of'such notillcdtion to (x\ssor, I-csscc shall lurnish Lessor with n copy ol'iiny aiut all such noliccs

or mquiric1;. Lessee sh<i!l act diligent!)' lo corrccl any dclicicncy nr (.lcal cK'cclivcly with iiny

"tidvcrsc nclion" or ollicr proceedings, inquiries or other govcrmucntdl actions, so us to nitiinttiin

the Licenses nnd Mcdic<irc ;uul/or Mcdictiicl ccrlif'icdlion, sttilns for Ilic I>)-cmitics in yood

stnmting ;iE [ill times. lessee sluill Dot Eiyrcr lo i>ny scttlcnwnt witluiul tlie prior written con.scnt

of Lessor (which consent shall not be unrCt>,son<ibly conditioncct of clcltiycd) Ibt' any inaltor (hat
(1) is not covered by insumncc tiiul (2) is re;Lson;ibiy liki.'iy to iinpiiir (lie Lessee's abilily to

perfbim its obligations hcrcnnclur.

17
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(0 Tcrmin^ion "1' I^i.^. U1>ON '1111;; r['i7J<MINA'l'K)N 01-' 'H1IS

LKAS1-; OR U';SSiil';'S KKillT Ol-' POSSI':SSK)N I IKR11:UNI)1':R, IJ':SS1;1<: SUM,!,, 1-10K
RI<;ASONAm,K PKRIODS ()il* TIMI-: Ain'Il;R SUCH T1<:RMINA'1'ION SUCH Ptl:klODS NOT
TO EXCK17D N)N17TY (90) DAYS, US11; ITS BI';ST EFFORTS 'I'O l-'ACII-l'l'AT]-: AN
()KI));RI.Y TRANSl'KK 011' ITII-: OPIiRATION AND OCCUl'ANC'Y ()[•' TI 11': PRI-;MIS1-;,S TO
IJ7.SSOR OR ITS I)1<:SIGNI-;K, AND SUCH C001)l;k/\TION SHALL INC'LUDi-:, WITHOUT
LIMITATION, (1) i.KSSI':K'S I^XIiCUTlON AND SU13MISSION TO 'V\\\l APPROPKIAT17
AUTHORITY OF ANY AND AU, DOCUMKNTS kll;QUlRI-;l) TO 1<;1'TIT:CT Till':
TRANSRiR, ISSUANCE OK ASSIGNMKNT TO 1,1';SS()R OR ITS I)KSK,NI-;1? OI7 ANY
AND ALL UCKNSKS, INCLUDING ALL MI^DICARI-; AND M[<;DK'AID PROVIDKk
NUMBIiRS AND PROVIDKR AGR1-:1^(1-;NTS, (2) I.I^S.SI-;[-:\S MAINTll;NANC'l-: Ol-' Tim
K]-']''KCTIVI<:N!-:SS 01-' ANY AND ALL SUCH LICHNSRS UNTIL SUCH T1MI-; AS ANY
NliW UCKNSKS Nl'D^SAkY l-'OR ANY N1-:W UiSSIil-; OR OP1-KATOR TO 01)KKA'I'i<;
Till1: 1)K!<:M1S[-:S IIAVI-; BI':11:N iSSUI-;!), ANI^ (3) TH11: 1'AKINCi OI: yUCll OTHIiK
ACTIONS AS KKASONABLY RKyUI^Ti-;!) \}\ U':SSOk OK RI';QUIRKD nv
APPLICAm-K LAWS; IT Bi-^NO UNn!';RST()OD AND A(ikl'M) TNAT TH11;
Pl<;R[t'ORMANCi; OR KXI';R('ISI-; 01; ANY Ol1' •I'HI1; FORI-XiOINO RICillTS, [<HM[71)H^,
Dm'Nl;S AND OBUGATIONS SUM A. 1U: WI'rilOUT ANY ADDITIONAL
CONSIDERATION TO L]-;SS[':K, l':XCKPT THAT l.l^SSOR S11ALI, BEAR LKSSIiK'S
REASONAHLK ()UT-()1-'-POCKI-;T 1:XI)1-:NSI-:S INCURkl;I) IN C()NNI':CTK)N W['1'H
SUCH COOPliRATION.

(y) Miily'N C'oiKtilion of'I.casc. )'!' IS AN INTEGRAL CONDITION
OF THIS U<;ASI';, AND A MATKKIAL INinJCI-:MENT TO LKSSOK'S AGRI-;P;MENT I'O
ENTi<:K INTO THIS LKAS!;, 'H IAT l,l-;SSlil; ACKNOWU-;IX,1<:S AND AORI-^S TO
COOPliRATli WtTII ANl^ ASSIST I-ESSOR AN[M)K 1'1'S DI-;S1UNL<;1:; ]N C()NN]<;C'['10N
WITH ANY TKANSH':K 01-' TH!1; I,IC1-;NS)-:S OR THI:, OPKRA'l'IONS 01-' 'I'HI-; J>«liMISP;S
IN ACCORDANCE Wl'l'll Tl US SI1;CTION 5.7, INC1-UDING, WITHOU'I' I,IMITATION, IN
CONNKCTION WITH A TI^MINATION OF '1'IHS [J1;AS11; OR RKMOVAL ()!•• U-:SSI;1':
l-'KOM POSSESSION ()!•' 'I'lli; PRI:-;[VlISI:.S, WHICH COOI)tl;RATION AND ASSISTANC1';
SHALL m'; WITHOUT ANY ADDITIONAL CONSinKRATiON TO LKSSKK.

5.8 lixpendilurcs (*ommjtin_enl. C'oinmencing in tlic firyt C.tlcndiir Yc;ir

Ibtlowing the first I.Cii.sc Yccir <tnd continuing durinv, cdch Ciilcndar Ycur tlicreaflcr, I.c.sscc

agrees to spend a (.lolkif nmount lliiil is not less tluni three percent (3%) oj'its Ncl Rcvcinics fbi'

thu ininifdititcly preceding Ctilcnddr Yc;if on C;i|)il(il F.xpcnditurcs, UpyriKle lixpcmlilurcs <itid/or

Physician Rccruiliny l^penscs, on <i cuinuliiliv^ biisis. Within onu hundred Ivvcnly (120) clciys

following the end orcnch Ctilcndnr YCEU', I.o^scc slmll tlclivcr to [,cssor a report sinnmari/.ing in

rcit.sondbic (.leUiil all ol' tlic Ciipitul I7xpcnditurcs, Upgrade I'^pcnditurcs and/or l)hysicidn

Recruiting I'^pcnscs made by Lcssuc during llic prcccdiny Ccilcndnr Ycur.

6. Title to Premises and Quiet h;niovmcnl.

6.1 j'illc_lQ Pj'^iuiy^- 1-cssor t'eprcscnls tind WciiTiints to Lcs.six thiil, ;is ul'tlic

Lctisc !)<Ue, Ix'ssor h;is lult riglit (ind lawful nutlioi'ity to enter into this l^casc lor llie rl^nn
tn.'rfdf, is hiwPiilty sci/ei) ol'flu' I'rcmisc.s nnd \v,w ynuf f)ii(i tnnrkclfthlc lee .simple title thereto,

<)KK».')-15()-fih2.1 .\S
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la'c and clcnr of'iiil l.ien,s niut cncumbfniK'cs except Iho.se li.slal on l^xliihil li adiiclicd hci'etn

(the 'Term it (cd Kncutithrnncr.s").

6.2 Qiti^U^ilJoylnciU' ^° ton^ as 1-^sscc slitill p;iy {ill Kcnl tis the ,s;inic
becomes due tind slmll I'ully comply vvitli (ill ol Ihe lcnn.s t)l tliis l.u.tse tincl lnlly perform its

obligations hcrcundcr, l.cs.scc shiill pc<ice;ibly tin(.l ciuiclly IKIVC, liold tHul enjoy llic l)t'cini.scs lor

(lie Term ho'cof, free ol'nny cldiin or other action by Lessor of iuiyonc flaiminy by, through or

under Lc.ssor, but subject (o nny I''cc Morlgiige {ind till l,icn?; tind cncumbnmccs o( record.

6.3 Oi:y<mi/<ilitllL-_/\lttlu)dty und Slntns nt' l.c.ssor. l,cs.sor has been tluly

urg;ini/,cd or lonncd, is Vdlktly existing tind in good sldndiny under tlic laws of itti sl<ile ol

fbiTrmlion ciiul is qtmliilccl as d forciyn corporntion or limited litibilily coinptiny, iis npplicablc, to

do business in w\y juriKtliclion wlicrc sucli qunlilicdlion is required, All ncccssury corpornte or

t;ompimy aclinn lin.s been ttiken lo iintliori/c the c.\ccinion, delivery tind pcrform;tiicc by 1-essor

of this Lcnse, tiiul ol'tlic other documents, instruments iind agrccincnts providccl Ibr licrein, to

which Lessor is d pnrty. No con.scnt froin tiny thiixl pdfty i.s required EIS n condition lo the

cHcctivencss ol' (liis l.ciLsc nn l.c^ti0i s hcliiill. 11 Lcs.sor is ti "disrcydrdcd enlily, [lie owner of

owners ol' such disregarded enlity is/nrc not, n "nonresident alien," "loreign corpomtion,"

ltlbrcign p;u-liuxship," "Ibrciyn trust," "tbt'cign estate," or any other "person" thiit is nol i\

"United States Person" us those lcnn.s <iry dcFmcd in Ihc Inlcrnul Kcvcnuc Code and the

rcynliitions promulgiUcd tlicrcunclcr. The person wlio has executed ihis Lc;isc on bchiilf nf

Lessor is duly authoir/.ccl lo Jo so.

6/f IJnrorccability. 'I'liis l.cuse is a lcgiil, Viilid Lind bindiny obliynlion of

Le.ssor, cnlbrcCtiblc agdinst l.cssor in iicco rein nec with it^ tcnns.

6,5 Solvency. As ol' llic Lciisc Dtite, Lessor hiis not (i) miulc a generdl

nssignmcnt for (lie bcncHl ol'crcdilors, (ii) ("ilctl any volunUn'y putition in bunkruptcy orsnrfcrcd

tlic Filing of'<in involuntary petition by iwy urctlitor.s, (iii) sulTcrcd llic a|)pointincin 0!' <i receiver

to take po.sscssiun of nil or snbslanlitilly iitl of its tisscts, (iv) snl'lcrccl the attachment or other

judicidl scixurc of all or snbslnntKilly all <>!' its ns.scl.s, (v) ndniHtcd in wriliny Us ituibility lo piiy

its debts as they come due, or (vi) nuutc un ofTcr orsclllcinunl, exlun.sion or composition lo its

creditors gcnoralty.

7. AhcnUipnSt Kcpnirs, Dnnoiition ;uul Rcmoviil.

7,1 Altcnitiuns und Acklilioiis. l-csscc may, tit its expense and in its

rcii.soiidblc discrclion, indkc tKklitiuns or ciltcnitions lo (he Premise1; ol iiny kinct (ineIiKliny

vvithoul limittition, cotistritction o)* l''nlurc Improvemenls EiiKl/or rcnovEUion of I:xititing

Improvements or l-'uturc Improvements). Notwithstanding ihc fbrcgoing, Lcssor'.s enn.scnt shall

be required for tiny such aiklitions or iiltcmlions lo the cNtcnl inquired by Seclion 5.4(h).

7.2 Kcpttirs dm! Dumolilion. l.c.ssce shdll in;ikc such rcpiiirs ;ind rcptiiccmcnls

ol'Ihc Premises, cnpitdl or ntherwisc, so llicU the smnc iirc kc|)l safe, structufttlly sonnil and ncal
and clcdii in nppcai'iince, ordituiry \ww iin<l IL';H' uxccptud, (ill in ticcoftlnncc with Secliun 5.4

herein,

19
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7.3 Removal. All mklilions or [illcr;itinns lo the Premises shall be niul

become pnrt ol'lhe l)rctiii,ses tinJ llic property ol' lessor unlt'ss I.c.ssar rcquire.s rcniov;il llici'Ctil'

prior to thirty (30) days iitlcr the cxpii'iilion oi the 'I'cnn or curlier tcnnii'ialion of' this Lc;tsc;

provktccl thai all such lulditions or iiltcmtions lo tlie extent luintcd by l.c'isee shtill be d'Ciitcd lor

U.S. lcdcnil income lu>i pm'jio.ses (is owned liy l.c.sscc (luriny tlie Temi oF tliis l,casc.

Nolwilhstimdiny nnythiny to llic contrciry in lliis l.eusc, l.c.sscc aiul it?i Tctiiints mny place upi)n

tlic h-cmiscs ;iny ti'tule HNIHI'CS, ninchincry, mctliciil L'tiuipmcnl (including, vvilhont liinitiilion,

clitiynoslic inuiyiny cqui|'nncnl), indlcrials, inventory, lurnitnrc uncl/or other pcr.sonnl properly

helonyiny lo 1-e.sscc, it^ Teniinln «!• lliird piirlic.s, wlictlicr or no! llic .sutnc slinll be til'liml to tlic

Premises, Upon the cxph'tilion of this l.ctisc, tn)hjecl to l,c^sor's pnrclinsc option cotitiiincd in

Section 33, Lessee sh<i!t hnvc the ri^lit to remove pcrsoiuit projicrty |)iircli<iSL\l by l.c^scc but only

to (lie e'<lcnl such posomi! |)i'opcrty ciliici' (i) is movtible (i.c. iki m)l pcrniiinenlly ;)H1xc(.t to liic

Prcinisc.s) or (ii) conslilutcs nwdiciil equipment.

^. Insut'nncc kcquircnicnts.

^ I ^*^Ji'<ll Insui'ttiicu KcqniicinciHs.

(;i) During the Term, Lessee sh;ill ill ;ill limus kcc|i the I'rcmi.scs <ui(.l

Lessee's Pcrsonul Properly, insured uyain.sl loss or d.imnge I'rom sucli Ctinses ;is iirc ciistomni'ily

insured ;iy<iin,sl, by prudent owncr.s o( sinuldr (ncililics. Without limiting Ihc ycnci'tilily ol'(lie
Ibrcyohtg, (iml snbjeut lo (lie |)i'ovisions hctow, lessee ^liii!! obtiiin <uuf nminlnin in cf'lcct

ihroughoul the Term \villi re.spcct to the Prciniscs llic kinds [ind iitiKnints ol' insurtincc dcscrilxxl

below. Ttii'1 insurance sluill be wriKcn by insnr.incc compEinic1; (i) fcnsoniihly ;icccpt;)blc to

Lessor, (ii) thiit urc rnlcil dl lc;i.s( iin itA-VIII" or IK'IICI' by licst's lnsui'iincc (luick- (except ('or any

wholly owned captive ol' KCCII fbr wliicli no riitiny is ra]iiircd), nnd (iii) unless olhurwisy
approved by l-c^sor, iiulhot'i/cd, licensed tind <|ii(>liriccl to do insumncc hutiincs.s in Ihu .slnlc in

which (lie Premises is loccila.i. Lessee will pity or CEIUSC to be ptiid nil msimincc preiniiims (or (lie

inyiirnncc cnvui'dgc required to bu nuiintuined pnrsiuint to (his Scclion ^ durii^ tlic 'I'erm. The

commercinl properly, rcnlnl Vdluc mid business intciTiiption policies slml! iiiiinc lessor (tind tiny

olhcr cnlily tlmt 1-cssor m.iy deem i-Ctisoniibly necessary) ns additi«)i;il insurcds iind loss piiyccs
;is ruspect.s covcmgc tiilbrded tlic Premises under s(;itut;ird liisin'iincc Services OI'fitTS (ISO)

cointncrcinl properly insurnncu ciK.lorscmcnls C*I)1219 mid C'l)15()3, or nmnuscript cquiviilcnls,

tiiul tiK udditioiKil insin'L'ds [iiul loss piiyecs under boiler tiiul mddiiticry uml nny other property

insurnnce policy. With (he exception ol protcssinnEil lidhility policies, excess or umhrcllti litihility

policies tiiul workers compen.salinn pnlicics, all uovem^c policies cnrriccl by l.cs.scc under lliis

Section S shiill name l.cssor (tind ;iny other entity tlmt I-cssor m<iy deem rciisoniibly nccessaiy) ns
ddditioniil insurecls as respects linbility arising rrom Lessee's use, occuptiney or nminteniincc ol'

(lie Prctvii.scs. All properly, buxiness inlcrrnplion iUKi boiler iind mncliinery losses sliull be

piiyublc to Lessor <md/(n' l.cssec ds provided in this St;ction H. liticli ii'isui'iiiice policy required

hcrcumlcr must, unless otherwise cNprcssly provided licrcin (x) provide primtiry insuiancc

without riyht oF contribution Irom nny otlicr insui'tincc Ccirficd by l.cssor, (y) conltiin express

pcnni^sion For Lessee lo enter into a waiver olsubrogdlkm riglil.s in liivor ol lessor, or iiny riglu

oP setolT or counlcrcldim uyninsl <iny insm'ccl piirty tlK'rcinulcr inclm.tlng l,cssor, iincl (/,) as

fc.specl.s any (hh'd piirty liability claim ht'onyht ii^iiinst I-cssor, obtig<itc llie insurer to dcl'cncl

Lessor as an ;Ktctilion;il insured tlicreundcr. 111 ;x.Idilion, (lie property, bu.siiKltjS intriTiiption iind
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boiler ;incl niiichincry jiolicics sliull tKiinc iis ;m iiism'cd lo.ss pnyec miy IciKlcr wlio h;is providei.1

secured lm;mciny \vilh respect lo any inlcrcsl in the h'cniisos (e<ich ;i ltI<';K'ili(y l^'ndcf") which

is ;is their inlcrcsls ;ippc;ir, tl'iiny, by \\i\y ol;i slnnchu'cl or ollicr ticcc|)t;iblc lonn ol'morlyiiyec's

loss piiydbk- endnrscnK'nl. Any In.ss tUljnslnicnt in excess of Two Million l''ivc flumlrccl
Tliousnnd Dotl;irs ($2,500,000) ^luill require tiic vvriKcii conscnl of' Ix'ssor ;nul cdcli .iHcclcd

l''Etcilily Lender. Kvidcncc or vcrilic;ilii)ii (ns delmcd herein) of insuriincc und/or Impositmns

shnll be deposited with I .cssor nml, il'rcqitcslcd. vvitli ;my I'^acility l,endcr. 'I'lic policies rcqiiircct

hcrcimder rcliiliny lo l.csscc, llic l>rcniiscs mid Lessee's Pcr.sonnl I>ro|)crly rclnting tliercto, sluill

insure agninsl (lie following riskti;

(i) Coiumci't'i;il l'ro|icrly in.snrtHicc wrillen t»n i\ bi'tKtit "nil

risk policy Form covering physiciii loss or (.huniiyc (o (lie

Premises including building tiiul improvcmcnls ;tiK)
bellcrmcnt.s. In.surcd perils slinli iticludc, hnl nol be limited

to, ten'orism, Unless ollicrwi.sc providfd sncli covci'iiyc

sli.iH be in tin tiinount cqnul lo the l''ull Re|'»l;icctnctit (.'ast

(iis dclincd in Section ^.l(h)) vuluc basi.s to (lie cxlcnt ol'

the lull insin'iibte t'eplnccment Vdlnc of Improveincnt.s lo

be (.letcrmincct by Le.ssor. 'I'lic policy .sliiill nol cxclnctc

coverage For sub.sklcncc or niiincd wiiutstoniL 'I'IK' policy

c?<clu.sion tippliciililt' to liiulty or ddcctivc design,
workniiinship or mntcrkils slmll not ti|)))ly lo rcsulttinl

ddiuiiyc lo ollicrwisc somuf properly, The |uiticy must
provide u snblimil ol dl tcnsl One llum.lrcd Thonsiind uncl

No/100 Dnlhir.s ($100,00().()0) (o cover rcasoiKible

expenses mcun'ctl hy (lie insnrctl or loss payuc Ibr

prolcssiontil .services ncccssnry lo mcnsure, qiidnlily or

(Jclcnninc [lie [iinount ol' uny los.s covered by this

subpnriigmph ()), ^ucli as npprdi^crs, iiuditnr.s, uccoiitiltints,

tirchilccls, nnd ctiginccrs (sucli expenses sliull not inuludc

(lie insured s or loss piiycu y, own employees or public

ddjti.stcrs). Unless »llu*r\visc provided hcrciitulcr, .ill policy
dcductiblcs shdll be borne 111 lull by Lc.sscc ;nul inust not

exceed, per (^cni't'cnec, tin innount ol" $250,000, oF (lie

insumblu value of such propLkrty (provided, however, any

CiifllujUtikc coverage shiill be .subiccl to u miiximum 5%
deductible, which may be incrciisod dflur (he Lctisc [);itc to

reflect <my changes (il' tiny) in industry sliind<ml.s),

further, in the yvent oF n loss, I,csncc shall abide by <ill

provisions ol Ihc insumncc conti'iicl, including proper HIKI
timely notice of the tos^ lo the insurer. Lessee I'urther

ugfL'cs thnt i( will notily l.cssor of uny loss in the tmnninl
of Two Million Five Hundred TiuniKiind Dtilliirs

($2,500,000) or yi'c;>lcf itin.t tluil no claiin al of in CKCCSS of

Two Million Five IhinJrcd Thou^uul Dolliir.s

($2,5U().0()0) .shiill lie sullluJ witliout the prior wfiltcn
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consent of I.cssor, which consent slinll not be

unrcnsoiutbly withheld, cotKlitioiwcl oi'Jcl.iyctl.

(ii) I''lood niul cartln.tiitikc insnrtincc sliall be rc(.]uirud only in
the event lliEil ihe I)rcniiscs is loCEilud in n nood pl.iin or

ciirlhquukc /.one, ^ucli insuf.uwe lo be in <tn (Unounl iidt

L\ss Ihdii $5,000,000 witli a ilcduclihle of nol more tliEin

$250,()()() For lloocl insurance ;ind \vHIi ;i miixinuun 5%

tlctluctiblc Ibr Ctirlliqit.ikc in.snnincc, whicli may be

increased nftcr tile l.cusc I);itc In reflect any chnn^cs (il'

nny) in industry slaiultircls.

(iii) KctUcil Viilue insurnncc using sltiiKliird ISO endorsement

C'l) 1503, or its cquivulcnt, w fCMpecl.s runldl value
covei'cigc on tlic h'emi.ses (or not less than 12 months.

Such cmlorscmcnl slinll require property iti.suicr to send

notice ol Ciinccllution or non-rcncwdl to I.essur per

Scclion 8.4.

(iv) Ru'iiness intct'rnption itisumnce cnvcriny lost Ctirning.s nncl

conlhuiiny expenses, less rcnls due I.cssor lo (lie extent

covered under .subpiirayfdph (iii) above, in dn umount

sufiicienl to cowr not loss tluin tlic ayyrcgatc mnonnt ol

Lessee's Ccirninys during (1) the actitnl time required to

rebuild the h'cmiscs (ollowing loss or dnm<iyc, or (2)

Iwclvc (12) munlhs, vvhiclievcr is longer, plus dn

cidditionul extended |)eriod of indemnity of not luss tluin
ninety (90) Jnys shiill be provided. Cuvei'iigc ^|K)II be
writlcn on un "aclnnt loss sustiiincd" lorni, for (lie sumu

perils nmJ dtlKlf events as dcscrihed in siibp;n'iiyr;iph (v)

below.

(v) Commcrciiil (icncrnt l.idbiiily in a priniiiry timounl ut* tit

icnst 'I en Million and No/100 Dolltirs ($10,000,000.00)
per occurrence, bodily injufy [or injury or (ICEIII) of uny

one person (DH.I l«i l)ropcity Danitigc fbf diimtiyc lo or los.s

of the properly of others, lliu abovu rcquirenwnt?; inay be

sini.sfiej Ihrou^h 1111 nnibrella littbilily insuftincc policy.

Lessee slinll be responsible for funding till clcJuctiblc.s iwd

rctcnlionx, including Ihnsc whicli muy be npplicdblc to

Lessor us un nclditioiuil insured [hcnmndet'.

(vi) Automobile mid vehicle liahility insimuwc covufiiyc Ibr all
owned, non-owncct, lc^cd or liti'ed iiulomubilcs and

vehicles in a primnry limit iinunitit ol' One Million iind
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No/100 Dnllurs ($1,000,000.(»()) per occurrence Ibr boJily
injury ;md properly (.lain;iyc.

(vii) IJiuht'ctlti liubilily itisuriinue in llic ininiiiunn iinunmt of

Ten Million mul No/100 Doll.ir.s ($10,(»()(),()()0,00) tbr ciich
occurrence diut iiyyrcgnlc coinhinccl single timit lor <ill

liiihilily. The uinbrclla yluill proviiting prim;iry ;nui non"

cuntributory coverage to Lessor us un iulditiondl insured

when required hy wriltcn contrncl or agrceincnl. The

uiubrcllci litibitily policy slisill name in its uiulcrlying
schedule Ihc policies of ^omincfciiii genci'dl liabiliiy,

tUitomobilc/vchidc linbilily, professional linbility (ind
cmployet's liiihilily under (lie workut's compciiStition

policy.

(viii) Proicssionnl licihilily insiit'nncc fbi' l,e.sscc und nil

employed physicinns ;ind nllict.l hcnltli prolcssiutitil.s in an

uinount, with respect lo tlic I'rcmise.s, of not less [hnn One
Million niul No/tOf) Doll.iry (<{;l,0n().0()0,()()) per
indivkluiil claim mid Three Million ttiul No/tOO Dolhu-s
($3,00(»,()()0.0()) nnnual ii^rcy;Uc. lessee ,sli;ill use

cointncrcinliy reii^oniiblc el'fbrls to cause non-einploycd

physidiins iind allied Iwnllli |)rofc.ssionuls pcrlnrming

services !br Lessee to meet required minimum insurnncu
fcquirumenl.s o!' One Million and No/100 Doiliirs

($1.000,000.00) per iiutividunl cliiim and Tlircc Million
and No/100 Dolltirs ($3,(}00,000.00) cinnual uygrcgutc;
provijcd, however, (lull the above rcquircmcnls m\y be
Stitisllcd through un umbrclh) litibilily insurancy policy.

(ix) I'jnployec Dishonesly cnvei'tiyc cuvcriny Eitl cinploycc.s
with u limit of insui'iinuc, vvilh respect lo lliu l>rcmiscs> of

not less than Two fIuiKlrcd I'lf'ty 'I'lionnEttid and No/100

noll<u'ti ($250.()00,0()) per claim.

(b) The term "l*'ull Itcpliift'itient (/'o.sC* si.s used dbnvc, shdll menu (he

tictiitil rcplaccmcnl cost Ihcrcof I'rom tiinc to (jnu; ;is l« tlic I)rcmisu.s in its entirely, including

incrun.scd cosl ol'construction cnclurscmcnl, less c\clusioti^ provided in (lie nornuil f1rc insnmncc

policy, In the event either Lessor or Lessee believes llmt the Il>ull Rcplaccmenl Cnst h<is incrciiscd

or dccrcnscd ill uny (iinc clut-ing Itic Term, it shnll luivc (lie riglit to huvc sucli l''nll Replacement

Cost rc-dctcrmiiuxl by (IP itnpnrlial tliird piu'ty, Itcrcinttltcr rcfcri'cd to ns (he "Inipiii'dnl

Appfiii.scr," II' (he Lessor ami Lessee iirc unubtc (o .igrcc on tlic selection ol' un Imptirticil

Appi'i)isci\ ciich party shnll ^clccl one appniiscf, and (he two appi'iiiscrs so selected sliiill joinlly

select the Iinpnrlitil Appraiser. The piirt)' Uc.siring to hiivc the I'uli Kcpldccmcnl C'osl so re"

determined sluill f'urtlnvilh, on receipt o('such dclui'niinalion hy ^iicli Impiirliiil Appmiscr, give

writlen notice (hcrml' td llic olhcr |)nrty. The dctei'mimilion of such Iniportinl Appraiser shtill be
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Hnni .nut hiiutiny on Ihc p;n'licti, <nul I.c.ssec slinll torlhwitli iticrcn.se, or nidy dccrei)tiC, llie anioinH

ol the insufcincc carried pnrsunnl to liiis Section 8, us (lie edsu inn)' he, lo Ihc amoiinl so

determined by (lie lmp;u'litil Appi'itiscr. I.c.ssce sliiil! pny (lie Ice, if ;iny, of tlic Imptti'tiiit

Apprniscr.

8.2 /VldjlionnJ Insin'dncc. In ;uf(.liti(tn to tlic insurnncc dcscribcJ abnvc,

Le.s.scc shall ;i( all times niiiitit<iin ndcqualc worker's compensiHion insin'iince covcmgc lor nil

persons employed by Lessee on the Premises, to the cxlcnl rcquim.l by <ill iipplicdblu tociil, -stiilc

<itul fcdcr.il liiws. Notvvillisliindiny iinylliing conluincd licruin 1« tltc conlniry, 1,^'^sor sli.ill iu)( he

prohibitcJ, at its sole cost aiul expcn.sc, Irom pnrcliti,siny niul nmiiKnininy sucli ;uidiEional

in.surancc ;i.s it inuy rcnsoniibly tlctcnnmc to be nccc.s^iiry to |)rolcct its inlcrest in nil or nny

portion of (lie Prcmisc.s.

^.3 Wiiivcr ol Subroyalion. 1-cs.scc iicrcby waives tiny tiiid nil riglits t)l

recovery against Lessor, il.s ollicyrs, nycnts nn<.l employees, Ibr till injury, loss ol'or ilmnuyc to

persons or property, hmv.socvcr caused, inclucliny loss nl use, lo tlic cxlent sucli injury, los.s or

dtimage is covered or shoukf be covered hy required insui'Eiticc nr my otlier iii.sufiincc tmiintnined

by Lcs.scc (c,\cludiny clninis itndcr vvnrkcr.s c«in|'>ens;ilion insumncc wliicli m;iy not be WiiiveJ),

including sums within dcitnctiblc'i, rclentions or scll-in.snnincc ;)pplie<tblc llicfclo. 'I'hi.s waiver

applies to till lu'.st ptirty proj)crly, business intcn'uption, Ct|iiiptncnt, vcliicle tiiul workers
compcnsulion clciim.s (unless prdliibKctt uiitlcf nppliciiblc stiitc stiilulcs), as well iis lliird pnrly

litibility cltiinis. 'I'liis wdiver sliall be in addilion In, tiiul nol in liinilation or (.lurogiilion of, nny

other wnivcr or i'clensc ctintnincd in lliis Lesisc with re.spccl to luss ol, or iltim;>ye to, |ifopcr(y ol'

the pnrlics hcrulo. In iis Dnicli ii.s ihc above vvnivur |)i'cclndcs tlic dHsiynincnl oF tiny urorc.sdkt

ckiim hy way of snbrogiition lo 1111 ii^m'tincu coinpany, I-cs^cc iigrce.s lo give lo c;iuli in,sitr<)nce

compiiny providing cnvct'siyc under tliis I.case proinpl written notice ol'the tcnm ot's;iid waiver,

imcl to htivc sukl insuninec policies properly ciKl«rsed» if'nccc.s.siiry, lo prevent tlic iiiVtilidation ol'

.Siikt insurance covcftigc by rcnson o( s;iid wnivcrs. Lessee sludl indcmnily l,cssur iignin.st iiny

loss or expense, inclmliny rctisoiuible iUtorncys [cc.s, rcsulling Irom llic fiiilui'f to ohlain sucli

wnivcr From (lie insurer, iCrucjitircd,

^•^ Iwm ()!' I n.sin'dncc. All of the policies ol insnrnncc rclerred lo licrcin sli^ill

be writlun in Ibrin rctisonithly .snlisltictory to Lessor ;inc) by insui';HK'c comp;uiics rcn.soiuihly

salisfaclory to l.c.ssoi'. I.essee sliiill piiy till ol Ihc I'li'cmiunis Ihcrulbr (cxuc|)t as ollicrwisc

provided herein), dnct shdll deliver "vcridcalion of insui'dncc It) I-cssor ns sul Ihrlii below. All

binders delivered lo Lessor its required in this Scclion K/l shiilt iilso incliulc d sliitcmcnl ot'

insured vsilucs ami localinn.s Ibr all pro|)crtic.s within the Miirkctphicc covered iinclcr sncti blanket

policies that sluu'e covcr.iyc limils. Vcrilicdtion d! insui'tincc iis u.sctt hurcin isdellnccl <is follows;

(;i) Al lctisl live (5) [lusincti.s Ddys prior to tlic iipplicabtc l.ciisu Diitu

tind thercal'ler ill lcnst five (5) I^iisincss Days prior to ;my insui'tincc policy CNpimtioii date,

Lessee shall provide vcril1c<ition ol rc(|uirccl insitmncL' coverage Ibr ihc Ibllowing ycnf vvliicli

shall include the Ibllowing below:

(i) tin AC'ORl) 75 insurance binder, or simihir type of

in.suruncc binder ticccptdhlc (o l.ussor, lor c;ic!i |iolicy
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providing evidence of'insui'tincc covcruyc of'tlic types ;nui

in the itnunmts required hcrcunclcr nnd iitimitiy Lessor (;tiul

;my olher entity tluil I,cssor iniiy deem fUtisonnhty

nccussiiiy) ;LS iuldition;il insnred.s untl loss pdyccs willi

rcspccl to properly, rcntnl \'i\\w nnd business inlcmiption

intiur;mcc, ;md us ndJitioiiit! insnrcds wilh rcspccl to

commcfciul general lidbitily nnd ult other requifcd policies
(other thtin prot'cssioiml liubilily, c.\cess or umbrella

insurance, ;inJ ull ollicr t'ccinircd policies, loyctlicr with <i

siimplc or pro lornia of'citcli |)olicy, il'fcqnirctl by Lessor),

together with written contmnnlion (it cnch insurci s

obliysition (o |irovi(tc notice ol'cnnccllutiun or initi-rcnewul
of'ciich; iincl

(ii) i\ copy ol property stalcincnt of Vtilnc.s for <ill propurtit's
wilhin the Miirkclpliicc il l.e^scc nuiinldins hl;ml<cl

itisuratiCL- covuriny tiicilitics olher llinn (lie I'reniiscs.

(b) In Ihc even! I^'.sscc doc.s not provide (inidy or proper vcritlciidon,

or dnus n«( iniiinltiin llw insur;HK'c rcquirccl hcrcundur (ir pny (lie pi'L'miuins <is required

hcrcundcr, Lc.ssor shall be enlitlccl iil'lcr notice lo l-e^iscc, but sliiitl Imvc no obiiyiilion, to obtain

such iimn'iincc <ind p.iy (lie jircnuums tlicrclor, which pfciniums sliiill lu' rc|itty;ihlc to i-c^sor

promptly (ollowiny request by Lessor (but in no cvcnl Inter ihnn fhirty (30) clays ul'tcr delivery of

such rei.iuest), and failure In (K.UIUI'C lo Iho.sc reptiyincnt prnvi.sions siial! cnnstitulc <u) ]:vciU ot

Dcfiiull. Lessee ^liidl use coniniL'rcinlly rctisoiiiiblc ellbrts to Ciiusc i\\\y insnruncc policies,

endorsements ;md/or binders or curlillcutcs lo omil l.ingn.igc Ihnt provides such insurer will

"en (.1c d vor to" give notice bcibrc sdinc iniiy be tiltcrcd, dllowcd In expire, or cnncclcd.
Nolwilhstiindiny anything contained hcn-'in ID tlic conlrtiry, iill policies ol'insumnce required to

be obt.iincd by l.ctisce licrcuiKler shall |)i'ovidc (i) (hut such policies will not Inpsu, lcnninalc, be

canceled, or he amcmlcd or modified lo rcjucc limil.s or covci'ti^c lcrins unless ctiul until Lessor

hn.s received nnt less tlum tliifly (30) tltiys' prior wriltcn notice nl lessor's notice mklrc.ss ii.s

spccilicd in (his Lctisc,

}i.5 hcrciise in l-iin[ls. 1-esscc tihnll ciii't'y nnd nmintuin during (he entire

Initinl Term ;ind nny l<cnew;il Tcnns, ut Lessee's sole cosl and expense, incrcnsccl iiinount.s of

Ihc insurance rcc|uirett l« he ciirrictt by l,cl;scc pnr.suunt lo llijs Suction ^, and such other

rcnsonuble types of insui'iincc covcrnyc nnd in such t'cdsonablc iiinounts covcriny llie llrcnnscK

tincl Lcswc's o|K'nili()ns ihcrcin, ns niiiy be rcdsonably requested by I.cssor lo rcl'lcct (he types

nnd/or iimounts of insurance BK tire ihcn lypictif und custonitirily rutinirud Ibr .similiirly Jyvclopcd

properties with similnr lc^sc ;>iTan^cincnls in tlic Bcnlon Cuunty, Wiishinglon.

t{.6 lilankcl Ppljcy, NotwjllisliHidiny nnylhing to llie conlrary conlnincd in

this Section <S, l.csscc's ubligntions to ciin'y (he insin'iince provided Ibr licrcin miiy be broughl
wilhin the coverage of'ii SD-calIci.! bliitikct |Hilicy or policies of insur;mcc citi'ricd uiut indintiiincd

by Lessee provided Ihiit:
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(;i) Any such bl.inkcl policy or |)olicics dre uccc|)liihlc (o mut liiive

been upproved by I.cssor, \v!iicti approvnt slmll not be unrCti.sonnhly willilicld;

(b) Any such blunkct policy or policies sh;ill nol be clumgcd, nllcrcd or
nux.lil'icd in any tmitcrial respect us to liic l)ruiniscs wilhout the prior written cnn.senl of Lessor,

which consent shnll not be unfcusonnhly vvilhiicid, condilionctl or iluiayed; iind

(c) Any such bhmkel policy or policies sliiiil ntlierwisc w\\^y the
insm'iincc rcquircmcnl.s ol'tliis Seclion 8 (incliK.liny llic requirement oClhirly (3U) days' written

notice belbrc (lie expii'iilion of ciiiwclliilion o( such policies as rcttitircd by Section fi.^1) ciml shall

provide for dcclucliblcs in tUnnnnl^ iicccptnbtc to I,cssor.

^.7 No Scpdi'ate Insurance. 1-csscc slial! not, on lessee's own iniliiitivc w

pursuiint to the request or requirement oF any third piirly, tiikc out Kepiirate insuruncc conciitTenl
in form or conlrihutiny in Ihc event ol' loss willi llinl required in tliis Section (S to be lui'!ii<ihetl by,

or which miiy I'Cti.sotKihly he required to be furmshcil by, l,csscc, or incrcnsc llK- ainounl.s ol'nny

then exisiiny insunmce by securing an iulditionul policy or (idditiotKil |)oln;ic,s, unless iiil piirtie.s

liciviny an insnrabie interest in Ihc .subjccl nmtler «1 llic insnrnncc, including in ;ill CE^CS Ix.ssor

ami nil l-'.icility 1-ciKtcrs, we included thcreiti iis iidctilionnl insnreds ;nul llic loss is pnyiiblc under

said insurance in the Siiine m;innct' as lussc.s dt'c required to be p;iy;ibtc uiutcr thi.s I.cnsc. l.essce

,shntl promptly notify Lessor of the Inking out ol'tiny such scpui'tilc insurnncc or of the incrcti.sii^

of nny of the .nnounls of the llicn cNisting insur;mcc by sccuriny un uddilion;il policy or

(Uldiliniiitl policies.

8.^ Sdl'-hjsitrtincc Mtillcrs. Any ol the insui'tince policies which Lessee is

ohligiilcd to ciin'y under Scctinn ^.\(i\) dbove m;iy be Ctirricd tlirouyh the sclf'-insuftince jiroyrtiin

of Lessee or its pnrcnl comp;my, KCCll; provided, thai Lessee's ri^lu lo ^clf'-insurc Eind lo

conlinuc lo seir-insurc is contlitioncd u|)on n>Hl .subject (o tlic iollovvmy: (i) such scll'-insui'iincc

shtill be in iimounts itiul on terms which (ire .subslaiUutlly similur to those provided to o(lu;r

hospilnl.s owned iind opci'iitcd by KCCH or its snb.sidiuric.s; (ii) thitt if I,CK^CC itt>cs ;> cuptivc

insurer, such caplivc insurer shiill mdinlciin d minhmun net wurtli oF 111 least $10,000,000; iind
(iii) RCC'll .sluill mninlain n inininnnn nd worlli ol'ill lcnst $125,0()0,000 dnd sliiiil otlicrvvisc

hiive the luumchil ability tn comply with diul perfonn its covunanls ticrcuiulcr cis rciisoiuibly

cfctcrmincct by Lc.ssor,

9. Lessor's Riulil to Cure. Subject to (he provisions of Section 11 rcltiliny to

pcnniltcd contests, iH.cssec shiill tail to mnkc iiny puymcnl, or to perforni ;iny ucl required to be

mndc or pcrlbrmixl under thi.s Lease iw<\ lo cui'c Ihc SEimc williin (lie rcievnnl time puriodn

provided in Scclinn 12.1, iillcr written notice to I.cs.scc, l.cssor, vvilhoul wuiviny or rulctisiny any
ohligiUion or 17vcnt ol' Dcftinlt, mtiy (bill shiill be under no oblig;i(ion to) iU any time thcrcuf'tcr

iniikc such jiaymcnt of pcffbnn such tict lur (lie HCCOIDU nnd nt ihe expense ol' I.csscc, aiKl mtiy,

to the cxlcnl pcrmitteJ by law, enter upon any portion ol'the I'remisus Ibr .such purpose ;ind take

till such ticlion thfi'eon as, in l,csst)r''s opinitm, nidy be ncccssnry or appropriate tlicrclbr. No such
entry shall be deemed w\ eviction «!' Lessee, Ati sums so pnkl by 1-cssor ain.l dll rcasonnbly costs

iimt c';pcn,sc,s (including, \vitlu>nl limitdlion, rcitsontiblc, documented, oul-ol'-pockct tttlorney.s

fees and expenses, in c-orh c.nsc, to (tie cMcnl pefmittcd by law) .so incurred, together with [i liitc
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cli.irgc (hcrcan (lo (lie exlcnl puimillcd by k)\v) ;il lliu Drluull R.Uc I'rom Ihc ddtr on wliicli t>ucli

sum.s or cx|icn,sc.s ;iiv pnitl or incurred by I.c.ssor until rciinhurscd, sli;ill he paiil by Lessee lo

Lessor on dcnmnil.

1 ^. Assly1n1ci1ls titul SulilciLisc.s; [Jciis,_I ^cssor ,1 runs let's.

10.1 Assiunincnl.s iind Stil)lc>iliCt>.

(u) l;:\ccpt us otlierwj.sc provided licrcin, (i) l.csscc sliitll not ;issign or

otherwise; tfiuisf'cr, in whole or in piirl, Lessee's lciischokl inlercsl in tlic l>rcniiscs inufcr llu,s

Lcnsc and (Ji) tt) llic cNtcnt tlitit, ;iKer llic [x'n.sc Diilc, [iny |Kirtion ol'tlic I Icdttli Syslcin is owned,

directly or indircclly by Ilciitthcnrc IIoldinys, I lctillhciire IIolclingH siiall nol Ctinsc, .sui'fcr or

permit ;my trun^ler (whclhcr dirccliy or iiulircctly) of tiny portion ol' llic I icnllli Syslem owned

imd/of lcnscd directly or indircetly by 1 iciillhcm'e IlniJin^ or ;)iiy of* its dirccl or hutirect

subsklitirics other lliiin lo Ilcnlllicdfc llolclinys aiul/or other direct or indirect sub;ii(.li;u'ic.s of

llcallhcurc Holdings (iiii "A.s.si^innL'nt"), wiltioul Ihc pt'ior wrillcn conscnl ol' I.CSMOI', wliicli

con.scnl m;ty be ymnlcd or \\'ilhlicld in Lessor's ^olc tHid tibsolntc discrclion. Notwilhstnnding

UK- Ibrcgoin^, Lessor sliiitl tiol iun'cnson.ihly witliliotd its consent to ;> propnticd Assiynincnl l)y

l.c.ssee to ;i Qn;ilif*icd 0(Klm[or (;is dcl'incd hcrcinnf'lcf); provided t!i;il in connection willi un

A.s.si^nincnt, .such Qualii'tcd Opurntor slitill uajiiirc one hundred pcrcenl (100%) of l.csscc'.s (UKI
l.csscc's Al'l'iliiilc^ direct or iiKlircct intcrcsls in the IlL\ilth System. 'I'lic to'tii "Qunlit'ied

Opffiitor" herein ntuill mciui 11 reputiihlc cinct cxpyricnced opL*r;ilor of hos|)it;il f.icililic.s

compnrablc (o tlic l>i'cniisuK (i) win) !i;is nblainud ;ill inutcrinl l-iccnsc.s nccc.ssary to opcmtc (lie

Premises in iiccort.liincu wilh sill appticnblc I,;iw,s, (ii) wlio sliiill otily ILSC liic I'rcmi.ses lot' llic
Pcrmiltcd Use tind no ollicr purpose, ntnl (iii) hits ;i net worlli (Jn nceordancu with (iAAP) wx.\

liquidily <i( lciisl equiit to (lie yrciitcr ol' I ,csscc niul (iiiiimntoi s cnllcclivc nel worlh ;HKI lit|iiiility

ti.s of* the dtttc ol'tliis Ixiisc or ds of the dtite o I .such iissiynmcnt, Any considcnition received by

Lessee in conncclion with uny sncii AssignmeiU sluill be iiiitl rcin;iin l.c.sscc's sole properly. In

each CEISC, the tissignce .slmtl cNprcssly ds.sunic the obligiiduns of l,usscc licrcundcr.

Nofwjthshmdiny Ihc Ibreyojny, (I) l.esscc sh;ill be pcrmillccl l.o consuinnuitc nn Assignmunt to ii

direct or indiruct subsulitiry of' IIu;illlic<irc Holdings with lcn (10) (.Inys prior written notice to

Lessor bill without the con.scnl ol'Lessor tiiul (II) the provi.sions ol^lau.sc (ii) of ihe (u^t scnluncc
of* Ihi.s Section 10.1 (a) lihnll nol iipply ttl any time iluriny tlic lunn o!' the l,c;isc on or i\[\w thu

Kent AmciK.liuciU Dnlc. No Assiynncnt .slnitl be deemed to rclciisu l,esscc Ironi linbilily

hcrcutK.lcr, unless uxprcssly consented lo by l.essor,

(b) Lessee (sincl I.cssce\s sublciumt.s or dssiynccs) shnll not hctvc Ihu

right to suhlciisc all or ;my pnrlion ol' tlic llrcinis<;s willunil tlic prior written wnsent ol' 1-cs.snr.

NotwithsttiiK.liny the forcy»iny, no consent of' l.c.ssor shiill he rc(|uirc(.t for siiblcuscs (cdcli n

"Siihlciisc'1) lo Qiiiiliftcd 1 luiiltli ('arc I)rovidcrs or fbi' rcliiil us^s Ihnt (ii'e nncillary lo the

[)cnni(tc(,l Use, provided tluit such Snblcascs 'iliiill not (.lemi.sc (o such suhlcniint.s, in tlic

a^grcgnte, in excels ol* (x) twenty Hvc percent (25%) ol (lie gross ICtisiihlc .sqiitirc Inottige of ihc

PremiKC.s prior lo Ihc KciU Aincndmcnl l')utc or (y) Hl'ly pcrccnl (50%) of the gross lcd.s.iblc

.square (bolagc ol' tlic llrcmisc.s (nllovviii^ tlic Rent Amendment Date (providud, however,

fbllowiny the kent AmciKlnicnt Diitc, l,cssnr's c<inscnl to nny Suhlcdsc wliicli ctinscs the totiil
yro!;:; lcu'^tble Stiu.u'c lootiiyc ol'.ill Suhlctiscs (o t'\-t'('t'<l .siirti Hlly pcrccnl (50%) (ln'^shotd slidlt
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not be unrc;^on;>bly withhckl, ilcliiyed nr denied). Any coi^ido'iHion rcccivcil by l.cssec (or

Lessee's subtciKints or ussignccs) in conncelion willi iiny sncli Sublciisc or Snblcdsc^ sliiill he iiiul

rcnitiin sole propo'ly ol' 1-cssce (nr, ;is nppliciiblc, l,cs^ec'y snhlcndiit.s or dssigncys). l,csseu

<iyrce.s dial (1) cncli Suhlctisc slml! comply with Ihe provisions of this Scclion 10.1, (ii) a copy ol'

cucli sncli Sublca.se, duly uxccutcil by l,es.see tiiul sncli 'I'cmuil in lorm iind snbsliincc fcdsoiitibly

s.itisftictnry to Lessor, shnll be dcliveri.'d |'»roniptly to Lc.ssor, (iii) I.c.sscc slinll u^c conuncrcintly

rciisoniiblc e['l'or[ti lo incliulc ;i provision in ull Subluiises |iroviditiy llml in the cvenl it i.s

(lulaminccl Ihnt .sucli Snblciisc is not in compliance \vilh tlic I lciilthcarc l.nws in till mntcriul

respects, (lie piu'tic.s ;iyrcc to rcneyolialc, in g«o<.l fditli, llic Sublcasc ,so llint ^nne i.s in

comptinncc with dll Ucallhcnrc l,;iws in all inalcriiil respects, <nnl (iv) l.cs.scu sliall rcniEiin

priniiirify Ihihlc, ;is principii) rallier lli.in ;is surely, lur tlic pt'oni])! |)ayincnl of tlic Kent ;ind fnr the

pcrlonniincc itiul ob.scrviiticc of nil ol'tlic obligiilions, covctumts iind coiulition.s It) \^ peiTornicd

by Lessee hcrctuulcr niul imdcr <ilt ol'llic otlK'r tlocumcnt1; executed in conncclion licrc\vitli. In

no cvcnl sh;ill l.c.sscc tiiililcusc all or tnihslanti;illy iill of {lie l)rcmi,scs wilhoul 1-essor's pfior

wriltcn consent, which shdll mu he iiiifCti.sonahly wilhhckl, delayed of coiHlilionui.l. l.csscc ^liiill
reimburse Lessor For rcn.soniiblc, third-piirly oiK-oF-pockct costs incnrrccl by l.cs.snr in cotmcctioii

wilh iiiiy Sublcuse,

(c) Nntwith.st;uuling iinythiny contained in tfn.s l,Cti.sc (o llw contrnry,

Lessee shttlt not suNcl llic l)remisfs on itiiy biisis sucii Ihal tlic rcnlal lo be piiid by the lcndiil

thereunder would be b;isccl, in whole or in ptirl, on cilhcr (ii) Ihc incotnu ur prol'Hs dci'ivcd by tliu

business iictivilic.s ol' Ihc 'Icn.uil, or (b) iwy olhcr (ofinntti sncli Ihul any portion ol thu rcnldl
received by Lessor would I'iiil to qiiiility H,S "rents li'oin I'cdl properly" williin tlic mcdniny of

Section H56(cl) ol'lhe Code, oruny siinilEir of successor provision thereto. Moreover, I.cssee siiitll

not sublct iiny porlion ol'llic l)rcmi.sc^ lor EI lcnn cxlundiny beyond (he Term wit!u)ul the express

consent ol* Lessor, l.cssnr and l,esscu iicknovvlcdyc ;in(.l iiyri:f tluil iill Snbietiscs entered into

rchitiny to the Premises, whether or not Eippt'ovcd by Lessor, .shdlt not be tlceinccl to be n direct
lc<iliC bclwccn [,cs.sor ;ni(.t (iny 'I'ctitinl. l.csscc nyrccs tlKil itll Sublciiscs nuisl includu provi.sions to

the cfl'ccl lliiil (i) ^Liclt Siiblcd.sc is subject tiiul .subordinnle lo all of (In; tcrnis niul |»'ovisions ol

Ihis I.c;i;sc, to (lie riglits ol'I-e^sor hcrcundcr, aiul lo till fiiitincing (.locnmcnls rcldtiny to Emy l''t;c
Mortgage in connection with (lie Premises, (ii) in the cvcnl ihis 1.case slitill tcnninntc or be

tcnniimtcd before the expiration of'the Snhlcdsc, the Tcnnnl will, al l,cs.sor\s o))tion, cxcrcisiibic

ill nny time in l.c.ssor's di.scrction, iiltom to l.essor aiuf wmvu iiny riyht Ilic Tcniint miiy hdvc to

lcrminnlc (lie sublcdse or to sutTCiulcr |)osscssion Ihcrcnndcr as u result ol'tlic tcrtninution ol this

Lydsc, (iii) in Ihc cvunt ol'd (cnninulion oFthis l.cnsc, tit I.cssor's t)|'i(ion, cxcrci^iiihlc til iiny time

in Lcssor'.s di.scrclion, the Sublciisc niiiy be termiiuilcd or lclt in plncc by l.cssor, (iv) cacli

Sublciisc shiill pci'tiiit l.cssor to collect rent due under .such Sublensc directly, tiiul (v) such

Sublcii.sc to Tciitint sluill al all times be .subjccl t(i (he ohligalions ancl rcquircincnts EIS set Ibrlh in

lliis Section !().

(d) At tiny time (.luring the Term, withm twenty (20) cliiys tbllowiny
written rciiucst by Lessor with t'cspcct lo nny 'I'cnunt, [,essce shall use commercially ruiisotuiblc

clTorts to cnusc iiny dpplicnblc 'rcn<int lo execute timl deliver to I.c.ssor (in estoppel ccrlilyiny

such in.itlcrs cis Lessor may ryasonubly request, inclixliny, witlunit liinit^ilion, thnt sucli Snblea.se
is nninndiHcd ;md in full force an<.l ullcct (or scltiny Ibrlh tlic tnodiliciitions), llic term tind
cNpiration thereorand tlie cltitcs it) \vlncli lliL- icnl unJcr llic releviuu Sublcd^c li();i bcun pnkt,
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(c) Within (wcnly (20) <.lnys Iroin llic ilatc o! rctiucsl of l.c.ssor or n

Kcc Mortynycc, vvitli respect to iiny Tciuint, l.csscc sliall use conunercitilly rcnsnn<il)lc clTort.s to

Ciitisc such Tcn;inl w\(.\ I,cssor slmlt Ciiusc such t'cc Morlydgec to L'ntcr inlo a writlen tigrucment

in ;i Form fc.isoiuibly iicccpdible to •iiicli I'cc Morlgaycc iiiul sucli 'I cnnnl wlicrcby (i) such Tcniint

?Hihordin;itL\s llu* Snblcn.sc la sucli 'I'cnant uiul nil ol it^ rights ;nul c.sliilc llicrcnnJcr lo each sm;h

irioflgnyL1 or (k'cd oF irnsl lliiit cncunibLTs (tie Premises or iiny t);ii'l tlicrcof WK\ iiyrcc1; vvilli cacli

such l''cc Mort^ciycc llml .sncli 'I'uiititit will ntlorn to tiiut I'ccoyni/.c yuch l''cc Mori^ycc or Ihc

purcha^r ;il iiny Ibrcclosurc Siilf or iiny siilc nn<.lcr ii power ol snlc conlnincd in <wy such

mortyuyc or ducJ ol'tnist, as tlic ciisc insiy be, as I.us.sor under lliis l,c;i*ic for the b.iliincc ol tho

Term ihcn rcimiininy, sitbjccl lo nil ol' the terms iind pmvi.sions ol'such Snblcnsc aiul (ii) such

[•'ec Morlynycc slmll iit'rcc llmt 'I'cn.int sliiill nnl he disturbed in j)cnccf'ul enjoyment of ihc

tippliciiEilc portion ol' (lie I'rcniisc.s nor sludl (lie npplicnlilc SubiL'iisc be tcnninntcd or c.incclcd til

<my time, except ii.s s|}ccil'icd in ttic tippiictihlc Subtciisc.

10.2 Liens. Subject to (lie provi^ion.s of Section II rcliiting to pennillcU

conlcsls, Lc-iscr will not directly or iiuiircclly crciitc or iillow to remain tUut vviit promptly

disduirgc ;i( its expense iiny l,iun, encuin!>riincc> nlttichmunt, lillc rclcnlion (lyrceincnl or cliiim

upnn the PrcmikiCM 111' itiiy iitlficlunenl, levy, cliiim nr cncumbnmcc in I'CS|K'CI oFtlic Rent or iiny

amounts liclcl HS a Secnrily l)c|)osil tit ;iny lime Jnriny llic Term in ticcoi'duncc will) this Lcnsc;

excluding, however, (ii) rcslrictionSt 1 Jens und otliur cncuinb)'<uicc<i wliicli arc con.scntcJ to in

writing by l.cssor; (b) l,icns fbi' tliosu tiiNys oF 1-cssor wliicli l,csticc is nol required to p.iy
hercumter; (c) l.icns (br iniposilions or (cir sunis rc.sulling I'runi luincompliinicc \vitli ;i])plici)blc

I.EIWS so long w (1) llu' stimc tiru not yet pnynblc or iit'c piiyuhlL- withoul llic Eutdilion ol any fine

or peiiiilty or (2) .such Liens tire 111 the proce.ss of bciny conlcstccl <is pi;rmitlcj by Scclion 11;

(d) Licn.s of mcchiinics, lnborcrs, in;itcriutincn, suppliers of vuiulors for smn.s eillicr diKpiitetl or

nol yel due, provided tliiil (i) tlie piiyment ol'sncli sums skill no! be po.slpoiwd Ibr more lluin

.sixty (60) diiy^ df'tef tlic completion ol' ihc tiction giving ri.sc to .such Ijcn nnd such rcscrvu or
other tippropriiitc provisions as liluill be rcquirccl by law or (iAAl1 sluiil be been m.K.lc thcrclbrc

mid (ii) iwy such Liens arc in the process of'beiny cunlcstcd us permitted by Suclion ] 1; tind (c)

tin; Sublcuscs, 1-csscc shiilt nol morlgiigu or yi'nnt ;iny interest or .security interest in, or otherwise

dssiyn, any p<ifl oCl.cs.scc's riylits iind iiitcrcsls in this l-Ctisc or (lie I'rcmiscs duriny (lie Term.

10.3 Assiynincnt^ by Lessor. Subject to the terms of this Section 10.3, Lcs.soi s

inlcrcsl in this Lease is I'rccly assiynnble by Lessor. Lessee dcknowlctlycs (li;H I.cs^or mi\y sell ils

inlcrcsl in the Premises in whole or in part, iinil thiit l.cssor m.iy ussiyn its interest in this I.cd.sc in

whole or in prl, in iiny such cnsc, without l.csscc'.s pm>r writlcn consent or npprov;il; provuled
ffuif if Lessor cissiyns or (ftinsfcr.s iwy inturcst in (lie i>rcmiscs lo i\ I.ussuc C'ompctitor, so long iis

no Invent of Ddmilt liiis occui't'cd, sucli sdlc or iissignincnt shall he subject lo Lessee's prior

wrillcn consiml, wliicli iniiy he williliclcl, conditioned or dckiyctl in l.cs.sec's sole iind ubsolitlc

discretion. If* LC.SKOI' or iwy sucuc.ssor owner ol tlic Premise?) shnlt cunvcy Ihc I)rcmi^c,s in

accordEincc wilh Ihc terms hercol', other tluin us .security Ibr n debt, llic gr;intcc of trnnslcrcu ol'

the Premises ^ihiill CNprcssly [is.snmc iill obliynlions of Lessor licrcunclcr urising or dccruing Irom

nnd df'tcr Ihc dale o)'such convcy;incc or Iranstcr, nnct l.csKor or such successor owner, ii.s Ihe

cn.sc iritiy be, sluill tlicrcupon be rclcciscil Irom dll lnturc litibililies <unt ubliy<itions ol Lc.ssor

unclcr (hi.s I,ciisc rclnting to llu; llfciniscs tu-isiny or nccruiny rroin iind uftcr ttic clntc of .sucli

conveyance or ollwr (i.uislL-i iiiKl <i!l .such lnlurc lidbilitics uiitl obliyttlion'; sh;ill thurcu|H)n be
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binding \.\\nn\ (lie new owner. l.e.sscc ayrces lluit nny succc.ssof |)iirclK)scr nuiy e\crcisc ;iny timl

till rights ol' Lessor; provided, however, such succcssof put'chiiscr ^holl be subjccl lo tlic H;imc

reslrictions imposed upon Lrssur licrcundcr, l.cl>sor m;iy (.livulgc to any sncli pcnnillcd

proKpeclive pnrclKiscr pcrmilluil liercundcr nil inlbrinnlion, rc|wrl.s, limincial Klalcincnts,
ccrtiftciilcy iind Jocumcnls obliiincd by il I'roin Lessee (incluctiny ;)11 .such infbrnitition and

documents relating lo tlic (iuiii'tintor),

10/1 I'^scmenLs ciiut Kcpluttiny. 11 ;i( iwy time during (lie Tcrin, l.cssue

determines that it is nccc.ssary or ttJVtinlciycons to (a) yriinl to tiny public anlhorily or utility

compnny cnscmcnls of iiny kind uiulcr, ovei', ncross or cotincctiny witli (lie [>t'etnilie.s or ;my

portion thcrcoF, (b) yrunt to <i priviitc piirty thiil i.s ncillicr un Affilitilc of I.cssoc nor (i public

duthority or u ulility compitiiy cnscincnls ol'nny kind under, over, ucross of connccling with llic

Prcinise.s or ;my portion tliercol', or (c) Kubdividc or rcplnl the I,;UH|, l.u.sscy sliail provide written

notice to Lessor thereof tiiut Lcs.sor sliiill not unrcnsonnbly vvitliliold its consent to yi'dnl such

Cti^cincnts iiiul execute sncli subdivision or nuidiliCtttion to existing plaLs.

I I. Pcmuttutl ConlcsLs. I-e.ssec sliiill pny, di.scliiiryc or ruinove nny tcix, iissc.ssmcnt,

levy, fee, charge, f-irn or cncumbrnncc, tind comply with (ill I-aw.s tip|iticiihlc to the Premises of
tile use thcreol', befbt'c iiny fine, pcnnlty, intcrcsl or cost inEiy l)e ;i<.f(.led for non-paymcnl, with

such fmymcntK to he mndc directly to the taxing or <)sselisiny iiuthorilics, und [,csscc will
promptly Furnish lo Lessor copies of'offlcuil receipt1; or othci' s;itililiictory [>t'ool'evidencing such

puymaits. Lc.sscc nuiy, <il I.ussec's sole cost tUut cx|)cnsc, prolcsf, a|)|iCtil, or instiluto .sucli other

proceedings ns Lessee may (.teem nppropiuilu to eflccl i\ rcdnclion ol runl csliitc or por.soimt

property ;isscssmentti, and I-cssnr, nt 1-cs.scc's cx])cn,sc sluill coopci'tile in yooil l'<iitli with I-csscc

in .such prolcsl, iippcnl, or ollicr iiction.

12, Casually and Condcmnnlion.

12.1 Cdsiitiltv.

(;i) Kxucpt ci.s licrciiitiltcr provided, i(, during llic l^rm ol tiiis Lciiyc,

any of the Improvements constitutiny the Hospiliil stntcturc shall he (.humigcd or dc.slruycd by

In'c or any ntlier casiiiilty, I-csscc shall Ihut'CiiHcr commence cind diliycnlly prosecute to

completion n rc.stoi'iition ol'the I^reiniscs to a condition which permits Lessee or an Af'HlKitc of

I-c.skicc to operate n general, ncnlc cure hospitcil on llic I^uul duriny llic Term; provided, however,

thnl (i) Lessee sluill no! be required to rcslory nny d;nn;iycil IinprovcmciHs to tlieir conjjtion
prior to such lu'e or evcnl ot'Ctisualty, <uid (ii) if the cost olrc.storin^ llic Premises lo n conclilion

yiiilablc Ibr (he operalion of d yenci'dl, ticutc cure hospital is in excess of $20,000,000, Lessee

may elect to cithur rc.storc tlic !>t'cmises <)s provided herein or con.strncl a re})l<)cc>ncnt general,

acute care hospital on hind olher thcin the LiiiKl, lociitcd in l^cnton County, Wasliington. Ouriny

(lie period of time such rc.stordtion is on^oiny, un(i) such time as Lessee ciin occupy the porlion

ofllic Premises so diunnyud ;ind conduct bu.siiw.ss I'fom within the dunmyctl space, Rent will be

proporlionccl mid nlxitccL Tliu proceeds ot <ill insuruncc policies covering any ol' llic

ImprovcmenLs con.slilnling the IIospitdl structuru thai tire damaged or destroyed by Hrc or any

other cusuuily (coilcclivcly, tlic "Cn.siiiilty l>n>cet:(t.s") slitill be pukl lo Lessee lo lund Ihc co.sts

ol'sncli rcstof.ition work (or demolition in lieu thereof) or construclion of a rcphiccmcnt ycncrdl,
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iiciitc cdt'c lios|iil;d uix.ter cldiise (ii) Iwrcin. I.csscc sliall be cnlitlcd to retain iwy cxcc.ss C;tsu;illy

h'ticccds reniiiinin^ til'tcr tlic reslomtion, Jetiiolition or rcpliicancnl is eoinplclccl. fl'llic eosl ol'

the rcpdir, rcstot'dlion, tleinolition or rcplticcincnl cxccccls (he mnounl of'llic Cn^ualty llroccc(.ls,

l.cy.suc shall be obliyalccl tu contrihutt' tiny excess nmonnl needed to complete the repair,
t'cstorudon, dctnolilion or rcpliicemcnl.

(b) If (i) Ihc I'rcinise.s suf'tcr.s inatcriiil dnnicigc (i,c., d;nniiyu lo inorc

thtin Fil'ly perccnl (50%) ol' (he rcntablc iircn of Ihc Improvements, or (ii) dmnayc occurs dufing

llw last twenty Ibur (24) innnltis of the Term (or uny kcncwal I'crm) tind it Ls reu.soiuibly

dclL'rmincd by I-c.sticc or l.csscc's consultants ihitl the diiiniigctl porlion ol'the lli'einiscs Ciinnot be

completely rebuilt or restored within a twelve (12) nwnth pcrioj, Ihen Lessee mny tct'min;Uc this

l,u;isc on Ihirty (30) (lays' written notice to Lc.ssor.

12,2 C'ondcmnnlion.

(u) Il'iluriny tiK* 'lcnn llierc is tiny Tukiny of till or iiny part of tlic

Premises or dny inlcrcsl in this l-c;i.sc by C'ondcmndtion, tlic riyhls diul obliytitions 1)1'the parties

shall be determined by this Section 12.

(b) II'there is a Tiikiny ol'ull ol'(lie Premises by Condemnulion, tins

Lcdsc .shi.ill lcrinin<itc on ihc Date ol 1'iiking.

(c) IE* llicre Ls a 1'akiny of u pnrl, but not all, ol' (he Premises hy

Conclcmndtion, tliis LCEISC .shnll rcmiiin in clfect if the Premises is nnt tlicrcby rciKlercd

Unsuit.iblc Ibr its Primnry Use. 11, however, such porlinn of the i)rcnn,sc.s is liicrcby rendered

Unsumiblc Ibr Jl.s l)riinary Use, l,csscc sluill elect cilhcr (a) to icslorc sucli portion ol' tlic

Prcmi.scs, nt it^i uwn c-spcn.se (but subject to the lust sentence of Scclion 12.2(d) hurem) nnd lo

(lie extent possible, to subsltintidlly tlic 'itimc cundilion i\ti c\i^ite(.t iinmeclititcly bclbrc tlic ptirtial

Taking ;uuf tin.; Rent shEill be reduced in proporlion (o the |)orlion ol' llic I,and tind the

Iinpt'ovuincnl.s tluit were tlic snbiect of llic 'Inking for the rcnitiindcr of tlic 'lenn, o) (b) lo
tumiiniitc this Lctise. I-CSKCC sliiill exercise such election by yiviny Lessor notice lhcrcnr\vi[iiin

si?<ly (60) days iil'lcr I.CSKCC rcccivc'j nolice ol'tlic 'l'<ikiny.

(d) In the cvcnl of a Tiikiny, the cnlirc Aw;ird sliull belong lo iitid bu

piiid lo l.cssor; provided, however, tluit if'tiiis Lcn^c is tcnniiuitcd pui'KUiinl to tliis Section 12,

Lessee sliiill be entitled lo receive a suin attribnliible to I.cs.scc's I'crsonal l)rop<-rly rcinling
ihcrcto ami any rctisnmibic rcmovnl iw<.\ relocation custs, I'novK.lcil in eiicli ciisu ttic AvVtii'tl

spcciHcnlly inclndeK yncli items. 11' l.csscc is required or clect.s to rcslure the l)remi.scs, Lessor
iiyrccs (linl Ihc Awiird sliall be used Ibr llml rcslufatiun, iind it sliall liold .such portion of the

Avviird in tru1;! lor dpplicntion lo tlir co.st o! (lie rc.storEUion.

(c) The Taking of the Prcmisus or <iny piirl thcreol'by military or otlier

public tiuthorily shall con.stitulc a Taking by Condcmmition unly when the n.sc and nccupancy by

the Tdkiny iuithnrity hus conliimcd for longer tlinn si-\ (6) montlis. During <iny such six (6)-
mnnlh period nil the pruvision.s nl'tlii.s l,c;isc shidl rcmtiin in lull force inut clTccl tind llie Rent

shall not be ahiilctl or reduced during such period of Tcikiny.
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13. i2^1liu!t hv l-cs^cc; Lcs.sor's Remedies, 'I'lic occurrence ol'any nnc w more of llic

ibllowiny events shall con.stitutc I'A'unts of Dcldult hercuiuter:

(;i) il' Lessee shall Ihil lo ninkc ii I'liiynicnl ol tlic Kcnl or nny other

monctnry ohllgdtion wlicn tlic siiinc Incomes (lnc (>nd pnyEil)lc by I,csscc under tliis l.cnse imd

Ihc same shnit rcnmiti unpiiid Ibr more (hdn five (5) days Ibllowing rccci|)l by Lessee ol* written

notice thereof from I.c.st>or; provided however, in no event shdl! Lessor be requirud to give more
lluin two (2) such wrilten notices licrcinidct'duriti^ tiny consecutive twclvu (12) niontli pet'iod; or

(b) if Lessee shnlt fnil to observe or pcrfbi'tu in any inntcrinl respect

(wilhtHit dti|ilictilion ol'any m;ilcri<)lily qnnliHcr herein) tiny olhcr tcnn, covciiiint or coiutition of'

(liis Lcnsc and such railnrc is nol cural hy l.cssce svilliin <i pcritxl ol'thirly (30) diiys alter reccipl

hy Lessee ofwritlcn notice tlicrcot' ['rom l,c,ssor, unless .such (uiiurc cannol with (.lin- diligence be

cured wilhin n period of thirty (30) day.s (in Lessor's rcii.sonnhlc diKcrction), in vvhicli case such

fhilurc sluill nul he dccmctl lo contiiuic so lony us l.cssec cotinncnccs to ciirc such tnilurc williin

(lie thirly (30) (.lny pcfiocl iind proceeds \vilh due diligence lo complcle thu curing thereof wilhin
siNty (60) iliiys tifler receipt by 1-c.ssuc ol l.cs.sor'.s notice of dcltiult (or .sucli lonyur period d.s is

rca^onnbly rc(,|uircct in tlw (.iclcrminntion of lessor lo clTccl sucli rnre if I.cssec is (.liligcntly

proceeding lo do so); provided however, ill no cvcnl shnll l.c.ssor lu- required In yivc more lliiin
Iwu (2) notices wu\ cure period Ibr Lessee's failure to observe or pcrlbrm tlic ^;unc (or repetitive)

covenant or condition in ciny consecutive twelve (12) monlh period; or

(c) if'(i) l-c,sscc or (iUtirtinlof .shnll tidmil in wriliny its iiidbility to p<iy

its debts us they become due; or (ii) Lessee or GuiirtiiHur yluill lilc i\ petition in biinkruptcy n.s <\

petition to take iulviinlayc of ciny insolvency iict; or (iii) [.es^cc or (iuiiranlor shall be (tcclnrcd

insolvcnl itccording to tiny lnw; or (iv) Lessee or (lunriuUof sliall niiikc any ycner;il nssigmncnt
Fur the bencHl of its crcdilors; or (v) il'tlw ^slnte or inlcrasl ol'iiny l.cs.scc in Ihu Prcniiycs or iiny

pcii't thereof shall be levied upon or nttticlicil in any proceeding and ihc same sluill not be viicutcd

or disclmrgcd within the hitct' of ninety (90) days ;))'tcr commcnconenl tlicreof or sixty (60) days

iif'lcr receipt by Lessee of written notice ihurcof from Lessor; ur (vi) nny petition sliult be lilcd

tigninsl Lessee or Gu;muUor to clycltirc such Lessee or ClUiii'iinlor bitnkrupl, to Inku advnntiigc ot

ciny insolvency iict, or (o dcliiy, reduce or motlify I,esscc\s or Ciuumntor's cdpilnl structure (UKI

the .stimc shdll not be rouovctl or vnciilcd vvilliin ninety (90) d<iys Irom the d;itc o(' its cre;ition,

service or tilldchmcnt; or (vii) f.csscc or Oum'tintor sliiill, aHci' n pclition in btinkruptcy is filed

nyniiLst H, be ndjiKlicsilcd D Ixinkrnpt, or ii court ol'cum|)clcnl jurisdiction shdll enter un ofdcr or

decree, with or wilhonl the eminent of Lessee or such (iiiiiruntor, as Ihc Ciisc may be, tippoinling n

Irustec, examiner or receiver ol* I-cs.scc or (lUtU'titUof or tlic whole or Hitbyliintidlly iill ol its

property, or tipproving d petition Hlcd ny.iinsl Lessee or such CjLuu'iintor seeking rcorgmii/.ntion

or an'tingcmcnt of Lcssuc or CHidi'antor undcf the lcdci'til biinkruptcy laws or nny otlicr {ipplicnble

Laws, and such jmlyiuent, order or decree shall not be viicatcd or scl (ISK.IC or slnycd williin

ninety (90) chiys I'rom the ddlc of [lie entry thereof; or

(d) il* Lessee shdll dssiyn or subicl lliu Premises vvitliont complyiny

with Section 10 herein; provided Ihiil in (lie case «fa non-pcrmitlcd Subluitsc, tlic ^iimc 'jhall nut

constitute iin livcnl oF DcftUill il'.sucli ctelsnilt is cured within ninety (90) (.lny.s dltcr nolicc Irom

Lessor;
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(e) if l.cs.scc slmtl lidvc tiny nf its LiccntiC^ or |>(ir(icip;ition ur

cerliflailion in Mctficnrc or McdieiiiJ revoked nr iiny in.itcrial otlier tliif<l-p*u'ly payor progrutn is

IcrminntcJ by the tipplicnhlc lliird pnrty pnyor lor IriUid or violation oflhc tcrm.s ol'siit;li proyrum

;uul such License rcvocntion nialcrinlly mul ;i(;lvct\scty af'fccls I.c.sscc's ability to opcnttc llic

biLsincs^ at the Prcmisc.s for llic l^riinnfy Use (ciich a "Ijvenst Dt'l'imlt"), provided tlidl d Liccn.sc

Dcliuill shitll )iol constilulc ;in invent of Dclunlt il'(l) sncli 1-iccnsc Dcliuitl i.s cupiiblc olbciny

cuieJ, (II) Lessee (.liliyently conuncnces tlie cure ol sncli IJccn.sc Dcliiult tind uses cominerciiitly

ix'tisoiiiibk* ctTorls to diliycntly pursue iwy ;i|i|)c;ils or olhcr t'ctjnit'al nclions in iiccordiince vvitli

applicnhlc I lcnlthciire Laws lo rcinsl.ile (lie rclcvnnl License or pcirlicipiition or ccrtil'iciition in

Mcdiciirc or McJicakl, (III) ut dll limes during (tie pendcncy ol'sucli, l.c.sscu p.tys all Rcnl iiin-l

olhcr amounls ihiil ;irc required In lie p.iid licrfiunlcr, wllh tlK- timonnt ofqiiin'lt'rly )lrimtiry Rcnl,

prior lo the Kent Amendment l);ilu, bcin^, no less thiin llio lii^Iicst ninoitnt of quarlcrly Priiiitiry

Kent paid by Lessee in (lie three (3) t'itlL'ndnr qutirtcrs immcjintcly prior (o sucli l,iccn:sc Dcfaull,

;md (IV) such License Dclanlt i.s cured wilhin two (2) ycdi's Iroin tlic (.Itilc oF such l.iccnsc

Dcl'iiult provklcd llinl l.csscc is in coinpliiiin'c with chiusc (II) tluring llic cnlircly til.sucli two (2)

ycnr pcriotl; or

(I) ;i ('luinyc ol Conlfnl 'I'mn'iitclion sliiiil occur with respect to Lessee

or nny (lit;ir;m(or wliicli is nol ii|->|)rov»jil by l.cssor (ollier (lian ;! llcrinitlcJ Clinngc of Control

Trtin.siiclion);

(g) if, (i) Lessee nbtiiu.lons of Viicalcs all ur sitbsldntiiilly iill ul llic

Prcmi.scs (Lessee's uhscncc llicrclroin !br (hirly (30) consucutivc tluys .sluill constitulc

iihnnjonmcnl), or (ii) l.c.sscc f;nls to conlinuously operate (lie Premisus in iiccordiincc with llic

terms of lln.s Lct>sc (provided, however, l.cssce .sluill not be deemed to hnvu nlxindoncd or

v.iCiUcd the entire Premises or to liuvc f.iilcd ID condinionsly opcnitc [lie !>rciniscs duriny iiny

periods of rcconslruction or t'ciruulcling ol llir Improvcmcnl.s Ibllowiny iin event of'ca.suiilly or

conclcinniilion ns conlcmpliilcd by Scclion 12 licrcin so long a,s I.csscu is pnrsuiny com|)lution oF

sucli work with cominet\;itilty rcnsonnble diligence); or

(li) if Lessee or (lum'antor slmll he liqukliitcU or dissolved, or shtill

hcyin procccdiny.s lowarcl sucli liquidtilion or dissolution, or shnll, in dny nnitincr, pcrmil llic snlc
or divcstitiifc of sub^iliintuiily all ol' il,s ;issc(s, or I-csscc or (iny (hiariintor slinll enter into ;in

Eiyecmcnt t'cspcctmy siimc.

II* an Kvcnl ol* Dct'tHill IKIS occuiTcd, 1-cssof siiiill hiive Ihc right, iiiitl ujion coinmenconcnt ol

procccdinys to enforce Ihe riglits o(' tx'ssor hercundcr, I.cs.sor .shiilt be cnlitlcd, <i,-s a nitittcr of

riyht, to (he dppninlmcnl ol' d rcceivi;!' or receivers iicccpttihle lo I.cssor ol till or nny porlion of
the Premises, to imnitiyc Ihc opri'dlion Ihcrcol', lo collect unit disbur.sc iill rents, issue.s, proHls iiiKl

income gcncmlccl (hereby, to preserve or rcplncc to [he cxlent ))ossible any license or pfovklo"

certification Ihcrcibr or lo olliccwi.sc sitb.stilutc (lie licunsuc or pruvK.tcr tlicrcol', pcndiny tin;

outcome of such proceedings, with such powers ;is (lie court making such iippoinlmcnl shall
conl'cr. The receiver .shall be entitled to d rca.soniihlu Ibc fbi' its services iis n receive]'. Alt sucli

fees and other c?(pcn;scli of' the rccciveiship estate sh.ill be iuldcd to tlic monllily rcnl due In

Lessor under this Lcnsc. Lessee hereby irrcvoctibly consents ;IIKI slipnl.itu.s lo the up|)oinlincnl of
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i\ receiver under such circumsUincc.s ;nul lor such purpnsc.s iiiul itgrecs not to (.'ontcst such

appuintmcnl,

In iuldition, if an l;vcnl ol Dcfanll h;is occurred, Lessor sh;ill liiivc tlic riglil, ;)( its election, llicn

or ill dtiy time {hcrCtiHcr, to |nn'suc any one or more of the fatlowiny reine<.lics, in <i(.ltlition In ;iny

remedies which inny be pcnniltcd by law, by other provisions of this l.cn.sc or otherwise, without

noliuc ordcmund, cxcc|il ;is hcreiiialler provi(.lcd;

A. I! I.cstiix hrcdches tliis I.case iitulcr Section 13(g), 1-c^sor nitiy cnlcr upon iinil
(ttkc possession of citlicf (i) (tie llalmiscs; or (ii) enter Ihc I)tcinitics to |irotccl it Crotn

dclerioi'iilioii ;uuf continitc to dcnuind I't'oni 1-csscc kenl ;nuf ollicr clidi'yc.s iili provided in (Ills

I.CEISC, wilhout iiiiy ohtiy.ition to rcict (except to tlic a\tcnt requirctl by iip|)liciit'>tc I-dw.s); hul il'

f.cs.sor (.locs rclcl tlic l)rcniiscs (on sneli terms (itul coticlitJons ns l.cssor, in it^; ^olc Ji.scretion,

slnill deem redsonablc), sncli iiclion by l^cssnr shitll not he deemed tin dcccplttncc nt'l.csscc's

sniTciulcr nt' the Premi.scs unlcsti l.cssor expressly noliHcs I.csscc ol'sucli ticccpttincc in wriling,

Lessee hereby dcknowlcdginy thiit l.cssor ^luitl otlicrvvisc be relclliny cis l,esscu>ti nyenl <in<.l

l.t'ssec [urthcrmorc licrcby iiyrcciny to |xiy to Lessor on Jcnitind any (.tclicicncy (!int may tirisc
between (lie Kent iuul other chdi'gc.s us provided in this l,c<isc iiiul tlinl tire dctimlly collected by

Lessor rdntiny Ui tlic I>rciniscs.

11. Lcs.sof, or iinyonc ticliny on l.cssnr's bchnlf, mny williout notice or (lcin.ind to

Lessee, either (i) enter the Premises, by Ibrcc, ilncccssmy, lo (lie cxlciU pcrnuttcd by tipplicnNc

I.iiws mid rcguliilions \vitlu)iil litihilily to uclion Ihf prosecution or dninaycs Inr ^ncli entry or I'or

the mnnncr (hereof', niul do whutovcr lessee is ohligalcd or pcrmitlcd lo do tiiKlef liiis l.cusc.

Lessee hereby releases mul dischnrycs I.cssor und its ngcnts t'rom nil cltiiins, nclions, suil.s,
d;tin;iycs iiiul pcntiltics lor or by rcnson of any sncli entry. Lessee ugrces lo fcimbiif.sc Lc.ssor on

dciniind For till expen.ses, incliKtin^, williont limiltition, I'cusoiitible tiHonicys' Ices and exi'icn.scs,

that Lessor m;iy incur in clTcctiny compli.incc wilh lessee's ohligntiotis under tliis l.cdsc, mid

Lessee I'urlhcr iiyrec.s thiil l.cssor shdll no( he tidblc for nny diiinngcs rcsnltiny to Lc.sscc Irotn

such uclion.

C. Lessor imiy innncdiiitcly termitittlc Lus'icc's ciyhl ol'puKsession ol'(Iw h'cinises,

but not (crmiiKitc Ihin I,e;isc, tind witliuut nolicc or dcin;ni(.t, c.\ccpl tis in;iy be required by

iipplicnblc Lnw.s, enter upon (he ]>rciniscti or uny pm't (hcroor<ind tnkc nb.solutc possession of'lhc

mnnc, cind nt [,c.ssor\s sole o|)lion tndy rclcl llic l)rcnuscs or ;iny par! Ihcrcof'lof such tei'ms iincl

such runls us Lessor nmy rci^ontihly ulect. Any entry into niut |H>sscssi(»n oC (lie I'rcmises by
Lessor sluill be wilhout liability or rcspon.sibilily (o l.cssce niut shiill not be in lieu ol' or in

subslitution for imy ollicr lcgiil rights of I.c.ssor licrcundcr. l,c.ssec I'urtlicr ugrcc.s (liiit Ix'ssor inuy

Itlc suit lo rccDVCf uny sinn.s due uiulcr tlic tcnns ol'lliis l^tisc iind llidl no recovery o!'tiny

portion due Lussor hcrcundcr sliiill be iiny defense to tiny subscquunf iiction brouylit by Lessor
for uny other (inu)unls nol reduced to juctyncnt in favor of l-cssnr, Relultiny ;iny porliun oF llic

Premises sluill not be coiiKtrucd us un clcclion on (lie pnrt ol'l.cssor to tenniiKUc this Lciise with

respect lo the Preinisc.s nnil, notwitlistdiidiny ;my such rclelting witliout lcnninntion, I-c.ssor inny

ill any time thcrciif'ler elect (o tcnnhiiitc this Lcnsc lor dultUill with respect to the Premi.ses.
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1). l,cs,sor may lermiiuilc (liis I.casc liy \vrillrn nolicu lo l.cs.sec, in vvhicli event

Lessee ^liiill iirnncclidlcly surt'ctufcr to 1-ussor Itic Prcmi.scs, nncl il l.essuc lails lo do so, Lessor

may, without prcjiiclicc lo nuy ollicr t'cincdy which Lessor nuiy hnvc (br possession or arroamyc^
in Kent or iiny other piiymcnls niKler this Luusc (iticluding Einy intcrcsl and piiyinunl pcnnlly

which nuy hiivu [iccrued |n)t\sniint to ttic lcrms ol ihi.s l,ciisc), enlcr upon ;ind take pDs.su^sion o(

llw Premises diul expel or iciuovc l.cssec i«ul <iny ollier l}cr.son who may be occupyiny lliL'

Premises or iiny pnrt (licrcnl, by lorcc, il ncceysary, lo (lie extent pcrnutted by upplicnblc l,aws

[incl rcgulntions witln)ut being liiiblc Ibf proscculion or uny clnim Ibr (liiinngcs llwrurdr. l^xccpt ;LS

olhcrwisc iiiuy be rcquirctl by nppliciibic I-iiws of us olho'wLsc expressly rc(]iiifed nndur this

),c;isc, I.csscu hcrcb)' wnivcs ciny .stnlntory rcquircinenl of prior writlcn notice Ibr filing eviction

or (l;un;>yc suits for nonpEiyincnt o(' Kent or ciny other pnyincnls nnclcr tlii.s I,case. hi tKldilion,

Lessee agrees to pay to Lessor on dcnmnd ihc iinumnt of till loss i\\K\ ttiiiniiyc which Lcs.sor may
suf'la- by rcnson of nny tci'miiiiilion cl'l'cclcd pur.suinU to (his Section 13.1'), vvlnch loss and

tlainngc -sluiil tie dctci'tnitied, nt I-CSKUI' s option, by eillicr of (lie follovviny nltcrnativc incnsurcs

nl dnnitigcti;

(i) Unlil l.cs.sor is iiblc to rclct (he Pioniscs, nltliou^li l.est,or ^ihiitl he under

no obliyntion lo iitlcmpl lo Jo so (unless required by iipplicuble I.nws), l-esscc sliitll piiy

(o Lessor, on or before the lir.st dny nlciich calciKliir monlli, Ihc inonliily t'ciittil^ nnd ollicr

choices provided in this Lease. AHcr the Premises lids been rclcl by I-c.ssor, l.csscc sluill

pay to Lc.s.sor on tlic lcntli (lOlli) Jay ol'cuch citlcmliu' inontli tlic (lit'fcrcncc between llic

monthly rcnlnl.s timl other charges ]ifnvi(.lc<f in this I,cnlic Ibr [lie prcccdiny c;ilcnd;ir
month (hiid Ihis l.ciisc not been lenninalcd) ;ind tlu)se nctHiilly collcutcd by lessor willi

respect (o such relctling for (hut month. II il is nucc.s^iry lur [.c.kisor (o bring snil to collect

tiny (Idlciency, Lessor shnll liiivc llie riylit to altow sucii clclicicncics to ncciimulitlc iind

lo brin^ un aclion on scvci'iil or till of the iiccrucd (.lclicicncie.s ;it one lime. Any such snil

shiill not pt'cjudice in nny wny the right ol' l.c^sor (o bring ;i similEir ticlion fbt' Einy

subsequent dcHcicncy or dclicicncics. Any iiinount cnllcclcd by Lessor I'rom ^ubscquciU
Tcmmts fur any Ctilundar montli in excess of ihc inontlily Rent (including Additional

Chiit'ycs) h;ul thi^ I-CEISC nol been tcrmiiiiilcd slmll be crudilcd to l.csscc in rctluelioii ol'

Lessee's liubilily ibr tiny culeiultir nionth (or which the dinount collected by [,cssor will

be less tlitin the monthly Kent (induding Atklitional C'hnrycs) liEul tliis l,cnsc not bccti

lcrmintitcd, bill Lessee shiitl !mvc no riyht to uny excess other Ihnn the nbovc (.lc.scribcd

credil.

(ii) When Lessor (.lasircs, l,c.slit)f muy dcmund d f'miit settlement. Upon cteincincl

Ibr n finiil scltteincnt, 1-cssor shcill hiivu ;i right to, und I-csscc hereby Etgrccs to p<iy, tlic
(lil'l'ercnce between the tolitl of nil inontlily Rcnl (including Additional Charges) Ibr ttie
rcmdindcr of the Term dtul (lie rcnyonahlc rental Vitlue tlicrcof lot' .sucli po'iocl, with such
(.lilTci'cncc to be discounted to prc.scnt vulue tit d I'tilc CC|D<)I to tlie 5-Ycur U.S. 'I'rensut'y

Rule plus Two Perccnl (2%) per tinnum in cllcct npun tliu diilc of dclurminnliun.

II' Lessor elects to exercise (lie remedies prescribed in subscclions A or 1^ dbovc, ihi^ clcclion
shiill in no w;iy prejudice [,ossor>s right at any lime thcrciif'lcr to c;inccl .s.iid election in I'dvor ol'

the reincdy pfcscribcd in snb.sculion I) or cLscwhcrc in tliis I,casc, Siiniinrly, i! l.cssor elects to

eumpulc Jiiimiycs in llic miinncr pfci!cribcd hy subsection D(i) tibovc, tliis clcclion shnlt in no
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vv<iy prfjudicc l.c.ssof's rigtit ut <iny time thci'Ctillcr lo (.lcinand [i tiiitil .sctllcinctit in ticcordiince

with suhscclion 0(ii). l)nrsuit ol' iiny ul' tlif tibove rcme(lic:i sliull not |)i'ecliulc pursuit of iiny

other rcnictlicti prc.scrihcd in olhcr scclion.s ol'tliis Lensc ;ind ;iny otlicr rctncdic1; provitlcd by law

or equity. l-'ofbc;ii't>ncc by Les.sor to ctilbt'cc one or more ol the remedies herdn providcti upon nil

Kvcnl ol'Dcliiitlt shnll inn he deemed of eonslrucd to constitnlc {) waiver ol'sncli delault.

K. In the event that I.cssor liiis uithcr rc|'>osscssed (lie llrcinises |nir.su;int to .siih.scutidii

A, rcpo.sscssed the Premises pnrsii.int lo subsection C, or lct'minulcd lliis l.ctisc pLti'.simnt to

subsection 1), iiiul Ix'^sor clcclti to enter Ihc Premises ii,s provided herein, Ix'nsor muy eluinyc,

tillcr, ;ind/or ino<.lily llic (.toor locks on nil entry door.s of such porlion ol'(lie I'rcniisc.s, Ihcrcby

pcnnanenliy cxdudiny 1-c^scc ;ind its olf'icer.s, principiits, iiycnts, L'm])loyecs, rcprcsenliilivcs dud

invitecs thijrcfi'tim. I.essor sluill iml llicrctil'ter be ohliyiHcd to provide l.csscc willi ;i key lo sncli

portion of Premises nt uny lime, rcyiii't.llcss of tiny nmounts subscqucnlly piiiil by f,essc<;;

provided, however, th.U in any .such instance, duriny Lessor's normal business hour.s niul ;il the

convenience ol'l.cssor, ;nul upon rcccipl ot wrilten fcqucst Irom I.csscc ;iccoinp;inicd by .sncli

writlcn Wiiivcr.s w\(\ rciciiscs ti.s l.cssor ni.iy rcusoiuibly require, l.cs.sor nuiy cilhcr (nl l,cssoi ^

option) (1) e.scorl Lessee or its iuithori/cd personnel In such h'cmiscs 1o retrieve wy pcr.soiuil

hclonyiny or other properly of l.cssuc not subject to Lcssoi ,s riglil oi [iurclinsc iis j)i'ovidcd in

tScctiou 33, or (2) olitiiin i\ li.sl fhnn 1-csscc ofsncli |icr.soiiiil property nol siibjccl to Lessor's t'iyhl

ol'purcluisc iis provided in Section 33, \vi-icrcii|)on Lessor sMI remove .sucli property diul ni;>kc it

iivtiiliihlc t« I.cssee tit ;i linic ntul plticc (.lcsignntcd by l-ussor. However, il' l.cs.sor duels oplion

(2), Lessee shall pay, in cnsh in <idv;uwt', ;)li rciisoiuihlc co.sts and cx|)cnscs cslinitilcd by Lessor
tu bu incurred in removing sncli property ;nul mdkiny it nvditnblc lo l.csscu ;ind nt! inoviny

iiml/or stOFtiy.c charycs tlwrclolurc incitrrcd by I-cssor willi rc.s|iccl lo sucli property (plus .111

iuldilioiuif Seven Perccnl (7%) liicrcul to cover I,cs,sor s iKlnunisti'iitivc costs). II I.cssor clecls to

exclude Lc.ssec I'mm (lie l>rcinises without rc|)osscssing or lynuindting pur.snant to (lie forcyoiny

provisions of Ihi.s Lcusc, Ihcn l.es.st)!' slmll not he obliyiited lo provide I-csscc ii key lo re-cnlt'r

the PrcmLsc.s until such time us ult dcliiHiucnl Kcnl li;>,s been |)[iitl in luii ;uui ;ilt olln-f dcftuill.-s, il'

nny, IKIVC been coinplclcly t'nrcil l« l.cssor's sdlisfiiction (il sncli cure ocfiif.s prior lo ;iny iietiiiil
rcpos.sc.s.sion or lcrmiiKilion), tinJ 1-c.ssor h;i.s bucn given dssui'iiiKe rcul;ontihly Stili.sniclory tu

Lessor evidencing Lessee'^ nbility to siilisl'y ils rcirmininy obliyntions under lliis 1.case. To tlic

extent pcnniltcd by lnw, tlic Ibrcgning provitiit>n .shdll override iind conlt'ol nny cotiHicting
provisions oi'nny tipplicublc stiilulc yoverniny llic riylil oF;) lessor lo clidngc tliL- door locks of

comnwrckit lenses.

l'\ In nddition to dny otliur nvdilitble remedies, at l.cs.sor's optinn, l.cssor shnil ii.ivc

those rights (i) to pnrcluisc lessee's I>crsonul Properly in the nitinnei providct.! in Section 33
hereof, (ii) ID clTcct d li'iinslcr of'lhe Licences pursuant to the (cnn.s ofScclion 33 hereof nnd (iii)

exercise <iny uiul dll olhcr rights <iiK)/or remedies yranlcd or ullowcd lo luiuflorcls by iiny cxisliny

or future sliilutc or O|IKT liiw ofltic S(;Ue where (lie l)remiscs is located.

Cj. In the event, and only hi the cvcnl, thai cipplicitblc l.iiws require l.cssdf lo <ittcin|'>t

lo miligntc (.liiinaycs (bllovving the lcnniniilion oC Lessee's riyhtti nndcf ttiis [.cusc ;is provided in

subsection I)(i) <ibove, l-cs.sor slinll use rciisoiKible clforls (o [lie u,\(cnl rcquircct by applicable

Laws to rcicl such (lie Premises on such lenn.s timl conditions [i,s l.ct;snf, Jn its sole giHid (;uth

juJyiHunt, may determine (indudiny, witlnuil liniiliition, ;i lc;isc term dillcrcnl lliiin llie Term,
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rcnlnl conccssinns, dllcnitions tin(l rc|)<iir (o the Premises); provided, however, lliat (i) l-cssor

.shall not be nbligalcd to relcl tlic h'cmiscs bclbt'c Idisitiy ollicr ViiCtinl sp.ice owned or npcriitccl

by l.cssor, (ii) Lessor reserves (lie riglil lo relusc In \a\w llic i)rcinLscs It) any polcntuil lciiiint lliat
docs not mcul Lu.s.sor's reusoniible stiin<.t;trdy ;UK| criteria for lciininy tiny otlier coinpm'tihlc splice

owned or opcrutcd by Lessor (il bciny uiutcfstoot.t {ind tiyrucd lh;il it sluill be deemed rCtisoiuiblc

For ),c.ssor lo refuse to lease to n ))rospcclivc leiitinl who owns, leases or opLTtitcs (i biisinc^s

simihir lo ([ml coiulnclcd on the Prcmi.scs in Ihc ('onnly where the [)rcmi.sc^i is locntcct), nnd (iii)

Lessor sli.ill nol be oblig.itcd to nndcrtiikc ;iny yrciitcr cfforls to rclct sncli portion ol'thc l)raniscs

[\MW Le.ssor utili/c.s to lcnse ;iny ollier viicani S|IHCC owned ur upcrulcJ by l.e.ssor. In nny

proceeding in which l.cssor's d'lorl.s lo mitigiilc (lnniiiyes aiul/or its coinplumcc with tliis

subsection is at i.ssuc, Lcs.sor stiatl be presumed to have used rctisoiuiblc cf'forl.s (o miliyatc

(liim;iycs and Lessee shall tiCtir tlic burden ofprool to cslublisli tliat sucii rcnsoniiblc cilbrl.s were

not used,

11. No rcceipl ol'moncys by I.cssor trom l.cslicc dllcr a tcrminntion ol'tliis I-c<isc or

ol' Lcssuc's riglils under tliis l.cnsc by Lessor with respect ihcrcto .shall reiiistnte, continue or

extend the Term of' thi.s l/cusc or nllcct dny nolice Ihcrclofbre given to i.csscc, or operale us n

waiver ol the right o(' l.cssor lo cnlorce Ihc piiymenl ol Rent tnul any rcliUcit nmounl.s lo he piiid

by Lcssue lo 1-cssor (hen dnu w tlicrciil'lci Hdliny due, il bciny <iyrccJ thai nf'lcr Ihe

commcncumcnl of suit lot' possession «1 (lie I'rymi.scs, or iiltcr Html order or judgment for (lie

posses-sion ol' tlic I'rcmises, l.cssor inay duiUEind, receive iiml collect iiny moneys due or

thcrciit'ter r<illing due willioul in iwy nnmncr nrfuctiny sncli ynit, order tir Jiulgincnl, all such

money collected liciny (.lcunied pnymcnts on iiccounl o I the use <ind occupntion of llic 1'rcmi.scy
or, at the election ol* Lessor, on ticcount ol l.csscc s litibility hcrcuiuler. I.csscc ho'L'by wuivcs

iiny and nil riglits ol'fcclcniption providcil by iiny l;i\v, sl.itulc; orordinnncc now in clTucl or which

may licrcnl'tcr be ciiiiclcd.

1. No ri^ht or remedy herein conferred upon or rc.servccl to Lcs.sor is intended It) be

exclusive of ciny other right or remedy, und every right ;uul rcincdy sliEill be cumulEitivc iind in

acklilion to any olhcr lcgiil or Ctiniliiblc right or remedy given hcrcunclcr, or tit tiny lime existing.

The liiilurc ol' l.c.ssoi' to in.sisl upon ihc slricl pcrfornitince o I tiny provision ur to exercise uny

option, right, power nr remedy contiihuxl in ihis l-cnnc slid!! nol be cotistrucd as <i wuivcr of (i

rclinquishmcnl thereof Ibr the future, tinct no acceptiincc oF rull or piirlitil piiyincnt 0? Rent or nny
uthur pciymcnl due under the lcnns ol'this Lciisc during ihc conlinu<incc ofiiny such breach shall

constitute d waiver oi'nny such hrcncli ur iiny .sucli tcnn. lo the extent [icrmittcd by law, no
wnivcr oFnny brciich .sluill iilTcct or dllcr this Lunsu, wtiicli slmll conlinuc in lull force and cH'cct

with respect to ciny other then cxisliny or .subscqucnl breddi. Lessor tiiul l.cssec agree ihal no
waiver shall be cl'i'cctivc hcrcundcr nnle.s.s il is in vvritiny.

J. It is lurthcr ayrccd llinl l.y.'ascc siuill compenscile I.es^ur (IIK.I its AHiluitcs Ibr (;i)

all ft'dKotitiblc expenses incurred by Lessor nnd its Affilkilcy in enlbrcing tlic provisions of this

Lcdtic and in reposscssing the PrciniKCS or dny portion tliercot (incliKling atnony othcf eNpcnses,

any incrcusc in insunmcc preiniitms cuuscd by the v;ic;mcy of till of tiny jioflion «!' Ihc Prciniscs);
(b) <ill reason able expenses incurred by U'^sor ;ind its Allilitite.s in rclctting (including dmony

other expenses, rcpciir.s, rcmodL'liny, rcplacemctits, aclvcrtiscmcnls nncl hrnkcrayc lecsj; (c) till

conucssion.s granlcd lo d new len.inl or tcniints upon rcietting (including iimon^ olhcr
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conccs.sions, icnc\v;it options); (d) l.cssor's iind its ArfHintus' rc;isonai)lc {illomcys' Ices nnd

expenses drisiny t'min or rcl;ile<t Id un l-A'cnl ol' DcfiinH; (c) iiil lo.sses incut'rcd by Lessor niul il.s

Al'l'iliiitcs iis ii dirccl 01 iiulirccl t'esnlt oF such l:vcnt of'Dcl'tuiit unil (f) ii rciisoiuiblc nllowancc

for Lessor's .utniinistriilivc clTurls, yEilarics uiul ovcrlWtid titlributtible directly or inclit'ectly to

sue!) Invent o( l)cf;iutt and I.cssoi s pursuing the rights (UKI remedies providctl licrcin iind nnilur

dpplicdhlc l.it\v,s.

1 /1. Wdivcrs; Application ol I'uin.Ls; Notices by Lessor.

14.1 Wciivcrs

(d) Hthi.s I.case is tenninatcd pur.simnl to Section 13, Lessee waives,

In (lie extent permitted by appliciihlc Lnws, (i) <iny riylit ol redeinptiun, rc-enlry or repossession;

(ii) any right to EI trial by jury in the event of yuniniury proceedings to enlbrcc ihe remeJius set
Ibrlh in Section 13; (iii) tlie benciit ol nny laws now or licfCEillcr in Ibrcc Oicmpting j)i'opcrty

From lidbilily for rcnl or tar debt; ;md (iv) «iny stalutory requirement o( ])t'i(ir whltcn nolicc Ibr

filing cviclion or ddirmgc suits for nonptiynn;n( ol'Rent or any other puynients muter lliis l,c;ise.

Lessee acknowledges and nyrccs lluit no \v<iivcr by Lessor o I tiny provision ol'this Lcnsc .slidll be
deemed lo have l)L'en mndc unless mii(.ic nuclei' ,sign;uurc ol un imlliori/cct rcprc.scnliitivc of

Lessor.

(b) To the uxlciU jiennittetl by a[)|')ln;(iblc Ltiws, l.csscc vvuive.s iiny

and all rights or dctcnsc.s »ri.smg by fciison ol': (i) iwy "om; action" or "unli-cldicicncy" law or

any other law which nuiy prevent Lessor (rom bringing any tiction, including (i cliiim lur

deficiency, tiyain'it Lessee or Climmntor, hctorc or ul'tcr !.es.sof\s commcnccincnt of comptction

ofany rorcclosDi'c or siinilur action or dctions, ci(hcrjiKlici;ill)' or by exercise of'ii power ot'sale;

(ii) tiny election ofrcmcclics by Lessor which dcslroys of otlicrwisc iiclvcr.scly tiffculs Lessee or

Lessee's or Cliinriinlor's subro^tition rights or riglits to proceed ngiiinst ;>ny l)crson lor

rciinbuisoncnl, including, without limilalion, nny loss ol rights Lessee or (iuiirdiitor iiuiy sutlcr

hy rcdson of siny law limiting, t]u;ililying, or cti^chnrying l-csscc's and ()iKi)'iintor'ls obliyitions

under lliis LCILSU, (iii) <iny disability or other defense ofiiny other l>crson, olhcr th;>n paymciH in
lull in lcyiil tender, nl' l.cs.scc's tind (iuai'iinlur's oblignlions uiuler th)1; l^nsc; (iv) uny (lclcnscs

given to gUtii'nnloi^, sureties, ;md/or co-indkcrs (H \i}\v or in equity other than nclunl payment itiul

pciTonnancc of Lessee's ;inci CiUiii'tUilor's obligtitions under (his Ix'nsc; or (v) ;iny nction by

Lessor or ils Al'f'iliiites lo enforce its rights cind remedies inulc)' lliis [,ctise.

14.2 Anpliciition of i*'nnds. Any puymciUs otlierwisc paydblc by l.cssce which

nrc received hy l.cs.sor itiiclcr tin)' ol' the provisions ol' lliis I.CEISC cluriny the existence of

conliniKince of';my livcnt ol' Default shiill be dpplicd to l,csscc's obliyntions in tlic order which

Lessor may rcEitionably clctenninc.

14.3 Noliccs by Lessor, The provisions oi .Sections 12 und 13 conccrniny

notices shiill be lilwatly conslruccl insofar EIS the contents ol'yuch notices arc concerned, nncl Einy

such notice shall be suf'f'icicnl if rcnsonahly designed to npprisc Ix'ssuc o(' thr iiiitiifc and

tipproximutc rxtunl ol'diiy (.lcl'ault, it being ii^rccd (hat Lessee is in iis good ur ;i betler position

lh;in lessor lo dKcerltiin tlw cNnct cxlcnl of any deliiult by l,esscc hcfcun(.tcr.
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15. Wtiivcrof'Jufv Trinl.

TO '1'IIK MAXIMUM FXTI''.NT 1>I<'J<MI'I'1'KI) ItY l.AW, IXSSOK AND I-K.SSF.K
HKRI^V KN()\VIN(;I.Y, VOLUN'I'AI^ILV AND IN'rFN'l'IONAI.LY WAIVK 'I'HIC
KK;HT TO A TKIAL ItY .HJKY IN RKSPKCT OF ANY IJ'I*K;Arl'ION ItA.SKI)
MKRKON, AmSINd' OUT OF, UNDKR OR IN CONNECTION WI'I'H THIS I-KA.SK, OK
ANY COURSE ()!<' C'ONDUC'I1, COUI^SIi: OF 1)KAUN(;, STATEIVIF.NT (WiIEI'IIER
VKRBAL OR \VKI'rn''.N) OK AC'l'ION Or KI'I'IIICR PARTY OR ANY I^XKRCISl'; 01<'
ANY PARTY OF' THF.IR ]U<:SI>KCI'IVK 1U(;11'1'S HKRiafNDL'-R OR IN ANY WAY
UKLATINC; TO THIS LEASF, OR THK PREMISF-S (INCLUDING ANY CI.AIM OR
m':FI<;NSK ASS^RTfN(; THAT THIS I.KASK WAS FRAUDIH-ENTI.V INDUCED OR IS
OTIH^KWISK- VOID OR VOIDAItLK). 'I'HIS VVAIVr.K IS A MATICRIAL
INI)UC™KNT FOR LESSOR TO KNTK-K IN'1'0 THIS U-;ASK,

16. Scf)<u';Uc ancUjidcpciK.tcnt Oblinntions; Bindinu !^[fcct_,_AjTiendnK;iUs. I'^icli

provision hcrcoi' stmll be scp<if<itc <uid indc|)cndcnt und, tlic brcdcli ol' i\ny such provision by

either p.irty shntl not di.scharyc or relieve the other piirty lrt)in il.s obligiitions to pcrfbrm c.icli <ind

every coveniuil to be |Klr(brmcd by tlie non-brCtichiny pnrly hercunctcr. Il'dny provision hcrcnl

or the iippliciUion thcrcol' to tiny I)crson or circuinsttincc -sli.ill to ;iny client be invalkl or

uncnlorcciible, the rcniiiininy provision1; liei'cof, or tlie npplicution of siicl) provision to Persons

or circumsttinccs olhcr [liiin those ds to which il Ls invalid or nncnlbrcCtible, sli.ill not he ttflcctcd

thereby, mid cncli provision hcicnl'shnt! be viilid imd yluill be cnlorccdblc lo Ihc L'xtcnl pcnniUCt.l

by \.i\\\f. All provisions wnliiincd in this Lease shiill be biiuliny upon, inure lo tlic bcncf'il ol'dtitl

be cnlbrcCiiblc by Ihe respective snccyssors nnd pcnniued cissigns u|' l^'ysor <uid I.c^scc lo the

snme extent us il'ciich sucli successor tind ussiyn were ndincd iis n parly hereto. This Lcuse m.iy

not be chiingcd, modiriud or discluirycd CNCcpt by a writiny signed by lessor and Lessee. Any

such change, inodillcution or clischiit-ye miKlc nlhcrwisc tlmn its expressly pcnmltecl by lliis

ptU'tigrnph shiill be void.

17. (iovcrninu Law; Venue, This I-cusc slidli lie yovurncd by cind in(^r|-)i'clctl in

uccorcltincc wilh the I,;I\VK of' (lie Sttitc of Wushinylon, witlionl rcgdrd to conflicls of lnw.s

principles or provLsions that would require the tipplicdtion oF the lii\vs ofatiotherjurisdiclion. In

uny ticlkm or proccccliny arising hercl'ryin, llw piirtics expressly consent to fbrnm and venue of
Hcnton County Superior Court or, if ihcrc is divcrsily iurisdiction, tlic United Sl;i(es District

Courl For the l^islcrn Dislrict of* Wdshington (ind vv;iivc, to Ihc lullcsl extent permitted by Law,

iiny mid dll objcutions rchitcct to tlw Stimc.

IS. llciufiiiR.s [uul Tiiblc of C'onlcnts. Tlic lublc nf contcnls iind tliu lietKling*i of the

various Sections ;ind Schcduks of this Ix'iisc hiive been insurlixl for rcicrcncu only tind slKill not

to <iny cxtcnl lidvc tlic etTcct ol' modif'yiny, iimunding or chanying tlic cxprc.sscd lcnns iind

provisions ollhis Lease.

19. Ctninlcrpiirls. This I.ciisc nitiy be executed in any number of'counlcrpiifts, edch ol

which shnll be mi original, I'nil till of which together shiilt con.stitulc one iind the Stiinc instnnnent.

20, Mcmonnu.lum ol' I.ciisc. Upon rcqLic.st ol cilhcr piu'ty licrclo, (lie p;irtics .sfuiil

cNccutc and deliver to Ciich other dii|}licalc oriyin;ils o) a McnioriinJiitn of tliis Ix'iisc, in
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recorchiblc furm, conlnining tlic iiifbnntition t-cqnit'cd by L;i\v For rccordiny Ilic .siiinu. l,c.sscc

sli.ill Ole ;i Ecriniiitilion of'iiny such incinornnclmn upon the cxpli-tition, or citflicr lcnnin;ili(ni, ol'

this I-case.

21. No Pcirtncrshi|i. The parties licrclo intend (Iw t'cliHionship crcnlcd by Ihi.s l-c;i^c lo

be that oF I.c.ssor iind 1-essce mul do not intciul lor llic tin'tingcincnt bclwccn thcin to be ii

purtncrship, inclinliny for incoinc tnN }mrposcs.

22. l^nJ ojTTcnn, Upon expiration ol tlK* '1'cfin, possession ol'lliu lensclioltt interest m

the h'cmi.scs shall t'cvcrl lo I .cssor.

23. Mtinagcmcnl AyrecincnLs; A Hi li;it<; Conli'ticts.

23.1 Maniiycmcnl Agreements. 1-esscc sli.ill not enter into ciny cnnd'tiul or

HgrccmeiU pursuiml lo wlucli <iny tliircl-piirty sliall tK't us EI property inmKiycr Ibr Ihc Premises as u

whole, wilhoul the prior vvritlcn consent of Lessor, which consenl may be gi'tintcd or withhykl in

Lc:i.sor\s sole mid itbsolutc (.lisciclion. Notwilhsliimliny tlic forcyoiny, Lessor ncknowlcdges iiiul
tiyrccs thai lessee m^y pity to RCCII an nnnunl Ice (tlic "Fncility OvcrsiHlil l<'ui>(s)") in 1111

amount not to exceed two perccnl (2%) ol its Net Revenues Ibr tlie year covered by sucli iininitil
fee.

23.2 AjTiUytt^onU'tict^. Subject to the provisions ol Section 23.1 rcgiirdiny

the I:;icilily Ovcrsiyhl I'*ccti pnydblc lo RCC'II, Lessee shiill nnt cnlur into any conlracl or

ayrcemcnt willi miy AHiliatc ol l.csscc, witlioul the prior writlcn consenl, wliich uonsrnt sliiitl
not be iinrcd.soniibly withhukl, (.lclayccl or denied. The obliyalions ol' l.csscc under ail sucli

AITiliiitc iigfccmcnls sliiill be .suhordinalc to the Lcuse in a nitinncf Stiti.slnctory to l,cssot\

24. f Reserved |.

25. DcpnrtirieiU of Ilccillh iinul Humun Services Rcyuliition, I3ufing the 'lerm aiitl
unlil the expii'tition oi' ronr ycdi'.s df'tcr the expiration o I'the 'I'urm ol'tlii.s I.c.isc, 1-eKsor will make

avnilahlc to (lie Secretary, U,S. Dcparlmcnl olHcEillh nnd I lumtin Services, the U.S, Comptfollcr
Gcncfiil iiiuf tlicir rcpt'csciilntivcs this l,c<it;c ;ind nil book.s, documents {ind records ncccs.stiry to

certify the nitturc and cxtenl ol I.cs.sor's costs with respect to tins l.cusc and the Premises. 11
Ix'ssor cnnics oul iiny of ils duties under tliis LCEISC llnough EI snbconlrticl worlh 'ren Thousdnd

Oolliir.s ($10,1)00) or more over ;i 12-inontli period with >i ruliitfd orymii'/.iition, liic subconti'tict

will iilso conldin i>n cicccss clause lo pennil ttcccss by the Sccrcttiry, C'oinptrollcr (Icncrii) (ind

their reprcscnlalivcK to thu rclnted orgttni'/iilion s books and records.

26, Notices. All noliccs tind otlier coininimiCtUions hcrcundcr slidll be in writing dncl
shall be (iccnuxl to Imvc been duly givrn or delivered (a) when pcrsoiiiilly clclivcrccl, (b) when

ti'tinsniitlccl via electronic mait to tlic ontiil uddrcss set out below if thy sender on thu KEiine <.\i\y

sends it conlnTning copy of such nolicc by ii recogiii/cd overniylil (.lclivcry service (chiirgcs

prcpdid), (c) the duy fnllowing llic ddy (except ilnot a nusincss Di\y (lien (lie next lin.sincss I')tiy)

on which the sumc hns been delivered prepaid to a rcputdble imlionnl overniglit tiir courier

service nr (il) Ihc lliifd llusinc.ss l)ny Ibllowing tlic duy on w!iicli ihe y;ime is .sent by ccrlilird 01-

registered mail, postnyc prcpdid, lo Ihc ptirlics nl tlie followiiig addrcssu1;:
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II'to Lessee:

With ii copy to;

11'lo Lessor, to:

c/« RC'C'II Hc;iltlic;irc I'.irtncrs

103 Conlincnlul Plncc - Sni(c2()0
Ikcntwood TN 37027
Atlenlion; Howird T. Wall 111 - IZV1> mul CAC)
limnil:

Waller I ^n.sden Dorlch ^ Dnvis, 1,1,P

511 I Jnion Street, Suite 270(»
Nashville, Tennessee 37219-1760

Attention; Jcl'Crcy A. Cnlk, ll:sq.

limiiil: jdTculkfc/iwnllcrltiw.com

Kcnncwick Iloklmys, l.l.C

200 West Street, 22nd Hoof

New York, New York 10282
Attention: C'lcavcr Sowcr

liiniiil; clcavcr.sowcff^Rs.coin

Willi ;i copy to; Ciibson, Dunn & C'rntchcr U.P
200 Pufk Avenue

New York, New York 1016f)
Attention: I ku't'y R. Silvera, l;l.sq.

Kniiiil: lisilvcr;ifr/)yibsoiHlunn.com

Any ptirly I'rom time lo time may clumgc its iitktress Ibr (he pnrpDsc olrL'ccipt nlnnticc.s lo thdl

party by giving u simihir nolicc speuilyiny ;t new ciddrcss to (lie ullicr notice pnrtics listed above

in nccordniux- with the provisions of this Section 26.

27, OlTjccr's ('crtiHcntL-s; l''in;inci;)t 'SlntcinciiLs^Noliccs_nju),Ojhcr^

(a) Lessee shnll, ill any time and from time to time, wilhin ten (10)

BusincK.s [)i\yyi al'lcr request by I-cssor, dclivur iin Ofliccr's Ccrljdciitc, duly uxcuutcd,

dcknowlcdgcd ;ind clctivcrcil lo I,cssor or iiny other Per.son s|)cciiicd by Lessor, ccrtilyin^: thdl
Ihis Lctisu is unnu)dif1cd (UK.I in lull i'orcc (UK! cliccl, or, il there linvc been iiny niodiliCtilions,

that the siimc nrc in full Ibrce nncl cf'lccl as modified Enui stilling Ihc nwditiCtitions; vvhcthcr or

not there urc then exisling uny sclol'l's or (.lufcnscs ugdinsl ttiy enforccmcnl ol tiny of Ihe

iigt'ceincnts, lurms, cnvcniints of conditions hcrcol tUKl any mocliliciitions huruolu|)on (he piiri of

Lessee to be pcrtbrmcd or complied wilh, and, il'so, spccilying tlic same; the date nt'expiration

of* the Term; the dtilc ihrough vvhicii Kent luis been pcikl; and .such ollicr m;i(tcrs rcu.sonably

requested by the requesting pnrty. Any such OHicer's Ccrtillciitc furnishctt pursunnt lo this

Article in<iy be relied upon by I.e^or, iiny l''oc Morlgagoe, EUI(I any prospcutivc purchaser ol lliu
h'cmiscs,

(b) Lessee shall furnLsh, or caitsc to be lurni.shcd, to I.cssor (lie
fbllowing stutcmcnts, nolices iind ccrtiHealcs iniliatly utili'/iny the (onns ;ninclicd hereto as

IJxhibil I'; (<is m«tlif1cd trom time to time, but ncvcrlhclcss snbst;inti[illy in Ihc Ihnn oF Inhibit

I':), logclhcr with .such other dctuil iincl inlbnmition us I-u,ssor in.iy rcnsonnbly require:
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(f) within one lunulrcd twenty (120) duys nflcr llic end nl'
c;ich yciir, tiudilcil I''iiK)iicitil Stiitcmcnts ol' KC'C'l! on ii

consnluhttcJ basis, such consolidated f''in;tnciiil StalcnwiUs

to include .supplcmcntnry consolidtitiny batnnce sheets iincl

sliilemcnls ol'opcmlions iind cnsli I1«ws, Ccicli scp;ifii(cly
klcnlil'ying IIciilthciirc Holdings, Ou;inintor iinct lessee's

fmanciiii position and rcsnlls ot opci'iilions, prepared by ii

rmlioiuilly rccogm/.cd ucconnling lirm or (W iiK.lcpcndcnl

ccrlil'icd public ticcounliny llrm I'Ctisondbly ticccpldblc to

Lessor; ;nul

(ii) within (brly-dvc (^15) days nftcr tlic end ol'c.icli qunrtcf,

current buluncc shccl.s und qunrtyrly ^lafcmcnl'i ul

opci'titions of IICtiltlicnrc lloldiny1;, l.cssce, tind Cln;ii'tUUor,

which in the CEISC ol'GUtii'iintor .sMI include <i CEilculfUion

of its Con^olkhHcd Adjusted l':BITl)AR (us defined in (lie
(luiininty), uiut if I lcullhcm'c I lolditiys owns iiny itssct1; or

conducls any other opcr<i(ions other llKin tlic opcmlkm of

(lie PrctnLses, (lien of the Premises scpiimtcly, cerlilied (o

be true Eind corrccl by un ollicrr ol I .c.s.sec; iiint

(iii) within thirty (30) days after [lie end olcddi month, current
htikmcc sheets, monlhly income stiilcincnts <m(l slalistic1;
of I leiilthcnrc lloklinys iuut Lessee, incluctjng, bul not

limilctl lo, llic innnher ol patient disclun'ycs, llic munher of

inpiilienl diiyn, llic cd.sc mix index, (lie pnyor .sources <ind

Cnsh Collections For c<ich such monlh, wliich inlornuition,

sliUcmcnls uiul slsilistics sluill bu pr«tliiccd in the onlinnry

course of'bu.sines1; and ycncrulcd iiUcniiiily by [x'sscu; tind

(iv) with ruiisoniible promptncss, sucli other i)i(bnuEilion
respecting ihc fuumcinl condition nncl ;ilfiiirs olllftiltliciu'c

Hoklinys, l,c.sscc timl OUtirniitor us l.e.ssor mtiy rcnsonably

request from time to lime.

(c) Upon Lc.s.sor's rcquc.st, l.csscc ;>nd (jiidi'iintor shall iurnish to

Lessor a ccrtiHcntc in fbnn I't'nsonnhly ncccplublc to Lessor ccrlil'yiny tlmt no I'^vunl of Ocfmilt

then exists and In Lessee's knnwleclyc no event iuis occurred (thitl luis nol bwi) cured) Eind n"

condition cun'ently exists tluit vvdiiid, but for ihc yiviny ol'any required nolicc or t;\|iii'ti(ion ol'

ciny cipplictiNu cure pcrnxl, conslitnte tin Invent ol Dcliiull, or (.lisclosiny ihal .sucli un event or

condition, if'any, exists.

(d) Within five (5) Business Dciys id'lcr receipt, Lessee sli.ill lurnisli to

1.essnr copies o('nil wridun notices and dcminnLs Irom dny lliir(t-|)iirly |)<iyor, including, without
limilcition, Mcdiciirc tinif/or Mcdicnid, concerning uny nvcrpnynicnt which will nr conlcl
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rcd.sontiMy he eN|iec(e(J l<i retjiiii'c a rei)nyincnt nr ti rclun(.l in cxeys.s ol"l'ln-cc Million (UH( No/100

I)ol!;irs($3,()0(),000,00).

(c) I.C.SSCL- slmll litrni^li lo I.c^sor |)roinpt vvrittun nolicc oi', und ;iiiy

inlonnntion rclnlcd (o, iiny govcrnmctilnl invcsligdlions ol' Lessee or Ihc (lnnnmlor (or <iny of'

their rcspcclive snh^idmric.s), or utiy inspcclions or invcstiydtions nl' t!K* I'rcniiscs wliicli nrc
cniulnclcd hy tlie IJnitcd St.ilcs Attorney, Slate Atlomey (icnernl, llic OfTiCL- ol' Ihc In'ipcctor

(tcncrnl ot'tlie I^epiu'tmcnl nt'Ilcaittutiul lluniiin Services, or any olhcr (iovet'ninciUiil Body, uiul

provide to Le^or ongoing sl;Uuli reports (in I'ot'm iind cnnlcnE rcctsonnbly ncceplablc (o l.cssor) ol

;iny such govct'nmcnl invesfiyulions.

(0 Lc.sscc shtil! fnnush to l.cs^or willnn I'tvc (5) lUi.sinc.ss D.iys iil'lcf

rcccipl tlicrcol'copies oi'dll notices of tntilcridl itdvcrsc events or dcf'icicncic.s ;is (.lcrincd by thf

rcyuLilioiLs iiiul standiirds nl* llic .state Mctlicarc and/or Mcdiuiiut ccrlil'iciilion .igcncy, the Joint

C'ommission (lonnerly known as the Joint Commi.ssion on the Accreditiilion ol' 1 lcdltlicnrc

C)rynni/.<ili»ns) (the t\l(»inl ('onnnissiun") of (lie cquivnlcnt uccrcdilin^ body relied upon by

I.cs.scc in the opci'iilion ofllic ])rcinises or tiny parl llicrcof.

(y) Lessee shnll furnisli lo I.essor |)roniplly upon rcceipl llicrcofcopics
ol' all wriltcn noticc.s tluit Ilciilllictire lloldinys, l.csscc or Gum'itnlor 01' their rcs|)cctivc

.subsidi.irics tire nnl in coin|)li<mcc, in till mutcrml rcspccl.s, witli ihc I>rivney Rule, tlic Security

Kule, (lie Brcitch Nolillcnlion Rule, or any oliicr m<itcri;il provision of'IIll'AA.

(h) Lcs.sor reserves tlie riyhl lo t'c(|iiirc such other fnmncidl

inlbrmnlioii from Ix'sscx1 iit sncli ollwf limes us il shall decin rciisonnbly ncccs.siti'y. All fin;mcinl

statcnicnt.s unct inlbrnidtion must he in sncti Ibnn nnJ dctiiil ns l-cssor sliii!) Iroiu time to lime, but

not unrcasoniibly, request.

(i) As to tiny intonmition provided by any Lcs.sec to Lessor pursnunl

to this Seclitm 27 ("Prupriffiiry Intonnntion"), ncithcf Lesnnr, nor its n^cnt.s, rcprcscntativus,

employees, purtncrs, members, officers or directors will ditido.sc nny l^ropi'icldry Inlonniition

unless prior con.scnl lo such (.lisclosnrc is oblnincil I'roin 1-usscu, whicli con.scnl mdy be wilhhekl,

conditioned or dcliiycd al l,usscc's wlc (.ti.scretion. l,o,ssor slinll liold in stricl conftdunuc iitKl

shiill disclose Propriclitry Inlbt'mdlion only to Lessors employees, nyentK, iittorncys,

accountiinls, consultnnls, invcslors, potcntiui invcslors, lcnttcrs, polcnliiil lenders, purchiiscrs,
polcntki) purchnsurs and .service providers (collectively, <>'I^|)i'csf)i(ntivt;sl>) who hiive a reii.son

to know such Propficlnry Informtilion in order to tissisl 1-cssor. Nuillicr l.cssnr nor iiny of its

cmploycc.s, uycnls, cillorncy.s, dccuinUiiiUs, uon.snlldnls, investors, potcntitil invcslor1;, lcmtct's or

.service providers shnll (.lisclnsc I}rt)pfict;iry Infbrmiilnin lo iiny ntticr person or Llnti(y except in

connection with w\y lux, reyuhttory or lonn securiti/.ution obti^itions or utiC l)ropricl(iry

IntbrmEUion Ibr its or tlicir benefit nr (or nny I'nit'posc nol cxprussly ngrccd upon in writiny by

Lessee. The obliyntion lierciitulcr to ni<iint;iin (he conlklenluilily of Pfoprictiiry [nfbnniition (ind
to rcf'rnin I'roin use t)l'Ilf<)prict;iry li^bnniilioii lor tiny pufposes not i)grcc(.l upon sluill nol cxpiru.

The foregoing rcstriclion on the (.lissciuiniition ol h'opi'ietiiry lnlbmitition .slmll not apply to ;iny

Proprictnry Inlbrmdtion vvliicli (a) wn.s or becomes sivailablc to the l.essor of its KcprcscnUitivcs

Irom n source ollicr (liun I.csscc (provided Ihdl, to l.essoi s knowledge, the source ol the
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inlorniutnin \v;is no! proliibiled t'rom tmnsmittiny it lo l.csl,or or its Rc[)i'cscn[;iiivcli), (b) i.s of

becomes publicly known, cxcepl for nny such inlbi'trmtion tliiH hccoincti publicly known bcciui.sc

ol'disclosure by Lessor or ils RcprcscnUilivc.s in violalion ol'lliis Ayrccmcnl, (c) is requested or

t'cquircd lo be disclosed puixiidiil lo judicidl or rcguldlory dction, law, rule, rcgnlnlion, court

onler. snhpociui or otlicf lcyal process, (d) is hulcpciKlcnlly developed by or fbi' tlic Lessor or ils

RcprcscnUitivcs without tlic use ol the I'roprictm'y Inlhnnalion, or (c) was in f.cssor's or its

R.eprcscnliitivc^ possc.ssion prior to tlic disclosure ol sncli inlornuilion by or on bcliiill'ofl.csscc

(provided thiil, l« l,cti.sor1.s kiunvtcdyu, tlic source ^1 tlic infornuition \v;is not prohibitc<l f'roin
li'itti.stniltiny il lo i,c.ssor or ils KcprcsentEitivcs).

2K. liKleinniHciilion.

(a) NOTWITHSTANDING THH EXIS'I'LNCL 01-' ANY
1NSUKANCK OK SKU; INSURANC!-: PROV1DKD FOR IN SI-:CTK)N 5.2(c), AND
WITHOUT KKGARD TO Tll^ POI.ICY LIMITS Olt' ANY SUCH INSURANCK OR SI-:1J-'
1NSURANCK, IN ADDITION TO ANY OT1N-;R INI)I:MNH-11CATK)N OHUOATIONS ()1;
LKSSKK AND (iUAKANTOR AS PROVll)!-;!} IN THIS LKASI-:, I,11;SSF;1<; Wll.l, PKOTliCT,
INI)1;MNH''Y, SAVI-; IIAkMU<:SS AND I)171-'1^NI) 1-I^.SSOR FROM AND AGAINST AM.
UA1UUT11-:S, OliUdATIONS, CI-AIMS, DAMACH-^S, Pl-'NAl.TH-'S, C'AHSI-:S 01-' ACTION,

COSTS AND KXI)1-;NSI-;S (INCLUDING, WITHOUT LIMITATION, !<l-;ASONAm.E
ATTORNKYS' 1-TKS AND I:X1)1-;NSI^) TO THI-: 1-;X'I*1-:NT l>^KM]'ml;D BY LAW),
IMPOSKD UPON OK INCURRKD HY OR ASS1:RTI:1) /UiAINST I,]7SSOR BY Rf':AS()N
01-': (A) ANY ACC'IDKNT, INJUkY 'I'O OK DKATH 01-' PI';KSONS OK I.OSS Ol7
1TOSONAL PROPKRTY OCCUKRINd ON OK AHOUT TH!-; 1>K^MIS)1;S OR ADJOININO
SIDKWALKS, iNCI.UOINd Wn'llOUT IJMITATION ANY CLAIMS OF MALPRACTICI-;
DURING TIIin'KRM OR WHICH RliLATIi '10 I'l II1: PKKIOD ()!•' LI-:SS1';1':'S POSSH.SSION
DURING TH)-; 'mRM, (B) ANY USi-:, MISUSI';, CONDITION, MAIN'1'1-;NANC;11: OR REPAIR
BY I,(-:SSI-;E ()]•' TifK PK1';MISI-:S DURINO 'I'lll1: TKkM OK WHICH RELA'H-; TO THI7
PKRIOD Ol7 1,1<:SSI;1';\S POSSI^SSION INURING Till7 TERM, (C) ANY IMPOSI'riONS
(WHICH ARK Till'; OBLiGATIONS ()!•' UiSSI-;!-: '!'() PAY PUR.SUANT 'I'O 'ITIK
APPUCABLK PROVISIONS 01'' THIS LKASK), (13) ANY l-'AIUJRE ON Till-; PART 0]:
LKSSi^K TO PKRI-'OKM OR COMPLY WITH ANY 01-' THi-: TCRMS 01-' THIS 1,1':AS1-:, (E)
Till-; NON-P11;RI>'ORMANC^ 01-' ANY 0\; 'H\\\ TliRMS AND PROVISIONS Ol-1 ANY AND
A1J. KXlSTINCi AND l-'imJRI-: SIJ]^1,11;ASI':S 01-"1'[H-: PRIiMISES TO Bli PEKl-'ORMI';!) BY
Tll!^ LANDLORD (U-:SSI-;1-;) 'I'l H-;RI-;UN1)(-:R DURlNCi TH)-: 'I'KRM Ok WIUCH Ri:I.A'ri-;
TO Till'; PKKIOD 01-' IJ-;SSI-;1-:>S POSSESSION DURINU Till': TliRM, (I;) ANY AND AI-L
LAWRJL ACTION THAT MAY (^ TAKI:N HY LKSSOR IN CONNl'X'TION Wrm 'I'll]7
17NI<'ORC'1';MI-:NT OF Till7 PROVISIONS OF THIS LKASK, WH1<:THI-:R OK NOT StJI']' IS
FIL[-;D IN CONNKCTION Wl'l'll SAME, OR IN CONNI'XTION Wl'l'lf U;SSI-:1<: OR A
OUARANTOK AND/OK ANY I)AKTNll;k, JOINT VI-;NTURI-;R, MI-;MBh:K OR
SHARL7110LDKR THLKIiOl'' BI';C()MIN(i A I'ARTY 'I'O A VOLUNTARY OR
INVOLUNTARY FH)KRAL Ok STATE BANKRUPTCY, INSOLVENCY OR SIMILAR
pRou<:m)iNO, (G) WITH Rizspi-r'r 'ro 'nil1; pi<i-:Misiis, TO •mi1: I-:XTII;NT AkisiNd
DURING Till-: TKRM (AND NOT IN 1-;XIST11;NC:K AS 01-1 \\\H [J-:AS11: DATIQ (1)
KNCROACNMliNTS ONTO OR FROM ADJAC'HNT PROPI-:RTI]7S; (11) VIOLATIONS Oh'
Sin'-BACK, tilJILDlNG OR Sll^p, IJNI;S; (III) 1;N('ROACKMI:NTS ONTO ANY
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KASKMI;NTS OR SI-:KViTUDKS IXK'A'I'I':!) ON SUC'II 1)R()1)1';KTY; (IV) i>ll;NniN(i OK
TllRi-;A'l'l-:NI';[) itOUNDARY I,INI: DISPIJ'I'KS; (V) PORTIONS 01-' SUm 1)ROP1';R'1'Y
LOCATKD IN A I-'LOOI) IM.A1N OR IN AN ARI-;A l)l-;!l'INi1D AS A WL-TI.ANO UND!-;R
APPUCABL11; STA'l'!; OK I''1':!)1-:RAI- I,AW; (VI) (11';M)'"ri-:RH';S OR GRAVKSITHS
LOCATKD ON, Wri'IIIN OR UNI)1:R SUCH 1*K()1)I:KTY; OR (VII) MINI': SHAH'S UN))1;[<
.SUCH 1^0PI';RTV OK ANY OTHKR I/ATI-'NT l)l<:l-'i-;('TS, SUCIi AS SINKIK)I,1':S,
RK(iAR[)IN(i OR AI'TKCTINO SUCH PKOI>1,KTY, Oi< (II) ANY (iKANT.S,
CONVll:YANa-:.S OK TKANSHiKS 01'' ANY lN'i'l<;RI-;S'l'S Ok KKilI'l'S IN OK TO Till-:
PRKM]SI';S (lN('l,UI)IN(i, WITIIOU'I' 1.IMITATION, 1-:ASI-:M1';NTS, KIGIITS-WAY,
RKSTRIC'TIONS) MAD11: IIY 1.1':SS!1:1'; OR ANY ()'1'UI-:R PH(SON WIIIC'K AKI'; N01'
AITKOVKD BY U-;SSOR PRIOR TO IMAC'ING 'IHI-; SAMI-: 01'' ki'X'ORD ON 'I'liH
PKKM1SI;S, INC'LUDlNCi, Wl'l'IIOirf I,IMITATION. TKO.SI-: l)RK)k TO Till; U';SSO«
TAKING 'I'lTI.}'.'!'() TI II-: l)RKMISlf:S, (I) TO TI H-: KXTI':NT AKISlNd DUKINCi Tl li1: TliRM,
Till": 1M1>K()VI';M1;NTS HAVING INSIJI-'1-'IC'II':NT AC'CI-'SS 'I'O A PLJBUC RKillT 01''
WAY OR FAILING TO 111-: IN COMPUANCT: WITIf AM, RU1.1-;S, RI-XiUi-ATIONS AND
ORDINANCES Oi-' ALL CiOVIiRNMI':N'l'Al, AUT) lORI'ril^S HAVINd .H!I<lS!)I(yi'l()N
OVH< Till; IMPKOVIiMKNTS AND't'lll1; I.ANI), INCI.UDINCi, WITHOU'l' UMITAT10N,
TIIOSI': PI';RTAININCi 'I'O /X)NlN(i AND PAKKINCi. ANY AMOUNTS WHICH m'rOMK
PAYAHLh; itY IJ';SS1<:1-; lJNDi';K 'I'illS Sl-:("ri()N 28 SHALL HI-: PAID WITHIN 1;II-"1'KI':N
(15) DAYSAI-TKR DEMAND rri!l';KI;I-()K HY U1:SS()K I-:NTlTlt-:S AND, II-' NOT TIMKLY
PAID, SHALL HKAR A I.A'1'1-: CilAKCii': (TO TIH-; 1<:XT11;NT Pl-KMn'TI';!) HY I.AW) AT
Till-: l)l-;!l'Am.T RA'1'1': KROM 'I'll!'; 11;XPH<ATK)N Ol-' SAID HI-TKKN (15) DAY PliRIO!)
UNT11, 'nil-; DATI-: ()1-1 l)AYMl-:N'r AND A LATK PAVMl-XI' P!-:NAI/rY ON SUCH
AMOUNT AS DiiSCKIHKD IN SI-X'TION 4.6. [,I-;SSt':l-:, AT ITS l';Xlli4:NSl-:, SIIAI-1-
CONTKST, RIiSIS'l' AND I)1-:1-'11:NI) ANY SUCH CI,AIM, ACTION OK ])RO(;[':KDIN(j
ASSKRTI1;!) OK INS'tTI'U'l'l^) ACiAlNS'l- I,1;,SS()K AND MAY COMPKOMlSli OK
o'mi-;RWisi; DISPOSK ()]•' 'nil-; SAM!';, SUIUI-X'T 'ro 'mi-; APPROVAL 01- IJ-:SS()R .

NOTIHNCi il™:IN SIIAI,!, Ill-; CONS'l'RUIiD AS 1NI)1;MNH-'YINO UiSSOK ACjAlN.S'l'
TKHR OWN GROSSLY NKOLKilW AFI'S Ok OMISSIONS OR WILLKUL
MISCONDUCT.

(b) Lessor slinll liEivc the right to waive its right to iiny iiulcmnilicdtion

)5nymcnl um-lcr lliis Scctidn 2K 01' iitidcr Section 5.5(c) anti lo (lie cxtcnl Ihat l.^.sor docs in f'iict

vvdivc (lie riylil to any ]itiflicultir iiidcinnilicdlion pnyincnt, the tituounl «! sncli wuivcd ptiymcnt

shnll not be Idkcn inlo account vvhcn cnlcuhiting Consotidiitcd AiljiLstcd I:IliTI)A, Consotidiited

Acijuslcd EIUTDAM or l''rcc ('nsh l-'low lioreuiKlcr (i.c., .such ;unounts .shiill only bv rcduccil by

indcmnidcation puymcnls ihnl EU'C iicduilly tiiiidc by Lessee hcrcuiutur).

29. hkyirM^-i'l^I- There shall be no merger of this I.CEISC, the lcdsehold ustiitt: cfcutcd
hereby, or (lie Improvements \vilh the fee esltilc in uiut to (lie l/dnd by reiisnn ul'llic liicl thut lliis

l,Ctisc, (lie lea.sehokl estnlc urciilcd hereby, or the Improvcmcnt.s, or tiny inlurc.st in oillier uf than,

nuiy ut uny time bu ticlit directly or iiulircctly by or (or (he account ol iiny Person who shttll own

the Ice csUilc in nnd to the UIIKI, or iuiy poilion (licrcol, iwd no such mcfgcf slKill occur unless

iiiut until ;i)l l)crsoii,s ill ttic time Imving iw imerc.st in (lie Ice cslulc and ill! PLT.SOILS iKiviny Einy

interest in this Lease, the lenschokl cslalc or the Improvcincnts, sh.ill join in 11 writlen instrinncnt
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ufTcctiny such merger. Notwitlislanding tlic Ibrcyoiny, tliis Section 29 .sluill not ;i|)ply (o <iny
li'iin.sfcr or crciilion oi iiucrc.sl.s dcscrihal in Ihc rcciliil.s licrco!',

30, l-,n(ifc Aurccincnt. Tliis I,cnsc supersedes (ill prior ornl di.scussion.s timl wfitlcn

iiyrccmcnt.s among (he porlic.s with rc.spccl lo the subject nuittcr of'tliis Agrccincnt (incliKtmg nny
term slieel or .simihir ;iyt'cc)ncn( or Uocitii'icnl rcltitiny tt) Ihc Iransuctions conlc;ni|)ltilc(.t licrcby).

This Lctise, including the exhibits and schedules hereto (iin.f other docuincnl.s delivered in

conncclion herewith cnnlains tlic sole mid entire dyrecmcnt bclwcun tlic piii'ties licrclo witli
t'cspecl to tlu* subject nmtlcr hereof.

31, GUtiranty, As ;) Ctindition to [,cs,s«r cnlcriny inln ihis l.cnsc, RCCH Wii.sliinylon

HolJingK, 1,1,C, n DeliiWiirc limited li;)l)ility coinp.my (tk(*uiir;infor") i.s, on (he I,e;isL' D;ilc»

delivering the (iimrnnty nKachcJ licrclo ;is j^liihil C.

32. 1 ,U.SKO)' Mt>v (if<)iil I -icn.s.

32.1 i'jicutnbrsmce. Withoul llic consent of'l.esscc, l.cssor n\i\y I'rom tiiuf to

time, cliruclly or indift'ctly, crc;Uc or otherwise cunsc to exist iiny l''c^ Morlgayc upon (he
Premi.scs of upon (lie ownership intci'L'sts in Lcssnr, or tiny |H)rlion llicrcol or inlct'cs! tlicrcin

(includiny tins I.ease), wliclhcf li) secure ;my borrowiny or other mcnn.s of Hnitiicing or
rctmiincing or otherwise. As ol (lie Lcnsc I)<itc, llicrc nre no t-'cc Morlgiiycs cnemnbcfing

Lessor's Ice interest in the Premises.

32.2 Subordination nnd Non-Disturbancc, Tliis 1.case is subjccl nnd

suhordiiuUc to the lien, pmvisions, opci'tilion tind effect ol'iiny l-'cc Morlynyc, to ;ilt luiuts dnd
indebtedness intended to be secured thereby, niui to all rcnewdls, extensions, inodiricalionK,

rccdslings or refnmnciny.s thereof, A Fee Mortytiyue hokluiy ;i l-'cc Mortgayc to wliich this Lcnse

is subordiiuilc shall luivc the riyhl (subject to iwy rcc|uircd ;i|'i|'>roVtil ol'the Iioldcr ornny superior

I'cc Mort^ngc) tit tiny time to dcclciru this l.cdse to be superior to Ihc lien, provisions, opcralion

mid clTcct of sucli l''cc Moflgayu, tind Lessee shdlt execute, ucknowlcdyc mid dyiivcr nil
documents fCiisoiitibly required by such I-'cc Mot'tgitgcu in confirtndtion (hereof. Wilhin (en (10)

Husincss Days aflcr I.cssor's rcqucsl, l.csscc slitilt CNCCUIC documents (snbjccl (t> rc;isonnblc iincl

cusloindi'y comments from d commcrciiil (cntint to siinihu'clocunwnls) rcdsniiiilily required by the

[•'ec Morlgti^cc conlmniny the lorcgoing subordination. I,cs.sce s obligations pursinuU to this
Section 32.2 nnd Section 32.3 below iii'c conditioned upon rccyipt by l-esKcc oFa subordinntiun,

non-clislurbancc and titlonuncnl tiyrccincnl cxeculcd by the i'\;e Morlyiiyec providiny lor, timong

other things, (lie contituuilion ot tliis I.case in the event ol nny Irunsfcr ollhc Prciniscs by means

of d foreclosure sale, dccd-in-licu of furcc Insure or other similar device (collcclively, ii
'Tr;insf'LT"), on Ihe .sttnulnrd Ibrm ot sucli l<'cc Mortyngcc (subject to llic tcnns iw\ conditions

contuincd therein),

32.3 AUonmicnt. Subject in the provisions ol'Scclion 32.2, Lessee w;iivcs tiw

provisions of any sttitutc or rule of law now or lici'Ctillcr in clfcct wliich ni;iy give or purport to

give Lessee dny righl lo tennindle or olhct'wisc {iclvcrscly allccl ihis I.ciise ;md l,csscus

obligations hercundcf in lliu uvcnt ol any Tt'anslcr. l.c.ssce sliull ntlorn to uny tfiinslercc tind

shut!, ill the option ul' sncli tran.stcreu, within l"ivc (5) Business Diiys oi' rfqucst, citlicr (i)

rccoyni/.c such Iransfcrcu in wriling us i.cssor under this Lcttsc pursuant to ilocumcnl.s
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s;iti.sl;ic(ory (o sucli translcrcc or (u) cnlcr inln ii new lcnsc subsl;in(i;illy ii-i tlie fofin o(' llii.s I .cd.sc

with such [r.in.slcrcc1. Lessee nyrcc.s tlial upon tiny such tiKommcnt, .sncli Imnsfcrec .sluill not be

(ii) bonnet by any pdymcnt ol'lhc l)riin;iry Kcnl or Addilional ClitH'^es more llinn one (1) month

hi adVtincc, except (i) prupnyniunts in llic nuture ol'sycurily I'of the perConuiincc by I.cs.sec oFU.s

obligiilions under this Lcnsc uiK.t (ii) ainonnts rc.scrvcd fbi' Ctipiliil cxpcndidires or li-iiposifions or

otherwise pnrsunnl to this l,c;isc, but only to tliu cxleiU sucli prcpnymcnts liavc been Jclivcivc! to

such It'iin^lcrec, (b) bound by iwy tiinciKlmcnl of this l,cu.sc mndc vvidiont tlic wriKcn conscnl of

;iny l-'cc Morlgagcc existhiy us of ihu dale of .such innciuhnenl, (c) linblc lor (luniiiges [or ;iny

brciich, dot or omission of nny prior I,c*isof, provided Ihnl this provision .shnll nul be (iixnwd In
iilta' yiit;h tftin^lcfcc's obliyntions til'lcr succecdmy tn ihc i,c.stior's inlcrc.sl umtcr tlii.s I,C;LSC lo

pcrlbmi in uccordiincc with llic (cnn.s oi this Lciisu nil obli^titions nCtlir ic.s^or undcf this 1,case

urisiny al'ter tlic tliilc oF trunsfer, or (d) subject lo dny ol'fscts or defcnse.s which Lessee iniyht

have iiyiiin.sl tiny prior lessor; provitlcd, Ihul iiftur succeeding lo I,cnsor's Jnk'rc.st under lliis

1-ciisu, sucli (t'anslcrec slmll tiyrcc to pciTonn otherwise in nccorddiicc wilii Ihe tcnns of this

l.cnsc nil obliyiilions oi'l.cssornrising iil'lcr tlic d.ilc ol'tmnstcr.

32.4 l'\x Mor(y<iycc Rc<.[uircd Moitif'iCtitions. lf;iny pi-o.spL'clivc or citi'rcnt Il'cc

Mortgiigec requires tliiil modificntioiiN to ihi1; l-Ciisc be obUiinctl, ;ni(t provklcd dial sucli

mo(.ti(1ciitions (d) do not iKtvcrscly iilfccl (i) the righls of I-c.sscc pi)i'liu;int (o Scclinn 32,2 iii-xivc,

or (ii) hi ii mtitcrinl manner Lc.s^cc's use oflhc l>rcmiscs as liercin pcnnillcd, (b) do nol increnxc

(he Prinuu'y RciU or Addiliotitil Clitirycs (olhcr Ihnn in Jc miiumis tUnounts), (c) (.lo nol inuteri.illy

incrcHsc olher snins to be piiid by Lessee or Lessees otlicr obligiitions piif.siinnt lu thi.s [.eiisc, (UKI

(d) do no! m.ilcriiilty reduce iiny righls ot l.cysec utulcr lliis l.enKC, tlicn lessor >miy ^ubtiiit lo
Lessee an iinwnctmcnt to (lii.s I.c;ise incorpoi'titing such required modiHcutions, itii(.l I.c.sscc sliall

execute, iicknowlcdgc diul deliver sucli nmcndtncnt (o Lessor within ten (10) Ikisines.s l)<iys nf'tcr

Lessee's rcccipl llicrcof.

32,5 l-'ec Mortmiiw Ciifc Kiulils. ll'([)) the Prcmi.scs urc ill nny (inn; snhjccl to

a l''cc Mortj^tiyc, (b) tliis [,c{isc niul Primary Rent nnd Addilioiuil C^liarycs pnyiiblc licryundci'<u'c

d.ssiyncd to the i<'cc Mortgcigcc, tiiHl (c) Lessee is givyn written nolice ol\sncli assiynmcnl in the

inanncr provided elsewhere in this Lease (or the giving ol* notices, including Ihc HiiniL' iind

iiddrcKS ol tlic ussiyncc, tlien, in thut event, Lessee shiill not IcnninEilL1 tliis I-ciisc or miikc M\y

iibatumcnl in the rent piiyably hcreundcr Ibr nny tlul'iiull on tin* piirl ol'1-cssor wKtiout Hrsl giving

notice, in the rrmnner provklucl cl.scvvhcrc in this l.ciise tbr [he giving ol'notices, to the l''cc

MorlgEigcc, spccifyiny tlic (lcfaull in rcii.sondblu (icttiil, iiiuf til'f'urtliny yucli [<'ec Mortyuycc <i

t'eiisoiitiblc opportunity to mukr pcrlbnniincu, dt its election, Ibr ;ind on bclKill'oJ' l.cssor, except

tliiil: (i) such Kcc Mort^iycc sluill have al lenst thirty (30) chiy.s to cure the duliiull (except in
CEISCS oFcmcrgcncy); (ii) iFsucli dcl'null cnnnot be cured vvilh rctisoniible diligence cind conlinuity

within thirly (30) (.liiys, snuh lt'cc Mortyagec sluill \n\w iwy iiddilionnl time ;is in.iy bo rcnsonnbly

neccsHdi'y to cure the dcl'iiult willi reiisonablc diligence EIIKI contiiniity; i\w\ (iii) il'tlic dcranll

cannot rciisoncibly tie cured willunit .such l''cc Mortyngce liaviny ohlained possession ol' tlic

Premises, (hen .so long ;iti .such I'cc Morlgugce is diliycntiy pnr.siting il^ remctlies ngainsl Lessor,
such l;cc Morlyaycc sliall huvc siich iKklitional timu cis inny be fcdsoimbly ncccssnry nntlcr tlie
circum.stiinccs to obUiin possession ol the PrciniKcs iuul thcreiil'ter to CLII'U llic (.lcf'unll wilh

rcii^onnblL- tliligcncu iim.l conliiuiity. 11'more llicin one such Fee Morly.iycc nKikcs ;i wriltcn
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icqiic^t to Lessor lo cure Ihc det.uilt, (lie I'ec Morlyagec in;il<ing (lie a'(.|iie.s( wlmsc Lien is the

most srnior shall have such rit.'.hl.

33. l,cs?ior'ki Option to Purcha.sc l.cst,ccs l>crsonat Property, U|)on prior wriltcn

notice to Lessee, l.essor shntl IIHVC the option to purcliusc all (but not less thsin ;ill) ol' lessee's

Pcrsotiiil Property relating to llic l)remiscti, if uny, ;>! tlic c?ipii'iilion or enflicr tcnninatinn oltliis

Least;; provided tluil in Ihc Ctisc oltlic expirdtion oltlic I.cnsCt I.cssor slmll |)rovJdc not luss tliun

six (6) months' notice ol' its intent to cxcrci.sc such purchiisc option, I'or un umounl Ctiual to (lie

(hen I'nir niiirkel v;iluu ol' (lie l.cstice's Pcrsonat 1'ropcrly us (.lctennincd by iiule|)c!idei'iEi liurd

party ;ippr<us;il rcasoimhly accepliiblc to I-essor tUH.1 Lessee, suhjcct in nil cusos to, mul with

(>|i|)i'()['»fi(ilc price <Kliustmcnls tbr, (ill L*(|uipinc)il leases, conclitiomtl snlc contracls, security

interests mid other cncumbrunL'cs to which such Lc.sscc\s Personnl l)roj)erty is .suhjcct.

Nnlwilhsltindiny nnylhing conliiinccl in (his Sculion 33 to the wnlrury, tlic option1; It) pnrcliiisc

ynnlcd under (his Section 33 cf« not pcrliiin to nny of the l,iccnses, it being undct\s1ood and

agreed that dll indllcrs rchiting to the (ninslcr orihe l.iccnsc.s tire Hddrc.sscd in Seclidn 5.7.

34, R_[sk_oT_Loss. During the Term, the rLsk of loss ol', or ilco'cnsc in, llic cnjoyincnt

mid licnd1ei;it use ui'l!1ic l)rcmisc.s in consequence of ihc dEiinngc or dcslruclion thcrcol by life,
(he elements, c.i.suullics, llicl'ts, riots, wirs or otherwise, or in uonse-tinencc ol fofcclosurcs,

iiltachmcnl.s, levies or executions (other llum by Lcs.sor iwi\ lliosc ctaiininy I'rom, ihnniyli or

uiulcr Lessor) is iissumcd hy l.c.s.scc iiiKl. Lessor shnll in no cvcnl be answerable or ticcounlablc
thcrclbr nor slKill [)iiy of'lhc events mciUioncd in this Scclion 34 cntillc l,cssec to ;iny •ibiilcment

ol'Rent except us specif'tc;iUy provided in [his Lciisc.

35. Inspections. Upon fcnsonablc prior written nolicc, l.cs.scc .siinll permit I.cssor, or

its (tesiyimlcd AfHlidtc, iuid tlicir rcspuctivc luilliori/.cd rcprcscntdtivcs to inKpcct tlic Premises

during usual business hours subject to any security, hcdtlli, yiilyly ur conlUlciUintily rcquu'cincnls

ol' Lessee, dtiy govcrinncntiil dgcncy, (iny ]nsnr;incc ReqDh'cmcnls rclnting It.) the Premises, or

impt)sud by lnvv or applictibtc reyuliitiony, cxcqn dial, in iht.; cvcnl ornn onergeucy, ),cssor slmll
hnvc (lie right to inspect Ihe Prnniscs upon redsondblc notice (wliich in liiis circiimstanct; inny he

verbal) under (lie circumsttinccs lo 1-csscc.

36. N"W<]iyt^- Any provision ol tliis 1,case may he timcndcd or waived only in n

writiny siynccl by tlic |i<irtic.s hcruto. No waiver ol' ;iny iirovisinn lierennctcc or tiny bruiich or

(lcl'milt (hereof shiill cxlcn<} lu or al'fcct in iiny wuy iwy ollicr provision or prior or .suh.scqucnt

brcnch or dcimilt.

37. Surrender. No surrciKlcr to I .es.snr ol' tlii.s Lcnse ur ol' the IJrcinisc.s, or of uny part

thct'col'or interest Ihcrdn, slinll be valid or cfTcctivc unless iigrccct (o and iicccptcd in writiny by

Lessor, and no nd by Lessor or ;iny rcprc.sentiitivc or aycnl of [,cssor, other tliiin such i\ writlen
iicccptnncc by l.c.ssnr, sliiill cont;lilutc tin ncecptnncc nlany sucli surrender.

38. Mi.scclkuwnus.

38.1 Gene r<i 1. ll'iiny lerrn or ptovision ol ihLs Ix'cisc or ;my upplicalion thcrcnl

?ihiill be inviilid or tiiicnfbrceable, the rciUtiinder ol this I.cdsu and iiny olher dpplic.ilion olsLicli

term or provision .shnll not be; nlTeclCtl thereby. Huny l.itc clinrgcs |)rovided Ibr in <tny |)tuvision
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of this LCEI.SC are based upon ;i ralc 111 c\ccss ofllic in.ixiinnin fiitu permillcd by ;ipp!ic;ible I.ciws,

the pnrllcs tiycc (lull sucli clKif^cs sluill be ItNCtl at (lie nuiNiniUtn pcrnussihlc rate, All ihc lcnn.s

and provisions ol'tlii.s l.Cti.sc .sli;iU he bitidiny upon t)n<J iinit'c to tlic bcnclll oFtlic piirlics (iiui tlicir

respective succc.ssors ;ni(.l <issiyn?i (.snbjccl to Ihe timi(<itions on a.ssigmnrnt contiiincd licrcin);

provided, however, lluil (d) Ihis I.c.isc sliall imf inure to the bcneltl of'tiny iissiyiiL'c pursuHnt to iin

nssiynmcnt which violiitc.s tlic terms of thi.s I.case mid (b) nuillicr lliis l.cii^c nor tiny other

document or ugrccnwnl conlcmplntcd ittufcr tliis 1-cn.sc shdll be deemed to eotil'cr upon nny

Person not a pnrty (o llii.s l-cnsL- tiny rights or remedies contiiincd in lliis l,Cti,sc. Tlic licadings in

ihi.s I.casc ;irc lor convenience ol' fclei'cncc only (UHI sliull not limil or utlicrwisc silTcct ils

mCtimng,

3^.2 Kiuhl ol' l-'irsl Offer. l.cssor slittll liavc tin; nnilalcnil right lo .sell Ihc

Piuini^cs ul any time (in multiple ti'cinsactions or in one triinsuclion) niul, snbiccl to (he

siilislaclion by Lessee ofcuch of the 1<()1<\) kequircmenls (deimcd below), (i) prior to uny such

snle. Lessor shitll notify Lessee in \vritin^ ol tliu inlciulcd SE)IC of llic l>rcniiscs pursuiinl to i\

written notice (the "ROFO Nolicc") whicli scls tortli Lessor's inlcmlcd ^ilcs price for (he

Prcmte ill (lie lime the ROFO Notice is given (the "Proposed ROFO l>rirr") ami (ii) Ibr (lie
period conuucndng wilh (lie giving ol llic KOl'O Notice aiul lcnniiuitiny (liirly (30) diiys
tlwrciirier (the t'UOI110 Pi.'riod"), I,csscc ^hull hnvc llic opportunity to elccl to purcliiisc tlic

Premises in its entirety ((lie "Fir.st Of'tcr RiKlit"), at a price equal to tlic Propo.scJ K()l:<) l)fice

by yiviny writlcn noticu of sucli election ((lie "Accupliincc Nolicc ) prior to cxpii'iitiun of (lie

R()l:0 Pd'KHl. If I-C^SCC f'ilil.4 lo dclivt'r liic AcccpUmce Notice within the ROFO I'eriud, then

Lessor shnll be Free to .sell Ihc Premises on any (cnns [lull it elects in its sole cli.scrclion, but only
it'snch snlc is consinnmdtcd witliin tlirec huntlrctl and sixty (360) ddys tiftcr (lie CNpii'tition ofthe

KOK) Period (the "Snlc Period") at a price equnl (o or yt-Ctitcr thiin ninely Iwo iiiul one lu>l)'

percent (92.5%) ol' the Proposed ROFO I'ricc. 11'.such ;i .stile iy nol completed vvilliin three
Iniiutred und ^ixty (360) days at n price cqiml to or yifdlcr tlian nincly two UIKI MHC hall'percent

(92.5%) of the Proposed KOI'X) Pri^e, then l.cssor shiill be required (« ugain orfcr Ihe l>rcini.scs

to llic Lessee in accordance vvilli tlii^ Section 3S.2 prior to iillcmptiny to cf'lcct a ^iilc of the

PrcmiKC.s to a Ihircl ptirly. ll'L^st;ec timely delivers Ihc Acccptiincc Notice, tlicn lessee shnlt be

required ID deposit in w\ escrow c.sttihtishcd by (he purties i\ non-rcfuncltible cdsh dcposil equal to
(en percent (10%) oF tlic Proposed ROKO l)rice (nnd lo be npplicd to llic purclmse price al
closiny) and con.sumnuitc sncli sale vvilhin ninety (()0) diiys tiflcr the d;ilc ol'(lie delivery of ihc

Acccptiincc Notice. II'Lessee tlelivcrs Ihe Acccptiincc Nulicc but duHiults in (he purfbrmuncc of

il.s obligations lu close llw sulc in ncctmltincc with tliis LCEISO (HK.I iiny ollicr ayrcemunt ot the

pdrtics rdnling (o ^uch sdlc, l.cssee shiill fbrlcit ils deposit (which sliult be puid to Lus^ur) ;is

liquidated dtima^cs loi' such (ailure and sluil) h<n'c no lurthcr n^lits uiKlcr (his Scclion 3H.2, dnd

Lessor may elect to sell the PrcmLscs a( Einy time aflcr sucli dul'diilt, nnd on any (crms.
Notwilhyhinding nnything uonlEiined hocin to tlie contmry, the i'n'st Ol'fer l^ighl slmll not ap|)ly

it'llw Premises is sold to un til'tiliiilc ol'l.cssor, or sokl in connection wilh d tbt'ccto.snrcordccd in

lien of Ibrcclosiit'c. "UOFO Rfquiremcnts" .sliall incdn (i) this Lease shull nol hiivc been

(crminnlcd, (ii) (lie LCEISC hns not been iissigncd to tiny olhcr ptirly otlicr thHn Lessee, (iii) no

Kvcnt ol' Dci'iuill by l.csscc .shall h;ivc occun'ed ;ind be conliniiing, dncl (iv) no event sh<ill hdvc

occurred <nul he conlinuiny which willi llic giving of notice or pnsstiye ollimu would be tlconcd

an livciU of Ddsmlt hy l.csscc.
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3^.3 BiUikruplcy Wnivcr.s.

(ii) Kt'/ie/ from ^lay. l.cssec acknowlcdyc.s tincl iiyrccs lliitl in llic event
Lessee or the Prcmi.scs sliall become (he subjccl of'nny biinkruptcy or insolvency esliilc. Ihcn (i)

l.e.^ce shiill no( npposc <iny request by Lessor to obtain un onlcr Iroin tlic court gmntiny rclicC

from the milomdtic slny pursiicuit lo Scclion 362 ol' tlw ikinkruplcy Code so us lo permit the

exercise ol'.ill riyhls and remedic.s piirstitUit to (his Lcn.sc, OIK.I (ii) (lie OCCUITCIWC or existence ol

any Kvcnl ofDcl'iUill under (liis 1.ease slinll, in iitul ol itself, constitute "cuu.sc" for rdidTrom (lie

.inlonitilic stny jiuLsiicint to (lie provisions ol'Section 362(d)(l) of'tlic llankruptcy C'oclc, based on

(lie (;icl thnt tlic min-cxislcncc ot';i bunkruplcy prncccdiny w;is ;i m;itcriiil induceincnl Ibr (lie

cnlry by Lessor into ihis l,cnsc.

(b) AnfoDidfic Slay. l,usscc hereby Wiiivc.s (Iw stiiy ii-1'tpo.scd by 11

U.S.C. Scclion 362(;i) u.s to actions by (lie Lessor ngtiinst ihc Premises, l.csscc iicknnvvlcdyc?;
and ugrccs tlinl in ttic cvcnl ol'Ihc Filiny ol nny voluntdfy or involuntnry petilion in biinkfuplcy

by or tiyainst Lessee, it .shdll not iisscrl or rcqucsl (luil miy olhcr piirly assert thiil the dmotiuilic

.sltiy provid(xl by Scclion 362 oF tlie Biinkruptcy C'odc shdll operate or be interpreted to stay,

itUcrdicl, condilion, reduce or inliibit (lie dhility «1 l.cssor lo cnlorcc Einy riyhls (ir remedies held

by virtue nl'tlu.' Lciisc or nppliciiblc l.tiws.

(c) Pulk'nt ('(//v Ofnhiulxnmn. l.csscc licrchy ngrccs (i) In use its best

cf'lbrls to conlest llic necessity of (lie cippoinltncnl of ii i>iilient Care OnihiK.lsnnin lur tlic Pfaniscs

as (hut term i.s (.Idmcd in 11 U.S.C. Section 333, iind/or (ii) lo join wilh l.cssor in fequcsling u

Wdivur ol'or contesting lliy nppoinlmciH ol'sncli a Patient C'arc OinbiKlsiniiiL

3S.4 Lessor's Uxpcnscs. In tuklition to (lie olhcr proviyions ol this l.cnsu,
including, without Ihniltilion, Section 13 hereof, Lessee dgrccs ;ind siintl pay and/or roiintHii'sc

Lessor and its Aflilitite.s' reasonublc documented, out-or-pockcl costs and expenses, including,

withuul limilnllon, ihc costs nnd ex|iensc,s «? reports ;md invusligdtions dntl rc'Eisoiuiblc loyal tecs

and expenses altribntdble to <in I'A'cnt ol Defiiull (Hid I-cs^or's puf.suiny Ihi; figlils nnd rcincdics

provided herein and under tipplkublc LEIWS, incuiTcd or rcsulliny rrom or relating tu (a) requests

by Lessee For tipproval or conscnl under tins Lctisc, (b) iniy circunistiinccs or dcvclopincnls
which give risc to Lessor or its Af'flliiilcs' right of conscnl or iipproviil under thi^; I,cnsc, (c)

circumstunccs rcsulling I'rntn nny action or inciction by Lessee contrary to the lcnsc provision.s,
(d) a request Ibr cli;uiycs, indiulmy, but nol limited lo, (i) the )>ennittcd Use of'ltn; I'ronises, (ii)

nltci'iitions und improvements to (lie Improvemcnis, (iii) sublcttiny or assignment, iind (iv) ciny

older changes in the terms, conditions or provisions ofthis Lcnsc, ;nul (c) cnlbrccincnt by l.cssor
or its AI'Hlidtcs ol'iiny of'tlic provision.s of this Len^c . Such c.\pen.ses {ind fees .shall be puid by

Lessee within Ihirly (30) days of the submi.ssion of'a stntcment lor the snmc or such amount(s)

ylmll be subject to a lalc clitiryc computed dl the Dcl'aull Kafc rt'om the exph'dtion of siiid tliirty

(30) diiy puriocl lo (lie dtitc oi'ptiymcnt, plus Ihc iiilc puynwnl penalty dcscribctl in Section 4,6

with rcspccl to such unpnicl amount.

38.5 i-cs^jor Sccuritifs OITcrjny_. [i!ld_BUil^. Notwithntiiiuliny cinylhiny

conldiiuxl herein (« (lie conti'di'y, I-esticc sluill, ill Lessor's sole costs nnd cxpcn.sc, cooperate with

I.c.ssor in conm'ftinn with iiny sccm'itics oHerin^s and Hlings, or ],CKSOI s cHorts lo prucurc or
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mninlniti Imnncing for, or rclEited lo, the Premises, or <my portion llicrcor ntnt, in connection
therewith, Lessee shiilt furnish Lessor, in u limcly Itishion, with .such Hiuincinl EHUI o(ln;r

inlonniilion (includiny (Hidilecl I1n;uiciul slatcment.s iHid conscnls oF <iuditurs) us l.cssor shcill
rcdsotuibly rcqucsl; provided ihdl 1-csscc shull unclcr no circuinsliinccs be required to provide (i)

iwy inlcrnally prcpurcd rc|H))'l^, (ii) aKorncy-clicnt pfivilcycd comiminicntion.s iind wurk protluct,

or (iii) infot'mdlion subjecl lo n vvritlcn conficlcnlitilily nbligtition or otlicrwi.se restricted by

ngrccmenl or law From ilclivcry, 1-e.ssor shall rehnlnn'sc tliu l.csscc fbr ciny iiiul iill rensoniiblc

incremental costs (i.c., rccisoiicihlc cosls iu)l otherwise incun'cd by llic I.u.ssec with respect to Ihc

nornuil [ircjntmtion ol' such rinnncidl sldtemcnls lot' other pnrposus) incurrccl in (nrnishiny, or

ctuising its <tccounlnnls to lnn'iish, sucli liHtinciiil .stnleinunt.s und con.scnt.1). l,cssor may disclose

Ihtil Lessor h<it; cnlured into tlii.s I,C(i<iU with Lessee i\\K\ may provkle iind (.li.sclo.sc inlornmtion

rcgurcliny thi.s I.CEISC, 1-c.ssec, (lie Ciiiitmnlor, diKt the Pfcmiscs, tnul such tulditional informiilion

which Lessor m;iy t'cuson.ibly deem ncccss<u'y, to ity |)i'oposcd invuntor.s in .sueli |)itblic offering

or pfivnlc offering of securities, or nny uut'rcnl or prospective lciulcrs with rus|)ccl (o such

InuiiKiny, and to invcstor.s, nnalysLs iin(l olhcr ptu'lics in conncelion with Ctirninys calls iinil other
normal connminiciilions with investors, iimilysls, [incl othcf parties, Upon rcti,son<ible adviincc

notice, Lcs.sor, its legal ;uul f'lnnncuil rcprcscutiitivcs, i\m\ iwy lender providing fimmciny Ibr nil

or any portion ol'llie Premises (cdcli, a "RuquustinK Pnrty") yliall II(IVL' llic riglil, subject to tlic

cNcculion of ci writlcn conlldcntifilily iigrccmenl on lcnn.s reuson.ibly iicccptdblc to 1-c.s.sor, such

lundcr mid Lessee, to access, e\(Hninc (^ncl copy dll ayrccinunts, records, dociinicntiilion iind

inlbrmution rcldting to l.csscc, ttie (luimintor, (IIKI llic Premises, and to (ILscuss such afldirs mid

inlbnnalion with the ofTicers, employees nnd independent public nccounliinfs nl' l.cssce,

provided, however, thiil (a) such iicccs.s or rurnishiny ol' inrorm<ition sliuil be conduulcd duriny

nonnnl business hours, under Ihc supervision ol Ihu [,csscc, <ind in tiuch it manner as to no(

unt'edsoiuibly di.srupl the nofmdl opci'iilions of the Premises, (b) l,csscc is not under <iny
obliyntion to disclose to llic Kcqncsling l)nt'ly any inlbnuiition, llie ilisclosurc of which is

restricted by conlmcl or tipplicablc l-;i\vs or would result in (he Witivcr of tiny iiltorncy-clicnt
privilege. The [uklilionnl co.st^ of I-cssce in complying with tlic foregoing shiill be rcinibnrscd to

I .csscc by I ,c.ssor.

3ti.6 Nun-Rcutnirsc as to Parlics.

(d) Anytlnny contdincd lierein to tliu cDnti'iiry notwilhstaiuling, any

claim based on, or in rc.spccl ol', ;my litibilily ol I.cK.snr undt'r this Lf.i.se .shtill bu unlorccd only

dgiiinst the Premises cin(.l (»ny proceccts llicrelroin (ind not nyninst iiny ollicr Eisscfs, pt'opcrtic.ti or

Funds of (i) Lessor, (ii) any (.tircctor, ol'Ht'cr, general pnrtncr, member, slitirclioldcr, limited

partner, bcncfn;i;iry, employee, ruprcscntativc, contractor or nycnt of Lessor or iiny ol' ils
Al'f'ilialcs (collectively, (lie "Lcssnr Pnrtics") (nr imy legdl rupresentiitivc, licir, csliitt;, succcs.sor

or us.sign oCl.c'isor orany of the I.cssor I^irlies), (iii) imy prcduccssor or succussor purlncrsliip or

corporation (or other entity) of Le.s.sor or w\y ol' (lie Lessor Pdi'tics, cillicr clirectly or through

Lessor or the Lessor Parties, or (iv) any person or cntily ulltliiiEcd with iiny oltht; Foregoing.

(b) Anylhing cnnlninud herein to (lie contrary notwilhstiincling, ciny
ddim biiscd on, or in respect of, iiny liability ol' l,cssce iitulct' llii.s l.cusc sluill he enforced unly

tiydin.st Lessee or iwy (iimranlor nnd not iiyiiinsl (i) (iny director, of'Hcer, yenci'til pitrtncr,

member, .shiircliult.lui, limilcd ptirtncr, beneficiary, employee, reprcscnlnfivn, <:onlructor or tiycnl
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ol Ix'ssce or iiny olils Al'lilinles ollicr llidii the (htiu'anlor (ctillcclivcly, llic "I.csscc t'iirlics") (or

any lcy;ii rcprcsctiliitive, heir, c.sldlc, .succcs.sor or iissiyn ol';my I,L\SSCC or nny ol'llic l,c^sce

Ptir(ies), (ii) <iny pt'cdccc.ssor or successor |)m'tncrsliip or corponilion (or ollicr cntily) oF uny

Lessee or tiny ol'thc Lessee Pm'lics, cillicr ttircclly or thronyh iwy lessee or Ihc l.css<x thirties or

(iii) iiny person or entity iif't1li;itcd willi any of Ihe lorcgoiny. In no event shcill i.cs^or, nny

Lessee, any ol the I,cssor Parlics or ;iny ot ihc Lessee Piirlics he liEiblc tor indirccl, inciclcnldl,

con.syqucntkil, spccidl, putiilivc or cNcnipltiry dnmnycSt t'cgin'dless ol (lie jbnn ol'tH;lion, whctlicr

in contnicl, tort or olhcr\visc» ;nut even if such party luiti been iidviscd ol'ttic posslbilily of such

cldnuiyc.s,

3H.7 Cpycmmts, Kc.slrictiotis iind Rcci|)roc;il linscmcnts. Siibjccl lo l.cssce's

consent, which consent stmll nol be itin'Ciisoimbly withhekt, comlilionccl, or dcliiyed, and

notvvithsUuuliny anylhing herein to the coiUi'iiry, 1-cssor simll liavc tin; t'iylil, but nol llie

obligation, lo place of record nil coven.ints, fcstriclion.s and rcciprociil cuscmcnl.s on iilt or iiny

portion ol'lhc Utul (collectively, the "Dct.'liirntion.s ) vvliicli l.c.ssor (.lecmti rciisonably nccusStiry

(hr (lie ownership of'lhc Pi-t'misus, with sucli Dcdiirntions to be in Ihnn .nut contcnl ucccpldble to

Lessor in its rcaHon;iblc discretion.

38.^ Mtirkcl pl.icc Activity,

(d) Notwilhslciiuling nnythin^ conliiincd in this I-case or nny otlicr

ctucumcnl to the contrnry, I.c.sscc acknowledges uncl nyrcc.s Ihnt, except witti respect (» tlic
busincys ncdvilics ol'thi; Lourdcs Ilcatlh Syslcm, (i) dll iHisincss iictivily by KC'C'II, HcnlflKUi'e

Holdings or their rcspuclive AITiluitcs in (he Mcirkctplticc shull be comluctud by Lessee iincl/ur

entities that nrc whotly-owncd subsiJiiirics olIlcaithcEirc Holdings t»id (ii) till revenue tis.socinlccl

with .such Hctivitics sluill he included in llw definitions ot Con.solidnlcd Adju.stctl l^BITDAM,
Consolidated AdJuslcd KBITOA, l''rcc Cnsh l^low, and Net Rcvcnucy. NotwithsluiK.liny the

foregoing, if, in Lessee's rcdsonablc discrclion, it becomes nccessiii'y or tidvisdblc to coiKlnct

nclivitics in tlw Markclplncc thmugh tin entity tliat is no! a wholly-ownal subsklitiry of

ilcdlthcnrc iloldmys, I.c.sscu .shiill deliver written nolicc to Lessor, and Lessur inicl lx*tisce .slmll

cnopci'dtc (o take .such Ktcps, and/nr unlcr into nil iimcndnK'nt to this I.cttse (if* nycessury) to
confirm that all nclivily concluded in ttic Miirkclpliicc by 1-csscc (inct its Affilititc.s vvili continue

to be incluclccl in the nfbrcnicntioncd rtimncidt mclric.s, Notwitlisltinding the Ibre^oiny, Ihis

Suction 3K.8 .shnll not apply from atnl tiftcr the Rent /\mcndmciU Dnlc.

(h) i.cssci; acknovvledycs iind agree thdt Ihe restrictions (HKI covuiiEHits

set Forth in this Scclion 3S.H {ire in nddition to, ;ind not in rcplnccmynt of, those conliiimxl in

Section 9(g) of the Gunnmty.

3li.y Tax Trcdlmcnl; 'I'rnc Onc)'Uti_ny_Lcyw-

(ci) Lessor ;mcl Lc^sw ;igree th;it (i) iwy iind nil pfjor lcasc.s o I the

Premises b^lwccn 1-cssnr tind the Dislricl hcivc been tcnniniitcd iincl c;incellc(.l, within the

mcnniny of Revised Code of" Wnshinyton t{4,36.81()(2)(f) WK\ Wiisliinglon Adininisli'dtivc (-'ode

45K-16-150, iiiui (it) tliis I,Ctisc is not iin extension or conlinuution of yucli it prn)r lease tor tiix

purposes or otherwise.
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(1)) Lessor nnd I.cti.scc agree lliul llii.s Ix'usc is intctitlcd iis, (ind .slinll Ibr

income lci\ purposes (bill no! Ibr Eiccoiitititig purposes under (iAAP) constituk' ;) ficw true

operating le;i.sc and not ii Ctipilnl leusc or fm;incJny iw<.\ nolliiny herein sliiill be conKtrued d.s

convrying to Le.s^cc nny riglit, tide or inlcrelit in or to the l'>reniisc:.s or lo any remainder or

revui'^ionury estates in tlic Premises h^lil by ;my 11cryon, cxccpl, in c;icli inslnnce, us EI lessfL'.

Under no circumstances shall this 1.case be rcgnrdcd ns im ntisiynmcnf of all of l.cssor's interest

in mid (o the Premises; inslciut, l.cs.sor <tnJ f.csscc sluill luivc the rctation.slnp between them of

Lessor und Lessee, pursUtint to Ihc lerins and provisions ol' this LCtisc. In no uvcnt sliall I.cs.see,

Gusmmtor or diiy ol tlicir rcs|)ectivc snbsidinrics claim dcprccuition, tiniofti/.ntion or inlcrcst

deductions ;is [nvncr of <iny portioti of the Premises Ibr tJnilcd Stiilcs lcdcrnl, stntc or loc.il

income tax purposes, It is an intcgml coiulition of lliis Lease, (I)K| ;i intilcrint inducement to

Lessor's tigrccmcnl lo enter into (lii.s l.casc, thdl l.csscc agrees lluil tliis ]-c;i,sc is nil opcrcitiny

lca.sc for income tax purposes (but not for nccounling purposes under GA/\I?) anit not a Ctipitdl

lcti.sc or Cintincing. Neither l-cssdr nor [,essce sliall asserl, dnd e;icli iicruby Wdivi's, uny riyhl to

dcinund, request or pleiKl Ibt' (he I'c-chtirnclciT/iilion of'this 1-cdse, vvlielhcr [ir not in <i proceediny

rcltilcd (o dny bcinkruplcy or insolvency o! Lessor or Lessee.

(c) Notwithsttiiuling any provision o) tliis I-case to Ihc coiUi'dt'y, l.cssor
und Lessee Eigrce tliat, clnriny tiic Term, Lenycc shnll be the uvvncr oj tin; (ec .simple interest in

any Future Improvements lnndcd by LUHSCC nnd that Lessee shall be entitled to clcprccititc .such

Future Improvements in iiccordancc with the provisions of llic Code nnd dp|)licHb!c sttttc nnd

lociil tax Idw. Upon tlic cx|)inition o('the Term or curlier turminaliun ol'this LCEISC, ownership o)'

the ll\iturc Improvcmcnls shiill (iutomaticiilty vesl in Lessor; provided, however, tit such Eiiuc, if

LcsKor so t'cquusts, I.csscc sluill promptly (i) convey lillc to the Future Improvements to Lessor

by statutory wan'dnty deed in rccordnblc Ibrni r«r no additiontil considci'iition, I'rcc iincl clcnr of*

all moncttiry lions di'ising by, thiougli or under Lcs.scc, and ollicrwisc in (orm (ind yubslancc

ticccptable to Lessor ami (ii) complete, sign nnd deliver to Lessor nn appfopriatc rorm of real

csfiilc excise [i\x nlTnlEivil, along witli tile stiitulory wiirrunty deed.

38.10 Comptidiicc with Anti-Tcrrorism \,i\\w. l,cssor licrcby notifies Lc.sscc flml

puryuanl to (he requirements of certain Anti-Tcrrorisin I.nws (inctuding, wilhoul litiiiltilion, the

Patriot Act) and LcsHor's policies iwd pi'dcticcs, Lessor is required to obtiiin, vuril'y {UKI record

ccrtiiin inlbrnuition duel docuinenldtioii lluil idcntilics l.csscc^ wliidi inlot'iniition includes the

luimc, iiddicss tiiul iclcnlifiCcUion number ol I.cssco. Lessee and its AITiliatcs wilt not, directly or

indirectly, knowingly enter into any ICEI.SC or tiny maleruil cond'dds with tiny person listccl on the

Ot''AC List. Lessee Nhnll promptly nolily Lt;s.sof i('Lessee hds knowledge tlidl I.csscc or <uiy o)'

its pfincipiils or AffUidlcs or ;my Giiiimntof is listed on the Oh'AC I.ist or (a) is conviclcd on, (b)
pleutls nolo cuiitcndcre to, (c) is incliclccl oil, or (d) is lU'i'tiiyncd nnd held over on clmryes

involving money Inundcring or predicate crimes to money Idundcrmy. Lessee will not, directly or

indirectly (i) conduct any business or en^iyc in any Irnnstiction or denliny with iiny Blocked
Person, including, wilhout limilrttion, the mnkiny or t'ccciving ol' (Hiy contribution ol' lund.s,

goods or services lo or Ibr the bcnclit ofEiny Blocked Person, (ii) deal in, or othcrwi.sc engage in

any Iriinstiction rchiting to, tiny pfo|)urty or interests in properly biockccl puryudnl to f;xccnlivy

Order No. 13224, iwy simil;ir executive order or other Anti-Turrorism Uiw, or (iii) cngtigL* in or

conspire to engage in any ti'dnsaction thdt cviulcs or dvoids, or hus Ihc |)i)fpose of cvdding or
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iivoidiny, or ddcmpts Id viotulc, uny ol Ihc pt'ohihilions sel Ibftli in [•;xecntivc OKlcr No. 13224,

or other Anli-Tcrrorism Law.

3tU 1 l^lcctroniciilly Trtinsjiiiitcd Signatufcs. In order to expedilc (lie execution

ol this Lcn.se, lclccopicd siyiuiturcs or siyiuitiu'fi sent by ck'clronic mnii indy be used in the plncc
ol' ori^imil sJ^nalurcs on tliis Leiise. llic ptirlics itUcnd to hr bound by (lie signalnrcs ol'tlic

lclecopicd orclcctronictilty nitiilcd siyiiiiturcs, {iti(.l liercby \v;iivc nny dclcnscs to the cnl'orccnienl
ol' the terms ol' tliix I.Ctisc biiscc) on the fbrm of (lie siyiititure, l-'ollowiny any f'iicsiinilc or

declronic nuiil (I'tHLsinilial, (lie party sh.ill proinplly deliver the oriyiiKil instrumcnl by rejnilablc

overnight courier in iiccordiincc willi tlic notice provitiionn ul'lliis l.cnsc,

3S.12 Surviviil. Nolwilhslnndiny ;iny pt-ovi.sion ol'lliis I-Cii.sc lo (lie conlmry, llic

parties rtcknowledyc iincl nyrcc lh<it, <ilt clnims iiyiunst, and li.ibililics of, l.i'ssce or Ixssor which

rchitc to cicls or onii.ssion^ [)t'ii)r ID the diilc ol'c\pii'dlion or tcrniin;ition of tlii1? l.c.i'ic, iin(J llw

covcnunts dnd ohligtilidtis tindcr ihi.s I,i;;i.sc \v!iicli cxpfcs.sly rclntc to pcriotls iil'lcr ttic cxpirnllDn

<ir cnrlicf tct'mintilion of I,c.sscc ti tcniiney under Ihis l.CtiKC, itieluding, \villi(ml liinilulion, ill!

indcmniftCtUion obliyiitions sliall survive siit'li c,\pir;ilion (ir curlicf lcnninntion,

3K.13 C'ontinu;i(ion ()F IX'laul^, No(wilhtilumliny iiny |ii'ovision hrrcol'to llic

contrary, whenever in llu.s l.cusc Ihc plim.scs "continniny," "eonlinnalitni ol'" or siinilcif words or

phrases ore used in connection wilh Iwenls oi'DcJ'uult, <.tcl;uilts, or events wliicli willi notice or

pdssnyc of time would cnntititulc Invents of Dcf'tinll, sncli phi'iiscs of vvorcls sh.ill noE be construed

to crcntc iiny riylil in tlic l.cssuc (« liavc tKldilioiiiil pcrituis «1 lime to cure .such dciiUilt.s or invents

oi'Def'mill other lluin llui^c ^pcciHc cure pcriocts provided in this Lcusc.

3H.14 SpccJHc l>erformnncc. In ;uldilion to nny rights iiiul ronedics nviiilablc to

the ptirtics hcrcunder or ill law, cncii piirly slitill be cnlillcd to bring 1111 dction Ibr specific

pcrlormnncc and lo .suck utlicr cqniluhlc relief in conncclion will) w\y hrdich ur violution, or iiny

atlcmptcd breach or violntion, o! the provisions ol Ihi.s l.ciise.

3S.15 Joinl DmltiiiR. Tlic piiflics licrclo and Ihcir respective counKcl have

ptirticiptitcd in the drnrting and rcdi'dlling ol ihis I.ciisu i\\u\ the ycnercil rutcs ol'constritctinn

which would construe any provi.sions of this Ledsc in lnvor ol'or lo (lie advmiliigc of one party ii.s

opposed to the olhcr ti.s ;i rc.snlt of one pnrly drnltiny this I.CEISC ds opposed to the other or in

resolving <iny conHict or iimbiguily in fiivor oF one ptirty ;is op|)oscd lo (lie other on the basis of

which party drnl'tcd lliis Lensc are licrchy expressly wuivecl by nil piirtic.s (o tlii.s l.fii^c.

[.Sigiidturu ptiges follow.
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IN W1TNKSS WIlI7REOl7,thu ptirlic.s hereto liiivc excculud liiis LC^CH.S ol'tlic diitc
iind yuiir first written abovi*.

LKSSOK;

KKNNKWICK HOLDINGS, L1,C,
n Deliiwnrc limited !i;ibili(y company

By; .Special Siluntiuny Invcsliny drou]) [1,1,1 ,C

d Oclawnrc limited linbilKy company, il.s
.sole mrmlK'r

uy: '^W/l'LlA
Niimc: Michael I CnRari

Its: Vice Prcsklcnl

SlE>lUof'J^.^/^.L.

County of 1M(.\;. / <^

On thi.s^_L (l;iy ofAugnsI, 2018, I ucrtily th;tt I know or IIHVC .snti.sfnctory uvidcncc

Ihnt Michael Ungm'i is the person wlio appeared hufoic nic, (ind miid pcr.soii ticknowled^cd (hill
liu/.shu .signed tlii.s instruincnl, on out!) statc<t tluit liu/sliu WHS antIiDi'i/cd to execute tliu

inslrumunt iiiul iicknowledgctl it us the Vice I'rc.sitlunt ol'Spcuial Siltiiilions tnvcsliny Group H,

1-I-C, which i.s (he solu muinbur oF KKNNEWICX HOU)IN(;S, IJ-C, <> Dulnwarc liinitCtl
liability compiiny, to hu (lie f\vc iind vokmliu'y iict of sucli pnrly (t)t' lliu uses iiiul [)iir|)().sc,s

mentioned in tin; itiKlrnmunl,

^y/^jD
Notnry Puhliu
C'oimnLssion Kxpiics: < \.ll:^l, ..

Residing at: ^i^nlA, •}. \\
Notary S(;HH[): :

[Siynatuit; Fiiyf to Ilusjiilnf ['ucility l,u;isc)

-^iilr
,-iSis^
Cunin"-1"^1'"'1"
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I.HSSI^;

KC'CU TRIOS li^AI/1'11, [A.C

Hy: KCC11 - UW MliDICINL Hl^AL'l'l iCAKI-:
I IOLDINGS, LLC, Us .sole member

lly: RCC'I I" Norlliwcsl, IJ,C, maniigci

^/^
Niiiiic: Howard T. WalULIL__.

Tillu: Executive Vice Presidei
Chief AdminislraLive Officer
& SecreLary

SI'ATKOF_t^m4i^L^L )
)ss,

COUNTY 0V KL'/llrtyYl^Crr)/

On this/^chiy ofj/ilA^jl^h 201^, befbfc nic pcrsunatly appeiired H^p^A T. (A ')AfJ_JlL
lo me known lo be llic El/P,/1.^ i '^€tei^\of KCCH-Norlhwe.sl, Lt.C. Ihe Msinager ol'RCCII-UW
Medicine 1-Iciilthcarc Holdings, LLC, as the •'?o 1c Mcnihei of KCCll Tt'ios Health IJ.C, a Dclmvnrc

liinilcd liability company, that executed the within and (bre^oing inytrumunt, and ticknowlcdged Sciiil
instrument to bu tlic rrec aiui voliititary dct ancl deed of'Siud lnnitecl liiibility company, for the uses and
purposes therein mutUJonctl, iiiul on oatli stEitcd tlinl (s)hc was iuitliorixcd to execute said instrumenl on

behalf of said limited liability compimy.

IN WITNKSS Wf I^RHOF, I liitve licfcnnto .set my lidiHl iiti(t al'f'ixetl my seal (lie day nnd ycEir
first above wriltcn.

Siyiiiiture^^- ^U_A/ (>ic(;(^kj^ <b^.0i^^-—
NOTARY PUBLIC' in and for the Slate oiT^^Y^wi.
residing nt /V^u^n^ CG '
My appointment expires: ^-p.9'-^20

.l*t*""i"">.

^o^ic^^/^^fe
! f r^v ^
A '%^:E

>

^v-^y i
'"A;* •..7**^ ,*h'

^•K^^

I Signature Page for llospiliil Lensc]
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iLxhibit A

l.iltKl

Tltt: PROPEfm IS SITUATED IN •tHI' S'l'ATt: 01- WASHINGION, COLJN'IY OF HENrON,AND IS
Dl:SCKl»l:D AS FOLLOWS:

PARCEL A:

A POIU [ON OF LOTS 2 AND 3, SHORT PLAT // 33H:J, ACCO«U1NG TO 1 I \G SHOUT Pl A I I HERtrOF
KCCORDt:!^ IN VOLUNt: 1 Of: S! (OR1 PLAT*?, PAGE:' 3333, K(:COROt:U UNDF:R AUD1 TOK'S t:]Lf; NO.
2011-029300, RECORDS OF flfrNION COUNTY, WASHINGTON, LOCATED IN SECTION 16, TOWNSHIP
8 NORTH, RANGt; 29 FAST, WILlANt:! Ifc: MERIDIAN, CI'IY 01-" KLNNLWICK, t3LNTON COUNIV,
WASHINGTON, AND MOKl: PARTICUUVRI.Y DCSCK]f)(:0 AS FOI.LOWS;
BL'GINNJNG AT A 5/U" IfiON f<t:UAR MARKING THE MOST NORTHCHLY NORTtfEAST COFINER OF SAID
LOT 3, SAID POINT Al SO W.MG THIr NORTHWEST CORNER OF SAID LOT 2; THENCE [:OLLOWING
ALONG "ihti COMMON BOUNDARY OF LOTS 2 AND 3 1HE FOLLOWING (2) COURSES AND
DISTANCES; SOUTH 51°52'16" WEST, 256.30 FEET; SOUTH 29006'12" WEST, 2'10/13 FEET TO TW
ADJUSTtiD BOUNDARY OF SAID LOT 3; THENCE LEAVING THI; COMMON BOUNDARY OF SAID l,OTt>
2 AND 3 AI.ONG THI: ADJUSTED BOUNDAKY WE f:OU.OWING (?-) COURSES AND DISTANCES;
SOUTH 11"23'2r'EAST, 29.21 FF.ET; SOUTH 29°1 I'll" WEST, ^6.51 FUET TO THt: COMMON
BOUNDARY OF SAtD LOTS ? AND 3; TtlfINCE ALONG THE COMMON BOUNDARY OF SAID LOTS 2
AND 3 SOUTH 60^7'<tl" EAST, 383.90 FEF) 10 THf7 WESIERIY RIGHT-Or-WAY OF Pl.AZA WAY,
SAID POINT BRING 30.00 FEET WESTERI.Y OF THH CENTCfaiNE THERCOF, Wl IEN MtTASURf:D AT
RIGHT ANGLES; THENCE! F-'OLIOWING ALONG THE WESTERLY FUGHT-Of-'-WAY OF SAID PIAZA WAY
SOUTH /!2021'03" WEST, 65U.37 FEtn- TO THE SOUTHEAST CORNER OF SAID LOT 3; THENCE
LEAVING THE WRSTERLY HIGHT-Of-WAY OF SAID PL^ZA WAY FOLLOWING ALONG THE SOUTHEKLY
BOUNDARY OF SAID LOT 3 THC FOLLOWING (3) COURSKS AND DISTANCLS: NORTH '17°3U157"
WfcSF, 112.67 FEET; NORTH 600'r/'^" WEST, 378.08 FEFF; NORTH <)90'10'06" WEST, 3B0.26 FEET
TO TtlE SOUTHWEST CORNER OF SAID LOT 3, SAID POINT ALSO UEING ON THE EASIERLY RJGHT-
OF-WAY OF SOUTHRKX-iE BOULEVAKD, AT A POINT 30.00 FEET EASTERI.Y OF THH CENTER1.1NE
THERLW, WHEN MF/VSURGD AT RIGHT ANGLtlS; THENCE FOLLOWING ALONG SAID E/\STERLY
RIGHT-OF-WAY THE FOLLOWING (3) COURSES AND DISTANCCS: NORTH 38°37158" EAST, 358.55
FEET; NORTHt:AST(:KLY, ALONG TH1Z ARC OF A 111S.92 POOT KAD1US, TANGl:NT CUKVt: 10 Tt-lt:
RIGHT THROUGH A CENTRAL ANGLE OF n(>H'10" ('ritE MDIUS Of: WHICH t}L:A«S SOUTH
!>1^2'U^" EAST) TOK AN ARC DISTANCC OF 257.tM f:t:E1"; MOUTH <5\°WW t:ASI, 626,00 Ftifc-T TO
TH£i NORTHWEST COHNRR 0^ SAID 1-01 3; THEiNCti LliAVING SAID (EASTEKLY FUGHT-OF-WAY OF
sounmiuGi: BOULEVARD FOLLOWJNG ALONG THI: BOUNDARY OF SAID LOT 3 THE FOLLOWING
(2) COURSES AND DISTANCE: SOUTH 30°07'<M" EAST, 309.09 Ff^r; SOUTH 67(1151y3" FAST, 41.60
FLLT TO THI: IRUt: POINT OF UC2GINNING AND THE END Of: THIS DCSCRIP't-ION.

PARCEL D:

RECIPFWCAt. ACaSS EASUM^N I AS DU1.INEATED ON SHORT PU\T NO, 3333, t^COROI:!) UNUtilt
AUDITOR'S RLt: NO. 2011-029300, EXCEPT THAT PORTION VACATED DY AUDITOR'S FILE NO, 2015-
o'^ouz,
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IWCf-1. C:

A RECIPROCAL PEfKPHUAL NON-L-XCLUSIVF. HASEMGNT FOR 1NGRESS/ t:GRESS, ACCESS AND
PARKING DURING NORMAL BUSINtrSS HOURS, Rt-:CORDt:D MAKCII 2t>, 20M UND[;R AUDITOR'S FILLT
NO. 20M-OU66«2.

PARCEL D:

A RECIPROCAL Pl;KPLI-UAL NON-CXCLUSIVC EASEMENT FOH INGRESS, t:GKt:SS, ACCESS AND
PARKING DURING NORMAL EHJSINl:<iS HOUHS, kECORDf^D OCTOBER 15, 20H UNDER AUDITOR'S
F1LC NO. 20^-OyjWQ AND t^Rt]CORDt:0 UNDE:« AUUITOH'S F;IU: NO. ^Oiy-0l70y(i.

.l,*<l(l-.145^-fi(>2.t ?
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Kxhibif B

Permit If (I Kncuitibrnnfc.s

1. Exceptions and rescivations contained in clciccf whereby Ide (jranlor cxcepls and reserves nil oils,
gases, coal, ores, minerals, fossils, etc., and the right of entry for opening/ developing and
working mines, etc, provided thai no right1; shall lie execcistid until provision has been made for
full payment of all damages sustained by reason of such entry;
From: The Statfi of Washington
Recording No.: 94-29^109
Records of: Benton County, Washington
Affects: Said premises and olhcr properly
This report does not include prcsfnt ownership of the above mineral rights.

2. Exceptions and resctvations cont<iincd in dGed whereby the grantor excepts and reserves all oils,
gases, coal, ores, minctcils, fossils, etc., and the rfghl of entry for opening, developing and
working mines, etc, provided that no rights shall be exercised until provision tins been made for
full payment of all damages sustained by reason of such entry;
From: The Slate of Washington
Recording No.: 2003-0^)19/H
Records of: Bcnlon County, Washington
Affects: Said premises and other properly
Tliis report does not include present ownership of the above mineral rights.

3. City of Kcnncwick Land Use Permit for Site Plan Approval, Jncluclincj the terms and provisions
contained in document:
Recorded: January 30, 1996
Recording No.: 96-2357

4. Port of Kennewick Resolution No. 96-02, including the terms and provisions contained in
document:
Recorded: August 1, 1996
Recording No.: 96-19022
Amendment thereto;
Recorded; January 24, 1997
Recording No.: 97-1130

5. Covenants, Conditions, Restrictions and/or easements in declaration:
RecordGd; May 31, 2006
Recording No.: 2006-017211

6. Covenants, Conditions, Restrictions and/or easements in declaration;
Recorded: May 31, 2006
Recording No,: 2006017215

7. This item has been Intentionally dclcled.

8. Easement, inclucting the teims (-ind provisions contained in document:

Recorded: October .10, 2007
Recording No.: 2007-033t>23
In Favor of: City of Kennewick, Public Utility Dislricl No. 1 of Benlon

Cuunly, Verizon Cascade Nnl.urol Cos and Charler
Communication
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For: Utility and sidewalk
Affecls: Snicl preinises and other |)t'opc'tty
Note: The focation of easemenl on Stiort Plat No. 3333 differs from dGscripUon
conlainud in easemGnt.

9. Covenants, Conditions, Notes, Recitals, Easements and other mdltets as contained in Short
Plat No, 3333:
Recording No.: 201 1-029308

A portion of the Reciprocal Access Easement delineated on the
face of the Short: Plat was vacated under Auditor's File No.
2015-023082

10. Imgdtion Facilily Installation Agreement 2011-07 and the letins and ()i'ovisions ttic'1-eof
Recording No.: 2011-02968't

11, This item has been intentionally deleted.

12. This item has been inlcntionally deleted.

13. Easement, incluclincj the terms and provisions contained in document;
Recorded: March 25, 20M
Recording No.; 2014-006682
In Favor of; Kennewick Public Hospital Districl
For: A reciprocdl perpetual non-exclusive easement for ingress,

egress, access and parking, during normal business hours
Affects; Over, through and across a poition of said premises

13. This item has been Intentionally deleted.

M. Tliis item has been intentjonnlly deleted.

15. This item has been Intentionally delctGd.

16. This item has been intentionally dGleled.

17, Right of Way Easement, including the terms and provisions contained in document;
Recorded: June 22, 201^1
Recording No.: 201-1-011980
In Favor of: Public Utility District No. 1 of Benlon County
For: A 10 foot wide utility easement for the installalion,

operation, maintenance, renewdl and replacemenl of

utility lines nncl structures over, under and across said
premises

Affects; Portion of said premises and other property

18. Easement, including the terms and provisions conlained in document:
Recorded: May 8, 2014
Recording No.: 201^010682
In Favor of: City of Kennewick
For: Water line ensGment
Affecls: Parcel A

19. Easement, including the terms and provisions contained in document:
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RecorclGd; October 15, 20M
Recording No.: 201^-025986
In Favor of'. Kennewick Public Hospital District
For: A reciprocal perpetual non-exclusive ecisement for Ingress,

ecjress, access and parking, during normal business hours
Affects: Over, through and across a portion of said premises
The foregoing instrumfint was rerecorded under Auditor's File No. 2018-017088.

20. This item has been inlentionally deleted.

21. This item has been intentionalty deleted.

22. Tins item hat> been intentionally deleted,

23. Tliis item has been jntenlionally deleted,

7A. Tills item has been intentionally ddeted.

25. This item has been intanttonally deleted.

26. This item has been inlenlionally deleted.

27. Tin's item has been intentionally deleted.

2R. General taxes for the year 2018 to the extent not yet delinquent.

29. This item has been intentionally deleted.

30. Tins item has been intentionally deleted.

31. Easemenl, including terms and provisions contained therein:
Recording Date: January 22, 2015
Recording Informalion: 2015-001965
In Favor of: Public Utjlity District No, 1 of Benton County
For: Utility lines
Affects: as described therein.

32. The terms and provisions conlnlned in the document entitled "Itrigation Easement
Agreement" recorded May 21, 2015 as Recording No. 2015-01^189 of Official Records.

33. This item has been intenlionally deleted.

34. Matters disclosed by survey by Rogers Surveying Inc., P.S,, last revised April 2, 2018, Job
No.03718.
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KXI'X'UTIONVKK.SOIN

(rUAKANTY OK 1-KASK ((his t((;uiinni(y") nicidu <LS of Auf^- ^ , 201K (the
'•Kl'tcctive Dsitc"), by 1U.:CII \VASIHN(;'I'()N IK)IJ)IN(;S, I.-I-C, a Dchiwarc liinilccl linhility

eompciny C<(;u;tf;>n(or"), in f'.ivor of KI':NNKWICK IK)IJ)IN<;S, \AA:, <i L)ehi\v;irc limilud

liabilily cotnp;my ("l-r.s.sor ).

KKCITA LS

1, Siinullnncously with (lie cxeculion ol' lliis (iiiiiranly, l.c.s.sof itiul KCCII Trios

Ilc.illli, 1,IX*, <i Dctciwarc limilcii lial)ility com|5<my ("1-rsset!"), life cntcriny into tli;i( ccrtiiin

I lospilnl l''auilily l-uase JiHcd iis of (lie d;Hc liurco! (as innoitlcd, niodillcJ or snpplcinctitctl rrom

time to lime, (lie "I/en.sc ).

2. (iunmntor is iin AHtlintu ol 1-cs.scc iind will ilcrivc .snb.sUinlial economic boiclil

from (In; execution iiiHl delivery of (lie Lctisc.

3. Sinuillnneou^ly with (lie execution ol (liis (ni;ir;inty, l.c.ssor, l.csscc, Ciuamnlor,

Kc^iuniiiC'iiru llospiliil I'iirtncrs llnidinys, Inc., ;i llclnwnrc ctirporalion ("l*;n'cit(") Eincl RC<*II"

NOKTUWI^ST, LLC ("Nortltwcsf"), {) Dylawarc limited liiibility cnmpnny, arc cnfcriny intn
tliEil ccflmn Snbnrdinnlinn Agreement dated w ol the date hereof (;i,s ttinundcd, modified 01

.supplcmcnlcd I'rom time to lime, ihu "iSnlxirdinntion Asrccincnt").

/1. (iUtimnlnr iiuknnwlcclgc.s [hi\[ I.cs.sor would not unlcr inlo tlic Lciisc unless (liis

( nuiranty iiccumpnnicd the execution dtul del ivcry o( tlic I ,CEISC.

5. CHitU'imtor licichy acknowlcclgu.s rcuci])t oF a copy o(' lliu I,case nnd thy
Subordiiiution Agt-ccmcnt.

NOW) THF,KI<',1''OKK, in consictci'tition of the execution tind delivery of'lhc l.cuse mul

ol' other yoo<l iind vdlimblc consnlci'iition, the receipt aiul snl'Hcicnuy of' wliicli arc hcfci>y
iicknowlcdycd, (iuardnlorcovuiiunt.s ;>nd iigrcc.s a,s follows:

1. DKFINITIONS. Dcfnuxl (cnn.s used in llii.s Gu;minty atKl nol otherwise (tuf1nc<l

herein have lliu mCtininys iissigncd to tliuin in the I.citsc.

2. COVKNANTS OI<' (;UAIIAN']1()K.

(<i) (jitdi'Eintor Hbsululcly, uncoiulittonnlly (UKI iiTcvocably gn;iftintecs, iw ;i
prhnnry obligor EIIK.I n«( merely as d surely: (i) the hulcfciisiblc full ;incl pronipt piiyincnl, in cush,

of all linsc Rent ;UHI nil otlicr rent, Kinns nnd cliiirgcs olcvcry type <ind Hiiluru piiyablu by I.csscu
under the I-ca.sc, whether due by ciccclcration or otherwise, including without limittitiun custs

(Uut expenses ofcollcclion, dll nccfucd nncl iiccruing intcrcsl {ind/ot' liitu fucs, till Hltonicy's Ices

tiiul costs inclined by Lessor in connection with the Lc;isc, (lie Guarnnty, iind/or tliu Property (tis

defined in (he Suhordintilinn Agrcanent), nnd ill! olhur Eiinoiml.s <luy lo Lessor, inciudiny,

wilhoul limitiUion, related lo tiny Action (as dufmcd below), wlictlicr Kuch claims ciccruc hclbrc

or EiHcr tfic commencement by or ti^dinsl Ihc I,L\SSUU or Oiidriinloi ut' (iny biinkrui)tcy,

reofgnni/.ution or .simihir proceeding) (coltuctivuly, Ihc "Motiutiiry Obli^silioiLs"), ;nid (ii) the

lull, limely ;UKI comijlutu |)ci'ronmuK'e. ol (ill cnvcnnnls, tornis, cuiutitiony, oliliyiifioDS,

indemnitie.s ;uul n^iccincnts In hi* lu'rfonncd by Lessee under Ihc I.Utisu, inclndiny ;iny
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iiK.leinnitics or other obliyalions of I-c.s.s^e (li;H survive Ihe cx|)ir;ili()ii or uiirlio' lcnniniition ol'(lie

Lcii.se (nil ol'lhc (ihligndons (.le.scribcd in cl.ui.ses (i) and (ii), tire collectively ret'urrcd to herein us

(lie l<0hlin;i(ion.s"). 11' l.c.ssce dL'lmills iuulci tlic l,cnsc beyuml iiny ;i[iplic;ible cinc pcriotl,

Guamnlor will, without notice or dcin.ind, proni|itly [iny ;ind |icrfbnn iill ol' (he unlsUuuiing

Obliynlions, ;uul piiy lo Ix'ssor, wlicn inut as clue, till M«nct;)ry C)blig;itions (.lnc iind paynblc by

Lessee inuler the l,c;isc, logcllicr wilti ;ill ckun;i^cs, costs and cx|icn,scs to wliicli l.cssoris entitled

piu'smml to uny or dll of'llH* I.ea^c, this (iu;n';uity <md np|iliunl)lc legal t'cquircincnts.

(b) (iu<ir;inlor nyrccs will) l.cssur tliat (i) tiny aclion, suit or |)rocecding ol'any

kind or ndtnrc wiuUsocver [iw "Acdoti") cotnmenced by L^sor uyuinsl (^idi'diUor lo cnCorce or

collect iiny Ohligntion.s for ;uiy inonlti or months shall nol iircjiuticc in (iny \vuy Lessor's ri^lit.s to

collect iiny elicit lUnonnt.s due for ;iny suh.scqucnt montii or montlis lln'oti^hout (lie Term in iwy

subsequent Action, (ii) l.cs.sor m.iy, al its option, without prior nolicu or dcnuuul, join Uuni'iintor

in ;iny Action ;tgEiintit l.cssce in conncclioti with or bused upon cithef or bolli o('the Lensy tind
twy of the Obli^iilions, (iii) l,c.ssor nuiy seek tind obtdin recovery against (kiamntor in an Action

[lyainsl Lc.ssce or in w\y inclcpciufcnt Action dydinsl Giitii'tUUor wilhuut i,c.ssof llrsl as.sfi'ting,

pro.sccutiny, or cxhiiusliny any ruinedy or cltiiin against Lessee or <iy;iinst <iny security o(*],e^see

held by Lessor under the LCEI.SC, (iv) I.c.ssor may (but sliall not i)c required to) cxcrci.sc its ri^lit.s

dgainsl Ciich ol'CiUtH'dntor iind/or I.csscc concuiTcntty, tind (v) (iunruntor will be conclusively

houiul by ;i jiKlyinctit entered 111 tiny Action in fiivor of Lessor itgiimst l.cs.scc, (LS if (iu;mm(or

were i\ party (o such Action, irrcspcclivu of' whether or not (JuufdtUor is entered us <t party or

piirticipalcs in such Action.

(c) The occurrence ol'iiny of'tliy followiny evenly yhall cunstitutc an I^vcnl ol'

OclmiH by Ciuat'iintor under this (junmnty <tii<l by Lcs.scc inulcr (lie l.ca.sc, and there sMl be no

cure period therclbr except ;is otliurwisc |)rovic!cd;

(i) CUmrantor lail.s to |)ay any mnounl dm; under [\}\K GUtirdnty within

ten (10) days oi (lie cldtc such ptiymcnt is requested in writing by l.cssor;

(ii) (jiidi'unlor fails to comply with the obliyiilion to (.lcliver (lie

financial iiilbmmliun required uiulcr Scclion 9fa)('i) of this Cm;ir;mly (ind sndi rdilurc is not cured

wilhin ten (10) (Inys aHcr ruccipt ofnoticc ol'sucli Hiilnrc Jrom I.cssor; or

(iii) (juiirantor rails (o obscivc or pcrlorm ;my other term, covciitinl, or

other ohli^iilion of Guiinmlor set Ibrtli in Section 9 or Section 10 of* this GimrmUy aiuf sucli

ftiilurc is not cured within ten (10) day.s iiltcr receipt of noEiuc o('sucli [{lilin-u I'roin Lessor;

provided thiil ihc lailiu'c ofCnitiritntur to IIEIVC the CoiiKoIidntcd AdjiLstcd iiIil'I'DAR fequircd by

Section 10(a) shall not conytilufe 1111 Invent ofDeHiutt unless w\d until (niiifdiitor liiils lo li.ivc (lie

Conyolklntcd Adjusted FiFUTDAR rcquiryj by Section 10(a) as of the end of'(wo (2) conscculivc
calendar (|unrtct'y.

(d) (iuai'tintur tigrccs (li;il, in the event of'lhc rcjcclion or di^ul'flrniancc of (he

Lcnsc by Lessee or Lessee's tiustcc in biinkruptcy, pur.sUEint to bankruptcy liiw or ;uiy other law

dl'lccliiig crrt.lilors' nylils, Guiii'cintor will, if I.e.ssur so requcsls, be liublc tor all Obliynlions of

Lessee under the Lunsc, (o (lie stimc extent <is ifOunrantor was a ptirly lo such document dncl

Itioru liitJ been no sucii rejection or cfi.Siil'firmnncc; ciiKl Ounnintor will connnn tluil il is Ihihlc )br
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.such Obliyulions, in writing, <it (lie rct|ucsl of l.c.ssor upon or iiflcr .sucli rcjeclion or

di.snl11rin;incc. Guiiranlor, iijion l)ccoininy liat))c Ibr snc.li Obli^ition.s, slidtl have all riglils of'
I,c.sscc nndcr (lie l.c.i.sc to [lie lnllc.sl cxtcul jK'nniHcd by luw,

(c) 11 Lc.ssor j-»ro])nncs In yi'iinl ti morty;iyc 011, (ir rulitKincc ;itiy morlgiiyc

cncuinhcring (lie Prenii.scs or ;iny portion thereof, Ciiiiirunlor slidll ci»()|)cm(e in (lie jiroccss, ;uui

.shiill permit Lessor and the propn.scd mortyngcc fo tnccl witli (lunrantor or, il'cipplicublc, ol'Hccrs
ol'Ciiiariintor [ind to discuss (iiitir.intor'.s business ;uut Imnnces. On rct|uust ol'l.cssor, (nidi-dnlot'

iiyrccs lo provide ;iny such pros|icclive mortynycc tlie infbnnnlion to whicli l.cssor i.s entitled

hcrcumlur, provided ilml il' ;iny such inroniuition is not publicly aviiildblu, sucli nonpublic

infbniKilion shnll lie tiuidc dviiil.iblc on ;i conlktcnlial bn.si.s. (jiiiinmlor ayrccs (o uxccutc,

iicknowlcdyc <iiu! deliver dociinwnts rcsi.soiiiibly requested by the prospectiw inortydgec (such ;is

a consent (o the Hiiiincin^, witlionl cncumburinH (jUtifdiitoi s or Luyscc'.s iissuls, n cnnsynl to ;i

colldlcrdl us'iiynmcnt ol'tiic I,CtLsc <nul ulllii.s (iuiinnty, estoppel ccrliliciitc, dnd d snhorditiEilion,

non-di.stufbitncu iind attornnicnl ayrccnwnl), in i\ loim rcdsoimbly <tcccpl;i!)lc to Guiiranlor iwd

cu.slointiry for Lcs.scc.s nnd llicir ynnriintofs lo siyn in connccdoi] witli inorlydyc loaiiK to Lessors,
so long us sucli dncumunl^ itfc in Ibrni llicn cusloinnry timon^ inslilntiotuil iciulcrs (])rovi(lcd the

Stimc do not clum^c l,c^scc's riglits or obliyitions under llic I.cusc or dinnyc (iuarEintor'.s riylits

and ohligiilions unclcr lliis (juuitinly, in c;icti c;isc, c>;ccpi (a ;i de miniini.s extent).

3. GUAKANTOk'S On_IJ(;ATK)NS UNCONOI'I'IONAL.

(n) This (innranly is iin itbsointe dnd unconditional guaranly of payinunt iind

of pcrlbrnKincc, und not 1)1' uollcclion, and shnll be cnfbrccnble iigninsl Guatiinlor witlioul (lie

necessity of tlie cominenuoncnt by Lessor ol nny Action again.sl [.csscc, tUid witliout tlic
necessity of <my notice ot" nonpEiymciU, non]icr!ormnncc or nonob.scrvnncc, or dny notice of

ucccplancc of this Oudmnty, or ol' (iny olhcr nolicc ur clcinand to whiuh Guat'antor miglil
othcrwLsu be entitled, till oF which Gimrdnlor liurcby expressly Wiiivcs in ndvnncc, other thdii as

cxprcs.sly rcquirccl undyr (he l-casc. Tlic «l)liy<ilions ofGuafiintot- licrcunder <irc inclcpoKlcnl of,

and to the cxlunt expressly set Ibrth in this Ouiininty m.iy exceed, (lie obliyiitiuns oJ'Le.s.scc.

(b) ThLs (jiiiii'tinty .sluill npply n"lwithst<>ndiiig imy extension or r^neWtil oflho

Lciisc, or iiny liotdovcr Ibllowitiy the expiration or tcrminnliot] ol' Ihc 'I'crm or any rvncwcil or

extension oF the Term <incl slitill ynnrdiitee ;ill Obiiyntion.s ol I-css<;c ucuruiny during or in

connection with such holdovcr, rcncwtii of extension.

(u) This (kiai'dnty is a continuing giiiii'itntcc und will rcmiiin in full furcc and

elTcct nolwilhsUuiding, <ind Hit,; litibility of Guurdntor h^rennclcr sluill be absolute <uid

unconditioiuil irrespective of, any or ;ill of' (he fbllowing: (i) iiny rencwul.s, cxtcn.sion.s,

tnodittcations, allumfions or nincntlmcnl.s ol tlic; 1,case (regnrdluss of wliether Giuifcintor

con^yntctl lo or hiul nolice of.sdinc); (ii) any rctcEiKes or dischnrgcs of I.c.sscc other than tlic lull

relcnKU tind complete discharge of <ill of tiic Obligations, subjccl, in cauh CEISC to Section 3(cl)

hereto; (iii) Lessor's failure or dulny to tissert any claim or tlcimmd or ID cnlurcc (iny ufits rights

ngdinst Lessee; (iv) nny cxlcnsion of lime tlitU insiy be gritnlcd by I,cssor to I.cssec; (v) any

assiynmcnt or trims (cr o ('ill I ol'iiny pnrt ol Lusscc s inlcrcst under (he I-ea^c (whclhcr by Lessee,

by operation of l;i\v, or otherwise); (vi);)ny suhletlin^, uonccssiun, li'iincliising, liccnsiny or
permitting of the PrcmiKcs or tiny |)ortion thereof'; (vii)<my clKingcd or dlfTi;runt use oi' Ihe
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Premises (or any pnt'lion llietuol*); (viii) ;i)iy olher dc.ilinys or in;i(lcr.s occurring hclwccn 1-ussor

diui I-cs.scc; (ix) (lie tiikin^ by 1-cs.soi- of ;iny iKklilionnt ytitirantces, or UK- iccui|)l by Lessor of

any colhitcnil, from Lc.ssce or ntiy ollicr persons or entities; (\) the i-clc.isc by Lessor or.uiy dtticr

yuni'iintor; (xi) Lussor'.s rclcnsc of'iiny yccurily provided under the l.cusc; (xii) I.cssdf's fnilurc to

[K'lTcct ;my l.cssor's lien nt otlicr lien or security interest iiVtiihiblc uiulcr ;i|)|)Iicalilc l.cgdl

Requirements; (xiii) ;my ti^umption by iiny person ol any or fill oF l.c.sscc's ohligEitions uiu^r

llic Lcii.sc, or Lc.sscc^ ussiynncnl of any or all ol its riglits ;IIK| intcrcsls under (lie I,c;isc,
(xiv) (lie power or iiuthorily or Inck ihcrcol ol ]-essec to c\cciitc, iicknowlcdgc or deliver llic

Luti^ic; (xv) (lie existence, nnn-cxislcnce or Idpsc <it ;iny liinc of I.cssec iis a iugnl cnlily of (lie

existence, non-cxistence nr tcnnintition of uny eorpoi'iitc, o\vncrship, business of ollicr

fckitionship between I.csscc iuul (lunruntor; (xvi) any sdlc or nssiyniiK''nt by l.c.s.snf ol'cillicr or

both of (lii.s (Iticininty mul tlic l.ca.sc (including, bill nol liiiiited to, iiny direct m' colliileral

tiKsignmcnt by l.cssor lo tiny inorlyngcc) in ciccorduiux witli llie terms oF Ihc I.CEISC; (xvii) Ihc

solvuncy nr liick of sulvcncy of l.c?;sce ill nny time or (roni lime lo fimc; or (xviii) iiny olhur

cause, whether simihir or dissimiltir lo tiny of the forcyoiny, that iniglil constitute a lcgnl or

cquitdNc discharge of (iHtiinnlor (whether or not Cjimrantor sh;ill have knowledge 01 notice
(hcrcol) other tliEin ptiyincnt (ind purfbnnancc in fuH of (lie Obliyilions, siibjccl to Scclion 3(cl)

hereto. Without in nny \vny limiliny the ycnenility of tlic Ibrcyoing, CHiardiilor .sjiecif'icnlly

iiyrccs th<)t (A) if" l.cs.scc'.s obliyitions under the Lcttsc tire nio<.Iil1e(l or (inicndud willi or wilhoul

Ihc express wriKcn consent of I.c.ssor, tliis Cnmranty slinll extend to sncli obtigdtions a.s so

(imencietl or modified without notice to, cunsidcrntion lo, or tlic cynscnt of, Gum;mlor, <nul
(It) Ihis Ciiuirdiity shiill be tip|)licablc to <my obli^ilions ol' l-cs.scc di'ising in coimcclion willi i\
tcnuinntion of tlic LCtisc, whctticr voluntat'y or othcrwisu. Oiuu'tiutor licrcby consents,

prospeclivcly, to Lessor11; lakiny or entering into any or iill oftlic forcyoiny nclion.s or omissions.
For purposes of this Guaranty and the obligations iuul linbilities of Gmmmtor licrcuncler,

"Lessee" sluill be deemed lo include any nnd all successors aiul assignees of'the Lessee under the

Lease, as fully us ifimy of'tht; s;imc were (he mimed Lessee under the Lease.

(d) Onui'iintor hereby expressly nyrccs Iluit the vnliclity of this (juuriuUy iind

Ihc obligiitions of Giiiu'nnlor licrennclur ylmll in no way be terminated, dlTcctud, diinini.shcd or

impiiircd by rcii.son of the Eisserlion or tlw failnru lo assurl by I.cssor ayainsl I.cssuc, ofiiny orihe

rigliLs or rcmcclicn rcsurvud lo LcKsor pursiidnt to (lie pfovi.sion.s of the Lease or by rcliuf of

Lessee from any o(' I,c.s.scc>s obliyations uiKler the I.ciisc or otln;rvv)se by (i) llic leleasc or

disclmrgc of* Lessee in nny stdto or lederdl creditors' prucucdings, rcceivurship, bnnkruplcy or
other proceeding; (ii) tliu impiiirmciU, limittitiun or inocliHciition of'tlie liability ofl/c.ssce or the

csliilc oF Le.ssce in bdnkruptcy, or of iwy remedy for the enforcement oF ],c.s.scct.s tidhilily under

the Ledsu, resulting from (lie opcriition of any present or future provision ol'thu United Slatus

Bankruptcy Code (I 1 U.S.C. § 101 et .suq., <is atncndcd)» or runn otlicr sUtlutu, 01- (rom the order

ol'iiny court; or (iii) llic rejection, clistimrmance or other tennination of the I.Ccise in iwy Kiicli

proceeding. This Giicmmly shall continue to be clTective i(*m ;iny timu the payment oi'(iny

tUnount due under the Lcusc or this Guartinty is rc.scindc'd or must othcrvvi.sc [w returned by

Lessor for nny rciison, includiny, vvittiout liinitiition, the insolvency, Ixinkruplcy, liquidntion 01-

rcorgnni/.citkm of Lusscu, OiicU'nnlor or olhcrvvisc, nil (is (hongh yncli piiymcnt liad nol been
made, <uitl, in such cvcnl, Cmfirantor .slinll pay to Lcs.sni EHI iitnount cqital lu ;iny ^ucli payment

llu>( hiis been rescindccl or returned,
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/). WAIVERS OI? dLAUAN'l'OK,

(n) Without liniilalion of Ihc Ibfcydin^, (iLinruntor waives (i) nolicc ol'
iiccepliincc of tliis CHinmnty, protest, dcnidiict and dishonor, prc.scnlmcnt, and dcni.nuls of <uiy

kind now or hcrcdftcr provided For by ;my slutulc or rule ol'l;iw, (ii) notice ofnny nctions tdkcn

by Lessor or Lessee uiulcf the l^iisc or any other iiyccment or inslrnmcnt rcliidng thereto,

(iii) notice oFiiny oncl all tlcHuilfti by Lessee in the pnymcnl oniusc Rent or other rcnl, clidrgcs,

obligations, oramounls, or ol' any otlicrdcfiiults by l.es.scc muter tlic I.case, n^ nppliciibic, (iv) nil

other noticcK, dcnmncl.s aiKl prote.sls, timl .ill other Ibrnuilitics of every kind in connyclion witli

the cnlbrccmcnt of the Ohliyutions, oinissinn o( or tlcliiy in which, but for Ihu provi.sionti oFltiis

Scclion/l, tniglit con.stilutc gronncls lor relieving (Hianintor of i(,s obliyationy liereundcr, and

(v) any rcquircmcnl tlmt I-cssor protccl, secure, purlcct, in.surc or |)rocccd ugninst ;iny security
inlcrcsl or lien, or <>ny pro])crly subject thcrelo, or cxlmusl nny rigiU or tnku nny iiction iiguinsl

Lc.sscc or any olhcr person or entity (including nny additional gu;irantor or CHiai'tinlor) or ;iy<)inst

any colhiloral.

(b) GUARANTOR IlliRKHY WAlVliS 'J'RIAl, BY JURY IN ANY
ACTION, PKOCKKOING OR COUNTKRCLAIM liROtJOll'l' in/ ANY PERSON OK
KNTITY WITH KKSPECT TO ANY MA'I'T^R WHATSOI':VEK ARISING OUT 01'' OR iN
ANY WAY CONNKCTEO WITH; THIS (ilJAKANTY; THE LKASE; ANY LIAl^llJ'l'Y OR
OBUCiATION 01<1 IJ<;SSlil<: IN ANY MANNliR REI-AI'I-:!) TO TiH^ 1)REMISHS OK ANY
PORTION THEIU701;; ANY CLAIM OF IN.fUKY OR DAMAOK IN ANY WAY REI,ATI-;D
TO THE LKASK AND/OR Till7 I>RIiMIS11:S (OR ANY PORTION Tl [I^RI-;0]<'); ANY AC'I' OK
OMISSION OF LESSER ITS RKSPKCTIVE AGiiN'l'S OR 1:-:MPLOYEES; OR ANY ASllll;C'l'
01'' THE US!7. OR OCCUPANCY OK, OR THE CONDUCT 01-' BUSINKSS IN, ON OR l-'ROM
THE PREMISES (OR ANY PORTION THEREOF). GUARANTOR SHALL NOT IMPOSE
ANY COUNTERCLAIM OR COUNTERCLAIMS OR CLAIMS FOR sm'-OKF,
KHCOUPMENT OR OKOUCT10N 0]-' RliN'l' IN ANY ACTION BROUGHT BY LKSSOR
AGAINST GUARANTOR UNDKR THIS GUARANTY, KXCKPT 1-0 THK ]iX'n<:NT
PKRMITTKn 13Y THE iJ3ASI-;. GUAI^ANTOK SHAr.L NOT BE ENTJTLKD '['() MAKE.
AND HEKEBY WAJVKS, ANY AND AIJ. DEFENSES AGAINST ANY CLAIM ASSERTED
BY LESSOR OR IN ANY SUIT OR ACTION INSTH'UTKD HY LKSSOR 'I'O ENl-'OROi
'1'] US GUARANTY OR Till': LKASE 17XCEPT 'I'HE I'ERFORMANCP: OF THE
OBLIGATIONS. IN ADDITION, GUARANTOR HKRKHY WAIVES, BO'I'U WITH
RFi.SPECT TO TI 11^ LEASE AND WIT! I Kl.iSPECT 1X) 'I'HIS OIJAI^ANTY» ANY AND ALL
RIGHTS WHICH ARE WAIVKI) HY LESSEL-: UNDER THK LEASE, IN '1'llK SAME
MANNER AS IF ALL SUCH WAIVERS WliRI': il'ULLY RIiSTATED HERl^IN. 'I'lIE
LIABILITY OF CiUARANTOR UNDER THIS GUARANTY IS PRIMARY AND
UNCONDITIONAL.

(c) Guimmtor cKpressty Wiiivcs nny (UK! all rights to dclenKcs urising by
rcdson ul*(i) iiny "onc-action" or "nnti-dclicicnoy l<iw or any other law that may pruvunt Lessor

from bringing any tiction, including d clnim ibr clclicicticy, ayainst Ouniuntor belhrc or Eiflcr

Lessor's commencement or completion ol any Eiction uyiinsl lessee; (ii) {iny election ol'

remedies by Lessor (including, without liinitntion, nny termination oniic l,c;isc) tlm( destroys or
ollicrwiiiu ;i(.lverscly aDecls (iuitriintor'y subrogalion ri^lils or Cit);mmlnr'^ ri^lil.s In proccctl

tigainsl Lessee for rcimhurscment; (iii) any disdbility, insnlvcncy, biinkruplcy, lack of authority
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or power, dcnth, infinity, ininority, (.li.s.solntinn, cli;myc in com))o.sition or lonn ol'entily, or olher

defense of'1-e.ssce, nfiuiy ollicr guamnlor, or of'dny otlicr pcr.son or entity; (iv) uny right loclitim
(lisclun'gc of any or till of (lie Obligiitjon^ on the basis olunjuytificd iinjitiirnK'nl oF tiny coiiiitcral

lor the Obliysitions; (v) ;iny clinngc in tile rclntionshjp bclvvccn Cui;irun(«r nnd I,c^scu nc ;iny

IcrminiUion ofsuch rcl;itionlihip; (vi) ;my it'rcyularily, dclcct or utmuthnri/.cd nclion by ;uiy or all

ol' Lessor, Lessee, nny ollicr yiiiiriinlt)!- (or (junrnnlor) ot Miirctyi or ;iny dl' (licir icspcctivc

ol'Hccrs, dircclors or otlicr uycnl.s in cxccnliny IIIK.I dulivcring iiny instrnincnt or [i^rccincnts

rci.iting to the Obliyiitions or in currying out or atlcmpliny to cdrry out tlie terms of ;)iiy such

n^rccincnl.s; (vii) nny tissiynmcnt, ciKtor.suincnl or ti'iinsfcr, in whole of in p;nl, or the

Obtiyalions, whuthcr in;ulc witli or witlnnit noticy It) or consciU ol' Ciuiir<tnlor; (viii) if the

recovery from Lcs.sce or ;my ollier !>ct\soti (including wilhout liinit;i(ion ;uiy olher giiitninldt')
becomes burrccl by any statute ol' limittilioiiK or is olhurwisc |)rcvcn(ccl; (ix) l!ic benefits oF ;iny

nnd all smiutcs, liiws, rules or rcyuliilions iipplicnblc in llic State oF Wiisliinglon whicli nuiy

rci|uifc (he prior or conctu'runt joindcr of iiny other piifly lo ;my action on (liis Oimmnly; (x)nny
rclCtise or other reduction of the Obligationki ari.sing us i\ result ol* [\\c cxptin.sion, rclcnsc,

substitulion, (.lclclion, nddition, or rcplnccmunt (wlicElicr or not in iiccordtincc witli the lunuy 0!'

Ihc l.ciisc) ol* (lie Prumiscs or dny |)0ftion (lu-rcof; or (\i) iiny neglect, dciny, omission, failure or

rel'asnl «(' I.cs.sor to tnkc (ir pro.sccutc nny nction lor the collL-ction or unfbrccmcnl oFiiiiy ofllic

Obligdtion.s or to foreclose or take or prosecute ;my nction in connection vvitli (iny lien or right ol

security (indudiny perfection thereof) cxistiny or to exist in coimcction willi, or ;is .sccufity Ibr,
diiy of the Obligiition.s, il boing the intcnlion licrcof (litit CHitU'cUitor .sh;ill ruinain liable ;is a

principal on (lie ObIigEitioiis notwithslunding nny ;ict, omission or <;vunt thut miylit, but lor the
provi.sions hcrcol', olhurwisc opci'Eitc w a legal or cquitablu dischm'yy ol' GuEir;intof. Ouuftintot-

hereby witivcs all defenses ol'd surety to which it iniiy be entitled by slnlutc oi' olhurwisc.

5, SUBORDINATION; SUltROGATION.

(a) Al'lur the occurrence und duriny Ihu contimiuncc ol'un iivcnt of'DcCtiult

<iml until such Event of Duf;uilt is cured or duriny tlic uonlinunncc or nny biinkruptcy or

insolvency proceeding by or iigiiin.st Lessee until Kiich proccctliny i,s di.smi.ssecl, CiuEiranlor ytidll

not: (i) make <my di.slrihuliuns or other payments to iuiy p<irtncrti, piu-cnl entities, or Aff'iliiilcs of
Ciudi'anlor (provided tliu furcyoing restriction shnll nnl apply to thu payment of Pcrmitlcd

PEiymcnt.s (us tteHncd in the Snbordinntion Agrccnicnl); or (ii) ask Ibr, suu I'or, demand, liiku of

receive nny pnymcnt, by sctoff or in any other niiinncr, iticluding (he rccci))! or;! ncgodtiblc

inslmmcnl, (or ;ill or iiny part ol'the Obligations owed by Lcs.scc, or ;uiy successor or ^s.sign of

Lc.sscc, including ;i receiver, trustee or debtor in possession (the tcnns "1-csscc" .slicill include <iny

such successor or iissiyi ol' lessee) \intil the Obliyitions luivu buun indelcsi.sibly paid in lull in

cash; however, if CUmi'cinlor receives .such i\ piiymcnt, Guar<intor Khall inimcdidlcly deliver to

Lessor, in the lonn received, for upplication to Ihc Obligiitioii.s, {iny ptiymcnt, di.stribution,

yccurily, or proccccls received, Notvvithstiindin^ (inytluiiy in this Scct[on_5 to the contrary, <if(cf

an Hvunt ofOctnult has occtiiTcd iind is oulstiinding, Oudntntor muy, in its .sole discretion, luukc
cash uMiitributions to Lu.sscc.

(b) Gnnriinlor .sliull nut be subro^ttcd, iind hereby wuivc.s ancl disclaims w\y

claim or right iigfiinsl Lussec by way of subrogiilion, lo <iny ol'tile riglits of lessor undyr Ihc

1-cnsc or otherwise, ui in (lie l>rcinisc.s (or nny portion llicrcuf), wliich nmy iirise by iiny of llic

provi;;it)iis of this Guaranty or hy rcnson o! (he perforniEincc by (jiitifdntor ol' iiny ol' il,s
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Ohlil-'iilions lu:t'cuit(.lcr. (iU(ir<i!itor slidll look .solciy lo Lessee for dny iciinl'nirscnK'iil of'tiny

payments in;ulc or cosls or expense1) incniTcd by (iimrtintor ])ursuiii)l to tlii.s (lnaitinly. If any
iimount shiill be pnid to (luEH'iinlor on dccounl olsncli snbfoyiition riglils ;>t iiny lime wlwn Etll oF

(lie Obliynlion.s shnl) noE tmve been iiulcfcnsibly p;)id in full, in cnsli, <>ii(t pcflorniL'd in Cutl,

(hiiu-diilor sliul] imnieclinlcly tlclivcr lo l.essor, in the Ibnn received, tor c)|)]ilic;ition lo llie

Obli^iifions, uny |iiiyinynl, distribittinn, .scourity, or proceeds received,

6. ma>m^SKNTATK)NKS AND WARI<ANTII<.S OK GUAKAN'I'OK. (Hiui.mloi
represents ;md \v;n'fanls tliiit;

(n) C)n;if;tiilor is ;i l)ul;i\v;tfc lnniled liubilily compiiny; li;i.s all rcquiyitc power

and tiuthorily to cntci into iinJ i^rlonn its obli^iitions under tlii.s Ciiitirtinty; iind l!iis (tiiin'dnty i.s

valid niul bindiny n|)on un(.l cnlorcedhlc dyainsl Cium'anlor withoul (lie rcquirctnctit of (urllicr

iiction of Ctiiuiition. (iuEimnfor has delivered to Lessor true HIK.I com|)!u(y copies ol' tliu

orymii/.iilionn! documents of'Guiirnnlor.

(b) The execution, delivery nnd iwrlormnncc by (iuEirantor of tliili (hiiu'iinty

docs not diid will not (i) confravcnc uny applicEiblc I.nws, lliu orgiini/iitioniil docuincnt.s of

Ginmmtor, if ;ipplic;ib!c, tiny onlci', wril, injimclion, decree applicnhlu to (iuEiranlor, or <itiy

c«nti'tic(u;il rcslriclion biiuling on or uf'f'ccting (iudr.intof or ;my of itK propcrlic.s or ti.ssctK, ur (ii)

result in or rcquiru (lie crcntion olciny lien, security intcrusl or ollicr chdryc or cncunibriincc upon

or with icsjicct tu any ol' its prop(;ftics or iisscl.s.

(c) No iipprovul, consent, exemption, cUithon/.ntion or other action by, or

notice lo, or filiiijj; with, iiny govcrnmcntiil cUKhority is necessary or rcc]iiircd in connection with

Ihc execution, delivery or pci'Connance by, orcnforccincnt ci^iiinsl, Cnnmintor of'thi.s Gmminly tir

any olhcr inslrumcnt or tiyccmcnt required liurcuiufcr.

(d) Thurc is no dction, suil or proceeding pending or, to (juin'Eintor's

knowledge, ihrcsitencd Eiij.mnsl ur otlicrwisc iiflwtiny Guut'tinlor before any couri or other

yovcrnmentiil iiufhority or ciny tirbitfiitor lliat niiiy ninlciisiHy (idvcrscly al'l'cct CiuEiriiiUor's uhility
to perform its obligndons undcf this Giidi'aiUy.

(c) Guiirdntor's principiil place of business us of* the dntu hereof is 103

Conlincnlal Place, Suite 200, llrunlwoocl, TN 37027.

(1) (jiiiirtintor licis clurivccl or expects lo derive Imancial and other ddvantayc.s

iwd hcnclits directly or indirectly, ft'uin tlic mtiking of lliy Ly;i,sc (HKI the pdynictil iiiut

pciTonnnncc of the OblignlJon.s. (jiiardntor hereby iicknowludyes tliiit lessor will be relying

upon (lunrantor's gucinintce, rcprcsciiliitions, Wiimintics iind cnvcnnnts conlaincd licrein.

(g) All reports, .statements (fiminciiil or otliorvvisc), certil1c;itcs niul other diitu
I'urnislwJ by or on lx;)i;)!f'«r(iiitit'tintor to I-cssor in connection with liiis Giiiu'tinty or tlic LCti.sc

tire Irnc und COITCCI, in all material rcspucts, as ol'the [ipplicnblc ddtc or period provkled lliercin,

iiiu) liiirly rc|)t-c.scn( liw HiuinciEil condition ofOuurantoras ol'tlic rcKpcctivc diitc thurcof.

(li) A true and correct structure eliuil uf'l.u.sscc us ol'the iil'fcclive [^itc is

tiltuchcd herein as lCxhihit A.
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7. NOTK'l'X Any consunls, notices, dc))i;iiKls> fuqLiusts, ;i|i|)t'ov;ils or ollicr

commumcnlions yivcn imctcr lliis (iuiitiiiily sli.ill he in writing (Hid .sliiill be given ds provided 111

the Lcnse, as lullow.s or to sucli olher addresses as ciflicr I.cssor or (iinifanlor in.iy dcsiyiidlc by
notice given to the other in ;iccorJ;uicc with the provi.sions of this Scclion 7:

It'lo Ciuanintof: RCC'II Wnsliinylon Hnlding1;, I,IX'

103 Contincnlnl Plcicc, ^nitc 200
Brontwootl, Tennessee 37027

Atlenlion: I lowiird'1'. Wait 111

(KVP, CAO ;md Ctcncnil Counsel)
il',in;iilll()WEir<.I.W;iil(?/}rccliIic;it(li,coin

with i\ cnpy to: Wnllcr 1-nnsdcii Dortcli & Dnvis, 1,1 V
51 I Union Slrcct, Suite 2700
Niishvi He, Tennessee 37219-1760

Allcnlion: Jcl'(rc)f A, Ciilk, list).

iMUiiil; jcJjx^lkff/}wjil|crl>LW^p_in

IFlo Lc.ssor: Kcnnewick llotdii^s, 1,IX1
2001 Rus.s Avenue, Suite 2800

Dalhis,TX75201
Attention: Dale lloskisson

Kmait: dnluJiQ.skis.sun^^s.com

with ;i copy In: Kenncwick 1 loldinys, IJ,C

200) Ross Avenue, Suite 2800
I)<illas,TX75201
Attention: Kclly Turner

Kmail: kcllY.tui'ncr^/),RS,coni

with ii copy to; Gibson, Punn & Crutchcr J,I,1)

200 Park Avenue
New York, NY 10166-0193
Attention: 1 hm'y R. Silvci'Ei, Hsq.

Kmm): llSilvcrti(//),yil)SQii(kimi,cptn

8. CQNSKNT TO .UJKISDICTION. Ciuiirdiilor hereby (a) consents and submits to
thcjui'Lsdiction of the courts ofllic Stiitc ol' Wnsliinglon cuul (he fudcnil courts silling in the Sldte

of Wa.sliington with rc.spect lo iiny dispute urising, directly or indirectly, out o(' tlii.s Guimuily,

(b) waives iiny objcclion.s which (lie undufsigncct mny luivc to the layiny of vcimc m iiny .such

suit, action or proceeding in either such courl, (c) iiyrccs to join Lc.ssor in nny petition Ibr

ryinovd! to cillier sucli court, and (U) irrcvoc;ibly dcsiynutcs (ind dppoinl.s i-csscc cis its authori/.cd

cigcnt to accept ami ticknowledj^c on its behalf .service ol'procc.ss witli rcs|)cct to citiy cli.sputcs
arising, dircclly or indirectly, out ol* this (judi-anty. The iuidcrsigncct hereby acknowicdyes iind

ciyrccs thiit l.cssor niiiy obtain pcr.soniil jnrisdictu)n cind perlcct survicc ol'procc.ss tlu'ouyli I.cs.scc

ns llic uiKlersiyiicd Ei^cnt, or by nnv other incEin.s now or hcrciincr permitted by iipplicublc lnvv.
Nothing above shull limil I,cssor's clioicc ol'lbnnn for purposes ol'unfbrciny tliis (KiEinmly.
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<). CERTAIN ADDITIONAL COVl^NAN'I'.S.

(n) !'in;inri;il Detiveric.s.

(i) (ntEii'tintor .sluill ilctivcr tlK'. infbnnadon to Lcs.sor pcrtiiininy to

(tiiimintor ;is required piif.suant to tScction 27 o( tlic LCEI.SC williin liic ii|)plic;ihlc time |)0)'iocl.s .sol

forth thereunder.

(ii) Upon llic delivery of iwy fuumcitil infbrmtilion by or on bclialfor
CHuifcintnr pufsuiint to tliis ScclK)n,9 from tiinc to time duriny llie 'I'unn, Oiuiriintof sliiill deliver

an of'f'iccr'.s ccrliFicnte, certifying tluit llic f1n;nici;il inlbrmalion delivered to I.cs.sor is, to

(nmfnnlor^ knowledge, true, inccnrEitc ;nid complete in ;itl mnlcriiii ('csj)ec(s, presents fiiirly (lie

results oi' opci'iilions ol' (iuumntor lor llic respective pmoils covered (hereby {nut rcElccts

iicciinitcly the books iiml rccord.s ol'dCcoLint olCjnnrantor us oF such dales and Ibt' such jicriods in

iitl m^lcriiil respects,

(b) Di.selo.surc. duai'cinlor agrees Itidt nny I'uiiincinl KliUcmcnts ol'Ouafiintur

luquircd tu be delivered to ],e.ssor may, without (lie prior consent of, ur notice to, (immm(or, hu
incimtcd and disclo.scd, to tlic extent required by applicnhlc lnw, rcyulalion of stock cxclitingc

rule, in ol'turiny niemor<md<i or pros|)ectuscs, or similnr pnhlicnlions in connection with

syndicntiony, privEite ptticcmcnty or public offcrinys uf Lessor s (or tliy yntilius dirccHy or

indirectly controlling Lessor) securities or interests, nnd in dny rcyistfdtion stiitcmcnt, rcporf or

other document pcnnitlcd or required to be Hlcd under npplicnblc fcdunil aiKl .stutu Idw.s,

including those of ;uiy successor to LCKSOI-. Ciuiimnlor dgrcc.s to jiroviclc sucli ollier reasonable

Hnmicidl and olher infonnation ncccsstiry to fticili(<Uc ;i priv<itc |)laccincnt or a public offefing oi'

to sdlisl'y liie SRC or regulatory clisclosni'u requircmcnt.s, CiiKu'tintor tigrccs to use coiunicrciiilly

rcusonnblc cfTorEs to cause il.s itulcpcnclcnt {Hiditors, nl I.cssor's cost, to conseftt, in d timely

msumcr, lo the Inclusion of tliuir luidK report issued with respect lo such fhumcial sUitcnicnty in

any rcyi.sli'iUion stiUcincnt or otlicr Hling under lcdct'al ;ind stiilc laws and to ))mvi(lu the

underwriters pnrticipatiny in any ofTcring of securities or interests of l.c.ssor (or the entilics

directly or indirectly controlling Lessor) with i\ .stnnddi'd dccount<mt'.s "comlbrt" Ictlcr witli

rcyni'tl to the Hnancial inibnnation ofGunrnntor incliKlcct or incorjx) rated by reference into iiny

prospectus or other offering documcnl.

(c) Review Kiiiht. I,cssor sliall Imve tlic righl, f'roin (iinc to time during
norniiil business hours ciftcr not less tluui fhfcc (3) l^nsincss Days prior wriltcn nolicc lo

OuEii'tinlor, itself or through nny nllofncy, Eiccoutitdnt or other agcnl or rcprcscnfativc i-utaincd by

Lessor ("Lessor's Rcprc\scn(iifivc.s"), to exuminc (UHI nitdil nil ritutncinl ;ind other rccord.s EIIKI

pcrtincnl corporntc documents of (jUdftinlor at llic onicc ol (jUEirantor or such otlicr Person thai

imiinUiins such records nnd tlocitinciU.s. Guiimntor hcrchy agrees to )'c;isonably cooperate with

iiny such cxEnniiicition or (Uidil; provided, tti^t the cost of sncli exiimination or iiiKlit slmll he

borne by Lessor.

(d) A.sfiimiment. Without ihc |)rior consent of'],cysor, which conscnl may be
wilhlu-ld or granted in Lessor's sole discretion, (luiirnnlor shall not tissiyn or dclc^iitc its

oblinntions under (whether directly or indirectly), in whole or in pim, this Ouiiranty or tiny
obligntitm licrciituluf or tln'ough one or inoru slup trunsaclions or tiyrcd lr;int;iiction.s, do, cngagu
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in or permit l« be cnlcrcJ into or cnnsuininalcd (iny tranStiction dcscrihcd in Scclion 10 ol' Elie

Lease (iis such provisions njhilc to Ounnmtor) iind any viol.ilion of ttiis Section 9(<1) .shnll

constitute (in iivcnt ol'Dclaull under liic l.e^sc EIIKI hcrcundc)'.

(c) Piiymcnt Mclhod; Del'nult Intcrc.sf. (jiiniiUUor sli.ill nuikc iiny |xiyincnls

dur hcrcumicr in initiiediiitcly dvdiliiblu I'IIIK.IS by wire tr<in^lcr I" I-cs.sor's b;ink ficcoiml ds

tioliluxi by Lessor, unless Lessor agrees lo imothcr inctliod of'ptiymcnl of'innncditilcl)' nvailublc

funds, [fdiiin'diitar docs not p;iy ttn tiinounl due hcreunder on its due date, (luafuntor .shiill |);iy,

on dcinnml, inlcrcst al [lie Dcfiuill Ktitc on the ;nnount due Ibr ;i [)crit)d ending on the lull

piiymcnt of such amounl, incliuling llic dtiy of'rcpiiynienl, whether helbrc or ul'tcr ;iny jud^ineDl

or iiward, tu (lie c?<tcnl pcnnitlcd under npplicablc l;i\v,

(1) Lourdvs iU'iiHh Sy.stcm; Guiit'iinlor's Ownersliio of Lcs.scr. (niiirdnior

sluill (i) complete its iicquinition olllic lA)Ui'(.lct> Health System cind (ii) <icqnit'e tlic intcrusl.s in

Ctipital Mcdicnl Center in ()lyin|iin, Wushinglon and Lessee currently iiKlircctly ownctl by

RC'CH, in u<icli Cii.sc nt) lulcr lltiin (he duic tlmt is ninety (90) days nf'lur the FJTecdvc l)<itc. Tlic

cxpcclcd slructui-c chnrt of LUKSCC ;tiKl (lunrantor, iiftcr giving cried to such tmnsiiclion^, i.s

(Utaclicd hcrclo ns K.xliil)i( It. Contcniponincuusly willi the consummalion oFsucli transactions,

Giiin-dntui- ylisill provide to I-cssor (x) vvriltcn notice tlitil sncli triiusnclions licivc been

consummated, (y) <in ujidnted, ccrtilicf.I orgdiii/.ational cluirt ol I.cs.scc ;ind Ou;»'<tntor (siunvi)iy

its uncl RCClFs owncrslu]) of I,csscCi Cdpitat Mcdicdl CciUcr in Olympiii, Wd^hinglon ;iti(.l tliL-

Luurdcs Dcdlth System) <nnl (z) d ratificnlion oftlus Gimnmty fcnsoiuibly satislrtctory lo [,cssor.

To (lie uxtcnl that Ouaranlor docs not complete its acquisition of the LourclcK llccilth Syslcin by

the (kite described in the immcdiatdy preceding sentence, Gu<u';in(or sluill in.-vathcles.s be
required to own hoth Lcssuc and ('apitul Medicnl Ccnter in Olympiti, Waslunyton by sncli (hue.

(g) Wiisliiimton IIosDitnl.s. H cind (or so lony as RCCII or dny o(' its

Affiliates owns <my inlcrcsl in llic ]lrcniiti0.s, Lourdcs Heiiltli Syslcni and/or CEipilal McdiCttl

Center in Otympia, Wnshington, (iucirantor covenants and tiyrccti thnt all intcrcst.s in sucli

properties owned directly or indirectly by RCCI1 or ;my of its AfTiluite?, sluill he owned by
Guarantor. Guarantor furtlicr covenants and agrcus thnt dll hospitds, incdiciil (rciilmcnt

facililic.s diut .similur propcftie.s in lliu state ol Washington oHcring mccliciil ciifc or IrcEiltnent in
which RCCM or any of its AfTilmtcK acqnire.s any interest tiftur (he LCti.se I^alc slmll be owned,

directly or indirectly, by (juaiiintor.

10. FINANCIAL COVENANTS.

(a) Gimrantor shiill in;iintain, as ol' tfic yml of cadi calcndiii qimitcr

throughout the Tcnn, ;i Consolidnted Adjusted liBl'l'DAR ofnotlc.ss tlmn, (i) during Ihe period
uomincncing on thu Lease Dutc and (crminnling on the Ihird (3 ) annivcrsdry llicrcoC, 175% of

the Rent for (he twelve (12) monlli pcriucl concluding willi sudi calcndtir c|mu'tcr, Eind (ii)

Ihcrc^cr, 2UO% ofthc Kcnl for twelve (12) month pcrind concluding willi such cnlundar qiiEiftur.

(h) Kor purposes ol'tliis Scclion 10, the folluwing dcllnitions (IIHI convcndons

shall apply:

(i) "Consolidiikd Atlju.sled KIHTDAK" sluill li.ive llu- mctinmy

'lft-15-957t!-(R(»fi 14
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iissigncd to the (cnu "Con^olidiilcd Atljnstcd 1\IU'1^)A" in (hu !,c;isc; provided llml (1) i( sluill he
dctcrminctl by rclci'cncc lo the ticl incoinc of los.s ul Ciiiiiruntor (I'titlK'r tlmn l.csscc) ;nicl (2) it

.slinil lie (idjusted I'ufllicr to ticconnt Ibr ;my nuiu)i'i[y or otliur tliird piirty intcrcsl in any ul'

()u;u';inlor'.s consolidiitccl sub.siditirics (by innllijilying (lie iijiplicablc Adjusted I^HITDAR ol'.sncli

subskliciry by (lie direct or mdirect percentage owncrslup ol (nitifiintor in such subsididry). For
the dvokluncc ol' (louht, C'onsoliUnlcd AdJnstcil l<Jil'l'l)AI^ slinl] no! be c;ilcnldtcd lict'cundcr

unless ;m(t unlil l!ic Kent Ibr n cnlcndar qu;irlcr is yi'Ctitcr tiuin /.cro (.^0).

(ii) Consolklulcd Adjusted HBITDAK liliult lie calcnliitcd as ol'llic end
of ciicli caloKlar quiirlcr ulili/m^ (lie Irailing twelve (12) monlh consoliditted o|)Cfiitiny anti
l'm;uici;il rc.sulls «f'(jnar;uilor mid its snbsidiiii'ics.

(iii) Duriny llic fir.sl year ol' (lie Term, ConsolkluUxl Adjusted
HHITDAR .sliiill be Ciilcnltitcd Ixiscd on tlic (uumchil iicrlbnnmicc of (iniiriintor ttnd 1-e.sscu

comincncing ns oFtlic 1-ctisc Diitu, nnnuuli'/.ed.

(c) NotwitkstniKliny (lie forcgoiny, (lie Pdiliit'c of (niaranlor to litivc tlie

Consolidated Adjuslcd l^BITDAR rcquirctl by Seclion 10(ii) shall not con.stitulc an 1-ivcnt oF
Dclmilt hcrcundcr if> no Inter tliiin lcn (10) diiys ullcr tlic ilatc tluit (iu;ir?intor's fmuncidl

sliitumciUs showiny ils CoiiKolnt.itcd Adjusted lilil'I'DAR (D-C required to be dclivurcd uiitlcr lliu

Lease, (lie equity owners orCiuarniUor make a ciisli Ciipitiil conlrihulion lo GuEn'tintof in tiinounl

tluil, if udducl to (lie Con^oliclsitcd Adju.stccl KBITDAR (br such cnlcndur quurtcr, \w\\k\ be
suH'icicnl to cause Guarantor to be hi coinplitUicc with Scclion 10([i) for such cnlendtU' quiirlcr.

(d) In (lie event lluit llic equity owners mukc n cdpital contribution to

Ouarantor of the type described in the immcdialcly preceding ptmigraph (c), ynch amount .sluill
continue to be lnkcii inlo accoimt in dctcnnining the Cont;olKhitccl Adjusted lilU'l'DAR for (he

qudilcr in respect of which it WHS niiulu, hut only to the cxlcnt sncli timonnt is not snbscqucnlly

dislribulcd by Guarantor.

11. MISCKLLANF-ODS.

(u) Ouurciiitor furtlicf agrees llidl Lessor may, without notice, iis.sign tliis
Ouarnnly in whole or in pdi'l. [fl.cssor di.sposc.s of'its inturc.sl in (lie I,c;isc, "Lessor," tis u.scd in

this Clu<ininly, .shall mean Lc.ssor's succcssory (ind assigns.

(I)) Giitinintor prumiscs to piiy till COHI.S olcollcction or cnlbrccincnt mcurt'cd

by Lessor in exercising any remedies provkM Ibr in thu l,c;isc or this CHKtninty whether cit liiw

or in equity, If tiny legal nction or procueding is commenced In interpret (D enforce the tenns of,

or obligiitions Eirining out of, tlii.s Ouiiranty, or to recover dnmaycs for tlic breach thereof, the

pdi'ty prevaitiny in any such action or procuedin^s shall be entitled to recover ('rom (lie non-

pt'uvdiliny ptirly iilt attorneys' fees UIKI t'ensonablc cost.s iind expenses incurred by the prcvdiliny
pcirty. As u.sixt lierein, "attorncyH' Ices nliatl incEtii (lie fcc.s [uxl expenses of* counsel to the

piirtics hcrclo, wliicli mny include printing, photocopying, duplicEitiny ;nnl otliur cxpunscs, dir
freight charges, and fees billed for hiw clerks, piiraiegals, libmmn.s iind ollicrs not {idniitlcd to
the bnr but pmTnrminy services under the supervision ol'nn iittorney. 'i'hc turm (l;itlot'ncys' lcc.s"

•)}(•) <>-<?57X.()21U)
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sluill al^n incliK.le, vvitlionl limiltition, nil sncli Fees tiiul cx))en,sc.s incun-cd vvilli rcsjicct lo ;ippc;ils>

iirbitralions und bsinkrnplcy procecclinys.

(c) Ciunranlor sluill, I'rom time to time within lcn (10) (lays nl'tcr rcfcipt of

Lessor';-; request, execute, (icknovvlcdyc niul (.tciiver to Lessor a slalcmenl ccrlilyiny (licit (lii.s

Ciuarnnty is nnnux.lil'icd Eind in full forcu and cflcct (or if'llicrc liuvc been mndiflcalion1;, Ihat llic

.siime is in full force and dTcct ns nnutiHcil (HKI stilting Miicli nuuliriCtitidns). Sncli ccrtiHciitc nuiy

be rclictl upon by w\y prospcclivc purcliti.scr, lessor or tcndcf of'dll or u |)()rtion nt'llic Pfcmi.scs

(or ;my portion thereof).

(d) ll'any porlion ofllii.s Ousit'iiiUy slinll be clccinud invulit!, uncnlorccablc or

illegal for any rctt.son, such invnlidity, nncnfbrcctibility or ilicgality slialt nol ufTcct llic hEiliince ol'

(his CiUcii'iinty, which shcill rcm;iin in I'nll force anti cllccl lo tlic inaxinunn pcnniltcd cxlcnl.

(c) The jirovi.sions, covciumt.s wd yuantiilicK ol'this Gu;)f;inty sliiill be biiuliny

upon (Huiriinlorand its heirs, successors, legal rcprc.scnlnlivus iiiut aysign.s, nnd shall inure lo tlie

hcncdt of Lcs.sor aiul its snccusyor.s ;uul designs, ;uid sliall not be (lcctiicil \v<iivc<.l or inodiHctl

unless such wuivcr or inocliHcufion is .speciHcaily set forth in writing, executed by Lessor or itti

successors and ti.s.signs, iind delivered lo Gu;ir;uitor.

(I) Whenever (lie words "include , "includc.s", of "including" <irc used in tliis

Giummty, they sliiilf be deemed to be Followed by llic word.s "witliout limitiilion", dinl, whenever

the ciruumsttinccs or (lie context rcquirus, tiic sin^uliir .sliall be con.strned as llic plnnil, (lie

ma.sculinc sluill be construed ;LS the fcinininc and/or (ho ncutcr and vice yursd. 'I'his GudrmUy

slmll be interpreted and enforced without (he nkl olnny Ccinon, custom or rule uf law rcquiritiy or

.suygcsliny construction against the pcirty dral'ting or causing the drtif'ting ol' the provi.sion in

question.

(g) iiach of thy riyhls nnd rcmcdicy herein provided ;irc cinnulnlivc nnd not
exclusive of any rights or rcmetlics provided by law 01' In tlic LCEISC or tliis Gudi'imly »r

otherwise.

(li) This Guaranty sluill be governed by diul construed in dccoixltincy with tlic
intcnuil laws ol* llic State of Wusliington without icgiird to tlic conHicl ol' lnws rule.1; ol' sucli

.Stale.

(i) The Rccilals set torlli dbuvc nru hereby incorporated by tliis reference nncl

made i\ ptirt ol'lhis (iuamnty. Oucirtintor licrchy rcprcscnls (iml warrant.s tliiil the Kccitdls arc true

and correct,

(Signdtuie P<igc l<'ollo\VKj

•l}i'lli-'M'/S-n2()(> i'l
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IN WITNKSS WIIKKKOl1', (iu;u'iintor h;is cxccutud (lii.s (iuniiinty iw of'llic d;iy ;uicl ye;tr

first i\\wvc wrillcn.

(.UAKANTOK:

RCCU WASHINGTON IIOLDINOS, LI,C\ a
[)cla\v;u-e limiled Imbilily coinpiiny

By:._

Name: _(jowacd-'l^-WaU-^H-

Iitle:__Executive—Vice JRresidenb-y—Ghief—

Adminisbrafcive Officei: & Secc-elary

[Si^iiiilurc I'iiyc to Gtiiniinty ul'Ilo.spitnl [-e;i*ie|
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F-xhihit A

Cim'ent Structure C'linrf for Lessee
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ICxhihit II

I'ApecU'd Sfmcdiri* Chnrt Inr Lessee

n;]j

4i(-15-V57S-ftZ(Jf>
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r:\hit)it I)

Detinifions

Dcf'milion.s. A.s used licrein in (lii.s l.cn.sc, (lie capituli/.cd lcfms IJ.slcd below sliall liavc Ihc

Ibl lowing mciininy.s:

(i\) "Accuptiiiu'e Notice" i.s dt'flnal in SccliDn 38.2.

(b) "Addidonnl Cliiirncs" is defined in .Section 4,5.

(c) "At't'iluilc" nicuns ;i llci\soti tliul conlmls another Person, i.s conlrollal by dnoliier l)ct\si)H,

or is uiuier common conlrol with nnoliicr Person. The lcnn "cnnlrol." ds used in llic

immcdi;ik'ly prccccliny sentence means, with rcs|K-cl to iiii unlily, tlic riyhl lo exercise,
ilircclly or indircclly, more tli<in 50% ol ihc voting riylils <it[ril)ut<ibtc (o l!ic conlrollcd

ciilily. Nolwilhsliindiny Hic Ihregoiny, (IK* tcnn "AtTilintc" shnll not include Einy l>cison

Ihitl (lireclly or iiulu'L'clty owns equity sccnritic.s ol' KC'CIl, or tiny portlblio ct)inptiny,

portfolio invc.sdncnl or Alfiliiilc o( any such Pcr.sun (including iil'Hliatcd investment

tutufti niul llicir p(irllolit) coni|i<inics <ind portloliu invcstnwnls) ollicr tlmn k('C1II and ils

suhsiditU'ics, unlc.ss such l)ci'son rdcrcncL'd in lliis dcfuiilion dircclly or imlircclly

controls or is controlled by KCCIl,

(d) "And-Tvmn'i.sm 1-nw.s nic;ins ;my <i|)plicublu laws, stnlnlc.s inul rcgnliitions rcliiling to

tcn'orisin or money hiundcring, inclnditiy l^ccmivc Order No. 13224 (dTeclivc

September 24, 2001), the Pnlriot Act, (lie laws, sliilufcs and fcguliilions comprisiny or

implumentiny the Biink Secrecy Act, mid tlie laws, sldlulcs iind rcgnliilions acltnitii.stcrcd
by Ol-'AC.

(c) 'tAppur(en;in( Kishl.s is dcHncd in llic rcdlals olfiiis Ix'iisu,

(!) "A.sfiinninenf" isdcltiicd in Scclinn 10.1.

(^) "Blocla'd Pt'rson" HK'ans ;iny l)erson: (a) listed in (lie tinnc\ to, or i.s othcrwisu subject lo

the provisions ol', Kxcculivc Order No. 13224, (b) i\ l)ci\son owned 50% or more by, or

[ictiny lor or on bulitilfol', <iny l>crson Ihat i.s lislcd in the tinnc1< to, or is olhcrwi.sc subject

to Ihc provi.sions ol, I'^cculivc Order No. 13224, (c) ;i I'crson with wlueli I.cs.sor is

pt'ohibilccl IVom dealing or otherwise ciignging in ;iny li'dnHtiction by nny Anli-Tcrrorism

L;iw, or (U) i> Person thtit is n<imcd i\ <tKpcci;illy desiymited n.itiuniil" or "hlockccl person"

on ihcOI-'AC List.

(h) "Busincs.s Diiy" ineiins titiy d;>y on which lcdcral hanking institutions diul bdiiks in the

State of'Wiishinylon urc open (or llic coiulncl ofnonnnl bmikiiig biiKuiess.

(J) "Citlundiir Yviir" inciins llic |KTiod cominencnig .lnmiary I tind ending December 3! ol'

Ctich yciir,

4KK)-J.).'if>-f'f>23,1H
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(J) "Citpifiil KxpciKlidit'us" niCtin.s ciitili expenditures or capitnl lcti.sc i;onnnit!ncntti lu

uc<.]uirc or improve nsscls, properly rccnulcd ns a ciipilnl a.ssel in ;iccor(.l;incc willi

Lessee's policies iind GAAP.

(k) "C'n.sli Collvcdon.s" incuns nny ;md iill paymcnt.s received fbi' p.ilieiU refutcJ services (liiit

we posted to Lessee's iiccounliny system, inclndlny, wilhoul liinilidion, iiny sucli
puyincnts received from pnliciUs, insui'ittice coinpiinics, mnniiycU c.it'c ainl prel'crrcd

provider oryiini/atums, Mcdiciiid, Mt'dicnrc, or utlier piiyors,

(i) "Citsiiitlfy llron>t.'(l.s" is dclmecl in .Section 12.1(n).

(m)UChiin^t; of Control Trnn.siicfion" incuns, willi rcs|)cct lo iwy l)crsoti, (lie trtinslcr of

more Ihiin I''il'ty I'crcenl (50%) ol llic dirccl or iiKlircct l;qnily lnlcrcsts in sucli Person

(whcllitjr .stock, pEirlncrship interests, meinbcrsliip intcrcsl.s or olhcr inlcrc.s(.s) witliout

Lessur'.s prior written consent, which may be grnntcd or vvithhckl in I,es.sor's sole nnd
dbsulntc discretion; provided thtil Exs.sot' slKill not unrca.soiuibly williliold its consunt lo n

Clumgc ol'C'onlrol 'I'fitn.snction \vlicrc (he tmnsfcrcc is n Qiiiilified ()|)cralor.

(n) "Clitim" is del1nc<l in Scclion 5.5(c).

(o) "CMS" is cld'incd in Section 5.7(b).

(p) "Code" is dclincd in Seclion 5.6.

(q) "Competitive Fncility" mc.ins any hospitsils, (icnlc c;irc facilities, ontptiticiU clinics,

(imbulnlory centers, or medical olftcc bnildinys located in Rcnton of l-'rnnklin Connly,

Wttslunylon.

(r) "Comlemnnfion" means either (u) (he exercise oldiiy govcrnmcnlnl power, wlicfher by

lcgiil proceedings or otherwise, by d Coiulcmnor or (h) <i voluntury sale or Iransfcr by

LCKKOI' to tiny Cundcmnor, citlicr under tlircdt of Condcmndlion or while lcgnl

procccilings Ibr Condcmnalion ;irc pcntling, in all ol llie forcyoiny cdsc.s witli rcspccl to

nny portion ol (lie l)rcniiscti.

(s) >tC'on.soli(hi(cd Adjusted EHITDA" means:

i. The net income (or loss) ol Hc;ilthc;irc lloklinys ;nul its sulwidiurics on EI

consnlkkitcd hisi.s tbr such pLTiocl tnkcn <TS n single <iccounling period

determined in conformity with (iAAP;/^/».v

ii. C'on.solidtilcd intcrc.sl expense, dctcnninccl in conl'onnily with GAAP, io

Ihe extent and con.sistcnt witli the Stiinc u,s deducted in c«lcnlntiny nd

income in (i); /,'///.v

lii, C'onsnlkldtcd provisions Ibr I.ixe.s bciscd on income, determined in

fonlbrmily with (1AAP, (o (he cxteiU iind consislcnl with (lie siimc us

dccluclcd in cdlculalmy net income in (iY,pln,\

^ni-i.i5(i-(if>2i .is
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iv. Con.solidntcd dc|)rcci<tlion atul titnofti/.iilion cxpcn.scs to (he cxtcnl (ind

con.sislcnl wilh (he Siiinc us (IC<IUCIL'(.I in cdlcuhiliny net income in (i);/^///.v

v. MOB Lcdsc rent expense; pln,\

\'i. Lctisc rcnl c\pcnsc;/?///,v

vii, other non-cash chiirgcs to the extent dcdnctcJ 111 cnlculdtiny tlic net
income in (i) (c\dinling nny .sucli non-cash clKti'yc to ttic cxlL'nl tti<K it

rcprcscnLs ;in dccrual or rcsurvc for |)olctiti<il Ciisli clun'yc.s in uny luturc

period or tUiiorli/cition ol ii prcpiiid Ciiyh chiirge Ihut vvas piud in ;t priof

pct'io(.l),/;/(/,v

viii. any expenses or clinrgcs incniTcd Irom work pei'lormcd by lhird-])uftics

rcltitcd ID iiny issiiiincc ol equity inlcrcsl.s, invcslmcnl, iicqui.silion,

tli.spo.silion, recapit;ili/.<i[ion or tlie incurrcncc, inodillctilion or repayment

ol' inclcblcdnc^s (including ;) t'uf'inancing lliereo!) (vvlicllicr or not

succcsslul), indiKling (i) ^ucli Ices, expenses or cli.irgc^ rulutcd ID (he
entry by Lcs.sce into (lie I-e;^c tind the MOI^ I.Ctisc and tlie (mn.Stictions

(iri.siny in connuction thct'cwith, nnd (ii) tiny dmciuliiK'nt or otlicr

modiHcitlion ol'the MOB Lciisc or Ilo.spiliil [.ease or olhcr iiulchtcJncss;

phss

ix, business optimi/.ntion cxpeiLsc.s ;UK.I other fc.sd'uclnring chdi'ycs, icscrvcK

or expenses (which. For the nvoiduncc ol doubt, shdll include, without

liiniUttion, Ihc effect of fiicilily closures, facilily consolidtition.s, Eincl excess

pension cluu'gcs); pruvK.lcd tliiit the ;)(.ljustniciU.s in ttu.s cluuse (ix) shiill be
clipped at 15% Consolkldtcd Adjustctl i'^iI'I'DA, /^v,v

x. olhcr non-Citsh yiiins It) (he cMtcnl iKklcd in Ctilculiiling the net income in

(i) (cxcliK-ling <iny such non-CtLsh yain to the cxtcnl it represents llic

rcvyrsdl ol ;in iiccrual or reserve fof potcntinl Ciisli yuin in any prior

pcrioil),

(t) "Con.sulid.ilcd Adju.sU'd r.m'rDAM" mediis, Ibr any puriod:

(i) Consolidated Adjuslcd KBITDA lor such period; plus

(ii) l;ticility Oversiyhl Fees pnid cluriny such period.

(u) llC()ns»lid;itc(l Current Assets" menn-i, with respect to I lcalthctu'c Holdings ;«iJ its

subsidinricK on a consolidntcd Ixisis ut iiny dnlc ot dclennindtion. the .suin o('all assets
(other than cnsh tiiul pcnnilled investments or other cash equivalents) that would, in

accordanuu \vi(li (iAAI\ he elus;ii!icJ nn ;t consolkhitcd hiiluncc shrfl ol' HcdlthCtirc

'mio-i.i-'d.fi^i i.s
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Holdings mid Us siibsidiiirics ;is currcnl iis.suts nt SUL'II d;ite ol'dL'lcrniiiuition, utlicr [liiin
mnounts rclntcct to cniTcnl or ilclci't'cd 'I'n'ics b;isc(.t on Jncomr or pwlils,

(v) kl('«t)soli(ln(c(l C'nn'ritt Liiil)ilitit\s inc;ui.s, willi rc.s|icct to llcnlthcdrc Holdings ;nul its

subsklitiries on d eonsolidalcd bn-sis at iiny ctntc ofjctcnnin.ilion, all linbililic.s lluil would,

in Etccordance with CiAAP, he clii.ssilicd on n consoiiddlcd haliincc slicct ol' Hcullhc;)rc

I Inldiny.s and its .subsiclitiric.s its current licibititics ;it sucli J;itc of dctcnniiKition, otlier

tluin (a) llic eurrcnl portion nl' iwy Indcbtcdncs.s, (b) <iecru<ils ol' MOIt rent expense,

llospit.ii rent expense, inlcre.st c?ipetise (excluding llio.sc tliiil tire due iind nnptiid), (c)
ucct'uals Ibr cniTcnl or deterred Ta\es btiscd on iiK'ome 01' prollls, (d) siccrnal.s, if'iiny, ol'

Irmisiiction costs rc^ulliny I'rom this ifiinsuetion, (c) dfcniiils ol' ;iny costs or C-\|KIH^CS

rclalcd to pension und other pnstrctircmcnt benefit obtigtitions, nii(t (I) ;iccrn;>lti lor ;idd"

hnck.s to CunsolidtHcd AJiu.stcd l:Ili'l'l)A included in cl.msc.s (vii), (viii) <i)id (i\) ol' tlic

definilion of such (cnn,

(w)lL('onsoli<liitil(l WorkiiiH Cttpitnl mCtins, iis 111 tiny dtile ol (.tclcrmination, llic ditl'crcncc

orc'onsolidatcd C'uiTait As.sct.s niinus ('onsolkldtcti ('IHTCIK 1-iiibilitic.s.

(\) 'tC(»nsoli(lii<C(l Working Cn|)itiil Adjit.sdnt'nt" memi.s, Ibr tiny period oi' ticlcrminiition

un a uonsdidnlcil bnsis, the iimonnt (whicli nuiy IIL' d ncyutivc tunnlicr) cqu.il to ihc
dif'lcrence ol'(i) ConsolitkUed Working (1<i|)il;it us oftlic be^inniny ol'sitch \wr\w\ ininus

(ii) Cunsolitlntcd Working Qipitiil us of tlic uut of such period. In c;ilcultitiny the

Con?iolid;ited Working (\i|)it;il AcljuslmciU there slmll be excluded (he etTccl ol'

rcclnssiHcnlion duriny such period of current nssct.s to long term iisscts iitul cuiTcnt

tidbililius to lony lcrni liiihililics,

(y) "Condditiior'" menus any public or qunsi-pnbtic (H.itlionty, nr privnlc corporiilion of

iiuliviJiml, having tlic power orc'ondctnimlion.

(x) "Diiniii^c.s" is dct'mctl in Section 5.5(c).

(;m) "Dcrlitmtions" is (lcdncd in Scclion 38.7.

(bb) "Dd'iuill 1<.nlc" inCtins iw {innuai t'tilc of interest cqiml to llic lower of (i) EUI
imiuml mlf cqnul lo the prime mle us reportfd I'rom lime to tiniu in ///c WaU Slreel

,/oufinf! plus seven und onc-lmli' p^rccnl (7.5%) or (ii) (lie hiyhc.sl connncrciiil raEu ol

intcrusl iillowcd under iippliciiblu l.nws.

(ec) ltl)t'siHiin(etl PcrccntnKc" nicatis:

(iii) l<'t)i- any Lease Year in which Cnnsolidalcd Adjnslcd

l-;nn'DA or (on.solidtUud Adjusted liltlTDAM, iw applicable i.s less tlinn $20,0()0,0()0,

35%;

(iv) For itiiy I.cdse Yc<ir in whicli C'onsolidnled Adinslcd

Km'IDA or Ctinsolidiilcd Adjnslcd lilll'l'DAM, ;is ;i|iplicahlu is $20,()00,()00 or yrcntcr

but less lh;m 1;25,000,0t)0, ,10%; ttiul
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(v) 1-or iiny l.cnsc Yr;n' in \viiich ('on.solidnlccl AdJn^let.l

l:liITI)A or Consolidated Adiustcd lilHTDAM, us ;i|iplic<iblc is $25,000,000 or yrc;Kcr,
45%.

(ikl) "DHS" i.s (tcnncd in Section 5.7(1)),

(ec) "DIIHS" is Jdmcd in Section 5.7(b).

(H) "Di.slricf'1 is (tcCincd in llic rccil;ils; lo this l.cnse,

(gy) "Knvin»tiuit'ii(;il I.snv.s" tne.in.s uny lcdei'til, .slnte, regional, counly, nuinici])nl or

loCtil cnvironmcntnl lnvvs, rcguliitions, oi'tiinnticcs, rulc.s uinl policies iind cominoii \iw

rclnting to the use, rcHncmcnt, lidiulliny, tredlmcnl, rcinovitl, stonigc, production,
nunnif'ticturc, Iriinspoftdtion or di.spo.sal, emission, Jisch.iryc, rclcn.sc or thi'CtUencd rclciisc

of I lii/urdoits Suhslnnccs or McJicul \V;)slc, w olhcnvisc rclnling to llic protection ol

human health or (lie environment (inclin.liny, wilhoul limihition, liinbicnl ;iif, sm'riicc
walcr, ground wntcr, tnnd .surface or sub.surfacc slr<tl<t), as the .same m<iy be timcndcd or

imxlilicil, incltKling, but not liinitcd to llic C'ompiclicn.sivc (;nvironnicnl;il Kcspon.se,
Compcns;Uion iind lj;il)ility Act ("CERCI-A"), 42 U.S.C, ^ %(»! d scq., thu Resource

Conservation iind Recovery Act rUCKA"), ^12 U.S.C. § 6(J01 ct w<.\., tlic 'loxic

Subslnnccs Control Act ("TSCA"), 15 U,S.C. § 260) ct scq,, (lie Occnpntioniil Safety tiiul

llciillh Act ("OSHA"), 29 U.S.C. ?; 051 d scq., the Clean Air Acl, 42 U.S.C. § 7401 ct

scq., thu Clean Wntcr Act, 33 U.S.C. § 1251 d suq., und the Model Toxics C.Wrol Act
(RCW 70.1051) cl scq.), c;ich ii.s nuiy hnvc been amciulcd or supplenientcd |)rior to ihu

I-cdse Dtilc.

(hh) "^(piity Ititercsts" mciins, with respect ID iiny I)crson, llic voting power,

ownership, or other cquiliihlc intcre.sls ol sucli I'cr.son, Jnclucliny ;iny iiUcrc.st t'e|) resented

by iiny cnpilcil stock, convertible or pnrticipHliny dchl instruincnts, incmbi;rship inturcsl,

p.irtncrship inlcrc.st, ornny .similar interest ihcrcin.

(ii) "Invent of Dcfiiult" means ciny ol'llic oc^uiTcncc*. or circuinstiinucs ilcscribcd in

p<imgraphs (it) (h) of'Scclit»i 13 nr nny "Kvcnt of'Dclunll" ns d^Hncd in Section 2(c) of

Ihu OiKD'tinly.

(jj) "ICxistiiiH Improvemcnlfi" is (fef'inccl in (he rccitnls lo this l,catiC.

(kk) <ll<';u'ilily Lfiidcr"' is dcl'itied in Section S.Kci),

(II) "Fncility Ovcrsislif FCL'(.S)" is defined in Section 23.1.

(mm) 'Tee [VIort^i^u" mcan.s shali mean <i morlyngc, deed of Iru.st or otiiur similtir

instrumcnl securing indcblcdncss ol' Lcs.sor ;itHl consliiuling ;i IJcn cticinnbcring llie

inlcre.st ul' l.cy^or in nncl to (lie Premises 01' any portion tlicrcol', ds (lie .s;imc may be

supplcmcnk'd, ;miendcd, rcsttilal, consolidated and tissigncd Iroin lime to lime.

(nn) "Frc M(»r(K»^* Kt'.scrvc Acrimitt" is defined in Section 32.6(b),
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(oo) ltll'ir.s( Oflcr Ki^lif" is JL'I|HC(.I in Section 3H,2.

(pp) "Fir.sl Rcnl Adjnslitient Dnlt'" in defined in Section ^.l(u).

(t|q) 'Tix(uiT,sn is defined in tlic rccitiils It) (his \.awc.

(t'r)t>ll'rc<.' Ciisli Flow" tnc;>ns (\»nsolid;i(cd Atlju^lfd liBI'l'l.)A, less:

(Vi) 1-C.SSCC CdSll fNpeiKlillllX'S It)!' |)i'opcrly, pliml aiul

cquipmenl used by (he Lessee in its consolidnictl

opemtions;

(vii) aw\} pnid for cqni|nnciH Ciipitnl lcii.sc ohliyiitioii.s (aiul Ibr

the civoidnncc ordoubl. s|)ccif1c;illy cxclncliny Rent pttymciits under this I.cusc and tfic

M(m i,c<)tic);

(viii) Ciish pnid by 1-esscc Ibr tdxcs;

(ix) plus. the ConsolktiitcJ Working (1api(<il Adjustincnl.

(^ril'ull Kcplnccnmit (/'o.st" is defined in Section S.} (b).

(tl) future linprovcntcnt.s" l.s delincd in Section 2.1,

(uu) "CiAAP" inciins ycncrnlly iicceptud iicuonnliny principles in the Unitcil

States (LS in ef'fccl Irom tiinc to time and iipplicd consi.slcntty ihrouglioul tlif periods

involved,

(vv) "(.ovvrnnicndil Hody" incuns iiny linilcd Slnlcs fcdcrnl, stale or fnciil, or

any supra iititioiitil or non U.S,, yovcnitncnl, politiciil sntxlivision, govcmincntdl,

rcyul.itory or ndinitiisli'iitivc nuttiority, insErnmcntdlity, agunuy body or commission,

court, (rihuiui! or jndiciiil or tirbitfiil body, in cttch cnsc of coinpcluiH jin'i.sdiction,

including the Securities <uul HNcliiingc ('nnnnission.

(ww) tl(*n;ir;intor" is dcllnccl in Scclion 31.

(\\) "Hn;/;iii'(lou.s Snh.stnitCt" mc<ms ;iny toxic or lui'/.tirdtuis waste, |HillulHnl.s or

subsUmccs, inclitdiny, witlnnit liinitutions. Medical Wii.stc, dshestos, polychloriniilcJ

biphcnyls, ietut-contnininy ptiinl, lcad-basud paint, petroleum, pctfotenni prucluets,
byprot.tucls, or other hyjmciu'ho" snbslnnccs, subsldiiccs dulincd or listed us EI "'liii/ardons

.siibst.muu," "loxic substance," ti(oxic puilnlnnl" or si)nit;irty identified substiincc or

mixlurc, in or pursmml lo any I'Jivironmcnlal Law or Medical Waste Law.

(yy) ktlleiiltli Itciicfil l.nws'' me;ms l;i\vs rfltitiny lo llic licensurc, ccrtill^iilion,

qiialiHcalion or nuthorily to ti'iinSticl business relaling In ihe provision of, or |xiyincnl for,
or bull) the provi.sion of* nnd pnynicnt lor, health bcndils, hcdllh c.ne of in.sm'iincc

covcnmc, inclmliny 1-;R1SA, COHKA, IIIPAA. SCIIIP, McJiciirc, Medic.ikl,
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C'HAMPUS/Ti'iCarc, ;nul ln\vs rcldting lo llic rcgulnlion o! workers coni])i;n.stilion and
coordination olbcncftl.s,

(•/./.) "lleiilth Coniplinncc I«iw.s" mcnns iill tippliciiblc l.iws ])crt;)ining In billing,

kickbcick.s, l;il,sc claims, sell'-rclcrrnl, cltiims |)ri)ccssing, m.nkclin^^ 111PAA security

sltUuhtftls for the stomgc, in;iinlciuincCt li'tinsini.ssion, ntilizalion nml ucccss to (iiut privucy

of palicnl inrormulion, <md lill^AA niul st.uc slun(.lardti for electronic irunsuclions <inJ

(.liidi code sels, including, willioul limilntion, (lie Ktil.sc Clninis Acl (31 U.S.C, SL'clion

3729 ct scq.), (he Anti-Kiekhiick Ael of 19<S6 (41 U.S.C. Seclion 51 ct scq,), Ihc i'cclcr.ii

llculth Cure h-oyrams Anli-Kickb<ick Si.itnlc ^12 li.S.C'. Scclion 1320;i-7.i(b)), the Stcifk

I,EI\V (42 U.S.C. Section 13c)5mQ, tlic Civil Munclnry l^ciiiillics l,;iw (42 U.S.C'. Section

132();i-7<i), «r tlic Truth in Ncgotiiitions (10 U.,S.C. Section 2304 c( scq.), I Icallli Cure

I''mud (18 U.S.C. Scclion 1347), Mail l''rnnJ (1^ D.S.C Section 1341), Wire l<'r;ni(l (1»

U.S.C*. Scclion 13^13), Tlicl't or linihc/'/Jcmcnl (IS U.S,C. Scclidii 669), l-'r.md nnd l<'<il?;c

SlutcnwiUs (18 U.S.C. Section I()()l), l-'nl^c Sl;i(cinciHs Kchiling to llcttllli C'iit'c Matters

(I H U.S.C, Syction 1035), and tiny nthcr appliciihlc lcdcrul lic<il(li c.ire Inw or cquivtilcnt

stalL- sitilutcs or ;iny rule or rcyuliiiion promul^iitcd by ii Ciovununcnliil lliHly vvitti rc.s]icct

la uny ol' the (oregoin^, tis imy of Ihc Stimc miiy he dmcnded, nioclillcd und/oi rc.sliilcd

Irom lime to time,

(i\i\i\) "IIunHhou'c tloldinn.s" mcuns iiny l>cr.son cst;ibti,shc<.l to be (hi; (.lirccl owner ol

bolli Lessee ami RC('I) Trios i>liy.siciutis, IJ.C*, a Dchiwm'c liinitcd liability cotn|)<uiy

("PIiysiciiins"), which ns oCtiic l.ucisc D.itc, is EI wholly-owncd snbsidiEiry of I.cssco. As

of the LCtisc Dntc, there is no "I ICtillhcnrc Hoklinys'1 entity tin<l l>liysicitin.s i.s ,slill n

wholly-ownctl subsiditU'y of l.esscc, 'I'huretbrc, unlil sucli lime <is (i llcdlthccirc lloltlinys

entily is Ibnncd (mid l)hy.sicinns cctisc1; to he ;i wliolly-owncd subsidiiiry oF l.c.s.scy), till

relcrcnccs to lictillhciirc Holdings slmll t'ofcr to Lessee.

(blib) "Htiiltln'iii'c Lim's" inciins Uenllh llcncFil l.nws, i leiiltli Complitincu Laws cinJ

Inlbrmntion Priviicy EUKI Security 1-aw.s.

(eec) "Hcitlth Sysfvnt" IHCEIHS nil itssct.s iicquired directly or iiK.liruclty by I lciillhciirc

Holdings in connection with the ti'diis.ictions dc.scrihcd herein, including tlic llo.spiliil iind

the MOIt.

((kkl) "HII'AA" inciins (i) tlie Health Insumncc !*or(Eihilily iind Accotinldbility Ad ol'

1996, as nmendccl diut mcdii.s tliu rcgultitions pt'oimilyuted tiiurcundur by the United

Stales Dcpnrlmcnt of'llcnlth W)i\ Iluintin Services as (hey curfcntly exist tind <i,s mny be
timeiutcd or adopted, including, bill not limited to, 45 C.KK. Pnrt 160; llic Slandiircls Ibr

Priviicy of Individuiilly Idcnlifiablc lleitllli Infonniilion, 45 C'.I-'.K. Pnrl 164, Snbpart I";

(Ihe "Privacy Rule"); tlic Security >St;mchu-dti for the Protection of Hcctronic l)rotcclccl
licnlth Inlbrmntion, 45 (1.1'\R. Piirl 164, Sithpnrl C (llw ktSfmrity Itiile"); ;ind the Hrcach

Notittciition for Unsccurcd l)rotcctccl I lcnltli Inlocnuition Rule, 45 C.l-'.k. I)m't 164,

Subpnrt D (the "Hrcsu'li Nofit'iciilion Ruli;"), Eind tliu fcinniiiing SitbpurlK of 45 C.F.R.
Part 16/1; (ii) the I lcnllh Infbrniiilion Technology for I'uonomic iincl Ciiniciil Ilc;il(h Acl

OF9009 mid its implumcntiny yukldncc and regulations ns tlicy cnrrctilly exist tind iis mny

be nmcnded or tidoptcd; cind (iii) liic ModiHciilion.s to llic l>riv;icy, Sccurily, I'Jiforccmcnt,

4fiK)-.t.l5h.fi^.l IS

153



mid l^i'Ctich Notiflcdlion Knlcs under llii; llcallli ltili)rin;ilH)H Tcciinology 1*01' ixonoinic

mid Clinic;il Hc.itlh Act iiiitl llic denclic InfbrnuilKtn Nontliscnmin.ition Act: Otlicr
MtHfiFiciilions to (lie IIIPAA Kulcs; l''iiKil Rule,

(eec) "llo.spifnl" Js de I meet in (lie rcciUits to this Lcii.st;.

(t'fT) "Iinpiirtinl Appi'iiisrr" isdcllncd in Scctinn S,l(b).

(ygg) "Impo.sition.s" inciins ;itl civil nionctdi'y |icn;il(ics, lines (HUI ovcrpiiymcnls

imposed by .stilts ami lcdcTdl rcgiilalory tUilliofitics (excluding iill jiuiidltic^i or 1'me.s

Cttu.scd by the uction or iiiiiction ofdny Lessor), (ill Rciil l^sfnlc rl';i\cs, nil slutr mul loc.il

snics ittid use liixcs, sinylc business, gross receipts, transdction privilege, rctit or .similur
tiixcs imposed on Lessor, all t^sc.ssments fbi' utilities, pnhlic iin|)i'ovctncti(,s or bcnel'it'i,

yround rcnls, walcr, WiistcwHlcr, scwcr, stinitdry scvvcr or otlicr rents und clmrgus,

c\ci.scs, \w levies, Ices (including, withoul liiniltilion, impact, development, license,

permit, inspection, ;iulhori/nlion and simild)' tecs), tind ult otlicr govcrnmcnltil cliargcti, in

ench case whclhcr ycncr.il or special, ordiniiry or extniorJiiKiry, or Ibrcsccn or
unlbrcsecn, «!' every clitirdctcr in respect ol llic !>rcini.scs, iind all otlicr lees, costs dnd

expenses which duriny or in respect nf the Term m;iy he chnrycd, <is.se.sscd or iinpo.scd on

or in rcspccl olor be ii I.icn upon (ii) l.cssor or l,c.ssoi s intcrc.sl in ull or any purlion ol
(lie Premises, (h) (lie Premises or any psn't thereof or any rent thcrcl'rom or tiny cslute,

right, (itk* or inlcrcst Ihcrcin, or (c) tiny occupancy, opcriition, use or |ios.sc.ssion ol, .sales

I'rom, or tictivily cont.litclcd DII, or in connection with, (lie Prcmi.scs or lliu lcnsiny or use

of the Premises or tiny part Ihciwf. Nnthiny contnmcd in (his dcliniliun of Impasitions

sluill be construed to require Lessee to puy (i) diiy lax htiscd on nut inconw (whclhcr

dcnnminntcj us ;i Iranchise or capitiil slock or olhcr IUN) imposed on Lessor or tiny other

Person, (ii) any net rcvcnuL' Inx ol Lessor or any ollwr l)crson or (iii) ;iny tiix imposed

with respect to the .sulc, cxchiinyc or olhcr dis|)o.silion hy l.cssor of (he Premises or tlic

proccutts thereof.

(hhh) "IinprovcnifHt.s" inu;>ns tin; l-.xistiny lniprovcnicnt.s inul the Future

Improvcmciils.

(iii)'tlndnnnifie(l I'nrtic.s" is dduic^l in Section 5.5(c),

(ijj)'llnf'ormittion Privnuy or Srcurity 1/.iw.s metins 1111:IAA and tiny olhcr l;iws concefiiiny
Ihe priVticy dtul/or sccunly of' pcrsoniil infbrnidlion, incltitliny bul not limilcd to llic

(fr;imm"I.Ciich-ltli!cy Acl, ^Idlc datd brcacli notifiCtUion luws, stntf liu;illh inlbrnuition

privncy laws. the Fedcrdl Trade Coinnussion Act and .slnte consmnur pmlcction liiw.s.

(kkk) "Initiiil Kent Pnyincnt Diitc" is (.lef'incd in Seclion 4. I (;i).

(Ill) "Inithil Term" is cleFmcd in Section 3.1.

(nnnin) "Insursutcc l<c(piii'cnit'n(s mc<ins iill lenn.s of iiny insurinwc policy

required by this Lctisc tincf tttl rcquii'L'tncnl.s of'llic issuer of'(iny such pnliey.

(nun) "I.mid" is (lclHicd in (lie rccildls to (his I.ca.sc.
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(noo) "Linv.s" means ;ill govcnnncnlnl cdii.stimiion.s, .sliilnle^, IEIW.S, ni'tlin;inccs,

codes, rcyulutions iuul JiK.licial nml lufininislriUive (H'JCI'S, rulings, jud^mcnls iind (.fecrccs,

n.s the ,siime iniiy be iiinciulcd, snpcrs^lal of (idded during tlic Tcnn of'thi.s [,cnsc, which

mny itpply ID or itlTcct (lie l)rciniscs, Ihc Improvcincnls, tliis I.edsr, llic I'crmillcd U.sc or

the rlyhl.s of'nny party tierclo, or vvliicli olhcrwisc yovcrns, controls or .ilTccls (he subjccl

nititlcr or prnpcrty being atldrcs.scd by tlie provision of this Lcn.sc in whicli sucli tci'tu is

used.

(ppp) "Lcnsf" i^ ilt'Hncil in tliu pre;inib!c nl'lhis l,i;iLse,

(q(]<|) ttl,t;>.se l);i(c"isJermal in (IK'()rL'mnble oi'llii.s [,c;).sc.

(rrr) "Luii.sr Yvitr'" niCtins cacli succc.s.sivc twelve Ctilciular inDiUli pcrioil during liic

Term, with ihc rirtil IX'EISC YL';D' coinmcncing tin the lu-sl diiy n!' llie ncxl calciittiir nmnth

following llic l.ciisc Ddlc; |irovidcd, however, tlisit the l;itit I^ciisc Yc;ir .sliiill be tlic

I'mctiotKil yc;ir tlml ciuls upon tlic dufe ol'the c.\|)i!'iifion ol'tlie Term.

(ss?Q "Lrsscu" is clcl'med in (he |)rcumt)lc olllii.s I.casc.

(t(l)ltLe.s.scf Conipclilor" menus ciny I'crson wliich directly or iiulircclly devclopn, owns,

lc<i.se.s, opcrnlcs or m;in(iycs i\ (*oni|K*titivc I'ticilily; provkletl, liowcvcr, thnt mere

ownership of i\ Comjxtitivc l''ncilily incliKling, without limilntion, by u rcEil csltilc

investment trust or other inslitutionnl rctil cstiifc investors, shall not rc.sult in .such Person
being u l.csscc Coni|)clitur so long as (i) .such ownership is limited (o (A) ovvniny (ide to

or n ground lease cstitte in llie rciil c.stnlc un wlncli sucli C'oni])ctilivc l'\icili(y i.s loctitctl,

;ind (11) lciising sucli rc.il c.stnlc In the luildcf of the license to o|ier;)lc such Compulitivc

ll\icilily, mul (ii) sucii l)erson dues not hold the licensus ncccssiiry to opemlc sucfi

Compclilive l''acilily or liavc tiny riylil, vvhcllwr by cond-acl or by control ol' tlic holder oi'

Ihe licenses to opciiilc such Compclilivu l-iicilily, to pnrliciptile in niiiiiiiginy the
opcnitions of such C'nmpetiHve t-'iicility, or to olhurwisc ylun'c in ;iny nd revenues derived

I'rom {lie opcr;ilion,s of .such C'ompctilivc I'ncility. For the iivuidnncc ol' donbl, (x)

Providence llcdllli & Services mid ils Afiiliiites sluill, al dll liiiics, be deemed ;i Lt'sscc

CompelUor but (y) Medical Propcftie.s I'rnsl, jnc, <ind its AfTilintL's sliiill ul no time be

considered d Lc.sscc Competitor.

(uuu) kkLc.s.scc I>;u'tics" i.s dcllncd in Scclion 38.6(b),

(vvv) <kLc.s.sue\s Personiil Property mc<tns ;il! «1 Lus.scc's cDiismnablc invynlnry nncl

supplies, miichincry, equipment, lurniturc, fui'tiisliinys, triiilei'K, movsiblc w;ills or

ptirlilions, computers, trndc I1xturc<i ;ind other [dn^iblc or intiinyiblc pcrsoiitil properly

(including i\\\ .such items not pcmi;incnlly iil'Hxcd to (lie nppliciiblc i>rcnuscs), cnrruntly

owncil <ind acquired dl'ler ihc uxccutiun of Ihis l-cusc, cind ncccnstiry, u.scd, or usulul in

(lie ()j)cr;ilion ol'(lie Premises, but excludiny tiny items williin the dcdnition ol'l?i?;tmcs,

(www) "Lessor" is defined in the prcnmblc of'this l,ca,sc.

(xxx) "Lessor Pnrtu-.s" isjduiccl in Section 3?{.6(ti).

.lt{|(l-.).l,S(>-fifi2.1 W
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(yyy) "Licun.st's is (.lelmef.l in Section 5,7(b).

(//,/,) ttLiccn.sr DcfsitiK" is dcl'incil in Section 13(c),

(ww) "Lien" incuns nny inorlguyc, deed ol tru.sl, lien, cncuinbr;int'c, pledge,

hypolhccntion, cluu'yc or security inlcrest in, on or ul (lie Premises ornny porlion (lict'col'.

(b) "Lourdrs Hciiltli Systcin" nK'ans llw lio,s|)ital, phyyicitin prauUces, ontptilicnt

tacililic.s diul olhcr licuilli cdi'c service1; u\vncd, directly or indirectly, by I.oui'tlcs

Holding, I,I,C n Dcl.iwnrc limited liability coni|iuny ("Lonrdes"), ;ind olTcrcd by

Lourdcs cis ol tl'ic !-c;i.sc I^itc iind tiny future scivicc.s opci'tilcd by l.ourdc.s within n

gcogrnphic iircn (hut i.s bordered nn (he H;i,st ;ind North by ^ 10 mite rtulius ol' l.ourdus

IIospikil ami on the South and West hy the Columbia kivcr.

(bbbb) "[VIiirketplncc" means, collectively, (1'ic mctt'opoliliin iu'cns of Kcnncwick,

Richliin<l,<iiul Piisco, WEisliington.

(cccc) "Mi'tliciiitl" nic<in.s tlic mcdicdl ;i^sistiincc proyi'tim cstiibli.shcd by 'I'ille XIX o!'

(he Socinl Sccufity Act (42 U.S.C'. Scclions 1396 et scq.) tind imy sldlnlc succecdiny

(hcrclo.

(cktdd) tkMc(lic;n'cn inciins Ihe licnltli insur<uicc progi'nm for the iigcd iind diKabled

cstahli.shcd by Title XVII) of ihc Sncinl Security Act (42 U.S.C. Scclion.s 1395 ut scq.)
and iiny slcilutc succeeding thereto,

(ccce) "Medk'itl Witstc" includes, but is not limilcd to, (a) piithologictil waste, (b) bltxxl,

(c) shnrps, (d) wiistcs I'roin surgery or uutop.sy, (c) diiilysis wdstc, iiK'fudiny contciiniiiiilcd

di.spo.siiblc cquipincnl ancl supplies, (1) culdire.s duel nlocks of infectious iigcnl.s anci
associated bioioyiciil cigcnls, (y) conldinintitcd tinimuls, (h) Lsohition wiistcs, (i)

contiuninalcd uqnipmcnl, (j) liibomtory waste ;)nd (k) Vdi-ions olhur bioloyicdl wustu innl

di.sCtit'ded iiiittcriofs conlamindtcd with w uxpo.sccl lo blood, cxcrction, or secrctioiis from

hiinnin beings ur (iniiHtil.s. "Mcdirnl Wiisle" til^o includes iiny .substanuc, pollutEint,
nidicrial, or continniiuinl li.stccl or reyniatcU iis "Mcdirnl Wnstu," ttlnt'ccfious Wii.stc," or

other siinihir It'rnis by I'udurnl, .stale, rcyiondl, uounly, municipiil, or otliur lucat I.aws,

rcgulnlions iinci ordindnccs insofar us they purport to t'cguliilc Medical Wiiste, or impose

rcquircincnts rchiling to Mcdicn! W<tstc, iiiul incliidc.s "KcHuhilcd Wn.sfc" yovcmcd by
(he Occu|);Hioiuil Snf'cly nnd lleallli Act, 29 IJSC'A i; 651 ct .scq.

(f'ff'O "Mudicnt Wn.ste 1-inv" tnciins tlic Ibllowing, including rcgulutions promul^iled

itiul orders issued Ihcrcundcr, dll os mciy be iimcndcd, supplemented or t'cpldccil Irom
lime to time: the MWTA, Ihc U.S. Public Vessel Mc^licEii Wtistc Anli-Duniping Acl of

19?{S, 33 USCA § 2501 d .seq., Ihe Marinu llrotection, Rc.sccircli, smd Sunctunrics Acl of

1972, 33 USCA i? 1401 ct scq., [he Oucupallmuii Sittcly and IIcdllli Act, 29 USCA ^ 051
ct scq., Ihu Uiutcd Slntcs Depaflmcnl ol'llcEiltli cind Iliitniin Services, Nulionnl Institute

for Occuputions Scll'-Stifuty tind llcitllh Inlcclious Waste Disposnl (juidcliiics,

PuNicatinn No. <S8-1 lt), tind uny other lcdci'til, sliile, rcgioiuit, coimty, mnnicipiil, orollicr
local Laws, ruyuhitions, ordinnnce.s, nilcs, policnj.s nin;! common law insofur us they

putporl lo t-cynlutc Mcdicnl Wuslc, or impose rcquireincnLs rclndn^ In Medical Wnstc.

.IKt(»--l'l'i6-(>(»21 .1H
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(K^t-^) "Miniinnin Credit Kiitins" mcan.s (n) il' the biink issuing ;iny letlcr (»!' crcdil

under (lie lcrm.s nf'lhi.s Ayiccmeiil is rnlcd by Stitiulnrd & I)t)or's Killing (iroup, ii division

ol McCli'ciw-1 lill, Inc., either ;i long-term senior un.sccured debt or issuer crcdil niliny ol'

"A-" or higher; (b) il' tlic b.ink issuing any lcllcf ol' credit under (lie lcfnili of' tlii.s

Agreement is rutcd by Moody's Investors Services, Inc. ("iVloody's"), ii ljcnior un'iecurcd
debt or countcrpurty mliny ol'nol less tliiin "A3'1 by Moody's; ;iiul (c) il'lhc h<ink i.ssuiny

uny lctlyrol'credit uiulcr the terms of tills Ayrccnwnt is ralal by l''itch. Inc.. either ii lon^-
term senior unsccnrcd ttcbl or issuer I'ciliny ofnol less llmn <tA-".

(hhhh) "IVlOIt" means lluil ccrliiin medical ol'ficc buiktiny locdfcd (it 3810 llla/d Wciy,
Kcnncwick, Wnshin{j;lon ()()33^.

(iiii) "MOIt Lfii.sc" mcdns tliiil ccrtttin Mcdicul OI'Hce l-'cicility I.ease, dalcd (LS of

/lU^^ 3 __, 201^ , between New MOli, us iiindlord, and l,csscc, HS len;inl.

(jjji) "New MOIt Owner" ineims DOC-3730 lllii'/;) Wiiy MOB, \A.C.

(kkkk) "Nd Kcvt'nuc.s" niciin.s revenues net of discountM tiiKl ollwr tUljn^tnient^ i^
eiislomnrliy reporlctl on l.esscc's liniincial slcitctiicnts In the Drdituit'y course oCbn.sinc.ss,

(till) it01<'A("' inctins l!w IJ.S. Dupdrlmcnl ol' Trcii.sury Office oF I'orcign Assets

Cunirul,

(inmmm) Officer's Ccrfilicntc medn.s d ccflifiCtitc ol Lessee signed by (lie

rq)rc.sctiUitivc(s) iiuthorizcd to so sign by tlic governing body ol' lessee, or iiny other

Person whonc power and <uitliority lo cicl hii.s been property iiulliori/.cd,

(nnnn) "Opct'nfin^ AKi'fL'im'nt.s incnns all wrillcn tiyrccinci'its to which l.u.sscc is ;i

pdi'ty with re.'ipccl to (lie ownership, opci'dtion or mnmiycmcnl ofllic l>rcmit>cti, incliKliny,

without limitation, iwy mid dll service iind miiintcmmcc contnicts, mtinagcmunl
tiyrccmcnts, equipment lease1;, consulting iigrccmaits, luborntory SL'rvicing nyrccmcnl.s,

|)htirni(icculi<;cil conlmcts mid physiciiin, oliier clinicitin of olhcr prol'cs.sioniil services

provider conlrncl.s, but cxclmliny einploymunl conti-iicl.s nnd iuiy l)nr(icipiilion

AyrccmcnLs, <is the siiine in»y trom lime lo lime be amended, t'c.stdted, liupplumcntctl,

renewed nr mod i lied.

(oooo) "Pnrticipittion A^rccment.s" inctin.s tliird-piirty pnyor pafticipiition or

rdmhurscmail ugrccmcnts, ;in<:l provider numbers diut pt'oviclcr tigrccmenls, to wliicli

Lessee is n party rctcitiny lo rights to ptiymcnl or rciniburscincnt I'roin, Etnd cttiims agdiiLst,
Blue Cross tind/ur lihiu Sliicld, yovcrntncntitl tinthoritics, McdiciH'e, McdicEiid imd

TRICAKU, nncl ;iny otlier ihircl-ptirly ptiyors, privdtc insurers or tnantigcd cure, us tlic

same nuiy from lime to time be dmenclcd, rcsttitcd, extended, sLij^[)lcnictilt\l (ir moifillcd,

togclhcr with all rights, priviteyc.s iind oitillcmcntn Ihurrunilcr.

(PPPP) 'Teniiitfvd Kncninbrnncc.s" i.s dcCincd in Section 6.1.

(qqqq) "PtTinittcd C'hnnKC of Control I rnn.siicti<ui mcdns (lie1 Irnnsfcr uj' till or

t;ubslrinli;)lly fill of the Ui reel or indirect Kquify Interests in KCX'I I 01 d mcrycr IrmiSttclioii

.IHltl-.M.Sfr^.Uit
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involving KCCii, vvhcllH-r l^CC'lt is (lie surviving entity or the mcrgecl entity, bul only lo

llic c\tcnt tluil RCC'II owns, ul the linK' ol sncli lr;)nsll'r or mcrycr, m;ilcridl ii^scls other
llum Us inlt'rcsl in UK* l.cnsc iind the 1 lcnlth Systcin (i.e., .sncli tmn.s;iclion is not

ctfiuluclcd prinuuily lo lr<m.s)cr owncrstiip or CoiUrot ol' thiti l,Ctise niul/or the llcallti

System),

(rrrr) "Pmniltcd Use" is dcrmctl in Section 5.2(h).

(ssss) "PITSOH" us ulicd lierein mcuns miy iiulivi(ln;il, corporutioti, trust, liniitcd linhility

coinpimy, general ptirtncrship, limited ])tirlncr,shi|), limited liuhility pnrincrship,

<issoci;ilion, J^int stuck d.ssocitilion, joinl venlitfc, tn'in, Inisincss Irnsl, land Irnst,

coopcmtivc, loreigii associ.ilion, (lovcnnncntiil liody (ir siiniliir lcydl orydiii/nliotL

(till) "PIiysivisin RecruifinH ICxpenscs" mctins Eill (Iticnmcnlcd ciisli cxpeiuliliu'cs

incurred by Lessee in connection with recruiting new physicitins which cost.s .shiill

include, witlunil litnitiition, lnuisiny nllowuticcs, rclociition {iiul moving cNpcnscs,

nuu'kctiny expenses, .signiny boiuiscs, rciinbin'scincnt ol inlcfview rcliitcd expenses,

pliy.siciiin pi'iicticc sl;irl-ii[") cusls, in'ucticu support paynicnls und ollicr ptiymcnls tn;ide in

conncclion with income ynnranlics, iittorncy's Ices in nctJ'otiatiny cniploymcnt cnnlrncts,

yuiiranlccd snliiries or (tlhcr cdinpcnsntion iiniounts fbi' physicians ;HKI ollicr I'rinyc

bcncHls nflcrcd lo sucli pliysicians, wilhout reyard lo whcllwr such c>;|)ciuliturcs ;irc

Cnpilnl KxpciKliturcs nnctcr (i/\AI>.

(uuitu) 'Tre-Dt'k'i'niincd Antiusil Kent" is defined in Suclion 4,3.

(vvvv) ttl>rc"])cU'rniituld Pt'iiiDiry llenl" i.s dcllncd in St'ction ^1.3.

(wwww) "Pi't'-DulcrnUned Renl Notice" is defined in Section 4.3.

(x\xx) 'Tmni.st'.s" \y, Jcltnccl in Scctitin 2.1.

(yyyy) "Priinin'y Kvnl" is dcdncd in Section 4.1.

(///./.) "Priiniiry ILsv" is (lcf'inccl in Scclion 5.2(b).

(;umn<i) "Proposed KOl'O Price" is dcl'inccl in Sccliun 3?i.2.

(bbbbb) "Proposed ROrO ']1enns" is cldmcd in Scclion 3H.2.

(ccccc) 'Troprk'tnry Inrorniitdon" is defined in Section 27(i).

(ckkkkl) "Qunlit'icd IIeiiHltcsirc l>t'(>vi<litr" nicans a I'crson thai (;i) provides hcaltlicnrc

^ct'vict's (o iiKlivkliuils, (b) h;is all ncccs.Sciry Licenses to provide such services, inul (c) in

Lessee's rCtisoiKiblejudymcnl, will use (lie purtion nl the Prumi.scs snblct to sncli 1'crsnn

in keeping willi the simultird ol'tlie PrctnitiCK ;is ;i whole (HK.I only in nccot-dnncc with [lie

Pcrmiltcd Use.

(eecec) "Qusilifird ()|)criitor" i.s dellncd in Section lO.I(ii).

.iHio-i.i;ifi-(ifi2.i .\y,
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(I'm'f) "RC'C'ir inc.m.s Rc^ioniilCurc llospidil l>nr(iK'rs IIolilinys, Inc. d/h/<i la'CU

[ IcalthC arc P;ir[ncrs, d DelitWiirc corpomlion.

(i^B^) ktl<OI<X) Notice" i.s dellned in Seclion 3S.2.

(hhhhh) "ROFO l>crio(l" is denned in Section 3S.2.

(iiiii) "ROFO Rc((uimm*nt.s" isdcrmcd in Scclion 3S.2,

(U.i.i.1) "Kvitl ICstntc 'I'nxc.s" incdns nil rciil property taxes, pci\son<il property l<i?;cli, [id

vnlorcm Inxcs, ycnci'til n.sscssmcnl.s uiul specinl iLssu.ssments, which ;irc levied or iinposetl

duriny Ihc 'lcnn upon tlic I^rcinist's.

(kkkkk) "KcronciIisUion Period" isdclmcd in Section 4.1(b).

(11111) "RKIT" is dcluu-d in Scclion 2,2.

(mminmm) "Kencwnl 'I'cnn" is <lflincd in Sccliun 3.2.

(nnnnn) "Kent" mciins Primtiry Rent and Addiiionnl Charyus.

(ooooo) "Kent Aintiidment I);i(c" is dclincd in Section ''t.3,

(PPPPP) "Kfprc.senliilivcs'1 is iletlncd in Scclion 27(i).

(qqqqq) "Rcquestinn )>;ir(y" isdcllncd in Section 3S.5.

(rrrrr) "SAP" mctins Slantt.ird & l)oors, Inc.

(sssss) Sale Purnxl" is (.Idincd in Scclit)n 3i{,2.

(ttttl) "Secoiul Kt'nl Atlju.sdnvitl Diitt'" is dcl'incd in Section 4.1 (c).

(itiiuuu) "Sucurity Deposit" is dcllned in Scclion t\,1 '.

(vvvvv) "Sliite RuKtilntory An(huri(ies" mcnns (he stiilc licensing <incl ccrtiHcdlion

agencies, together with' nil upplicnblc sUitntcli EIIKI rcgulation.s, rclutcd to hcuttliciu'e

1'dcilitics in the stiitc in wliich the Premises nrc located.

(wwwww) "Suhk'n.sc" i.s dcHncd in Scelion 10.1(b).

(xxxxx) "Tnkin^"' incnns ti tcikiny or voliinltiry convcynncc duhtiy [he 'lyrm of'iiil or pEirt

of tlie Premises, nr any interest therein or right accruiny thereto or 11^1; IticrcoF, ;is tlic

result of, or in sulllcnicnt of, tiny C'oiufonmition or olher cmincnl domiiin procueding
iifl'ccdnH such portion of the Pt'emisys whctlicr or not Ihc same ^ihall liavc Eictiicilly been

commenced.

(yyyyy) ltTfiinn((.s)" munns Ihe le.ssccs, lCtltUitti. snblcssccs or tutblcn;ints ntulor Ihc

Siiblcciscs.

.IHIO--l.)-if>-fif>2.i .IX
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(7.//.7.-/.) 'Term" shtill ine.m Ihc lniliiil Term tind nny iipplic;iblc [<cnc\v;il Term for which

Lessee h;is exercised ;i renew;)] o|)(inn iitulcr Section 3.2.

(iiiittiKia) 'TnmsliT" is defined in Scclion 32.2.

(hhhbbb) <ttlns«i(iihlc for Ifs l>rin>in'y InteiKicd Use" mcuns tlinl, by rcnson orditiiuigc or

tlcslruclion or a p;>t'tiiit Tiiking by Condcnin;ilion, (lie h'cmi^c.s cEinnut be <i)icmtcd on <)

comnK't'chilly pmclicnbtc hd.sis (or Us I'rinmry ll.su, Inking into dccount, till rclcvinit

fhclot's (indudiny, vvitlionl limilEilion, iinticipntcd rc|i;iirs innl/or rclitoi'ii(ions), mut tlic

el'fcct of such d;im;iyc w (.tc^lruclion or partidl Tnkiny.

(ccuccc) lll)psrn(tf expenditures" ine;ins cxpLindHurcs in connncrciiiily rcusonnblc

iimouiUs to Persons not tillilisilcd vvilh l.csscc I'or upgr.ulcs or improvcincnls lo (lie

PrcmiKCH thai have (lie ullcct o( n'ltiintnininy nr improving its compclilivc position in its

respective miirkctplncc, including new or rc|)lncc)ncnt \Vtillp;i|ier, tiles, window

coverings, lighliny liMtnrcs, painting, upyriidcd liindscitpiny, Citi'|icting, di'chitcctuml

(Ktornmcnls, common nrcn iimctiitic.s ;nul tlic liku, includiny, vvilliont limi(;ilion, c;i|)il<tl

improvemcnls or repnii's (inclm.ling rcpiiir.s or rcpliicemctils of the roof, slruclural

elements ol' the wnlls, pnrkiny Eti'c;i or the declrical, pliitnl)iny, liVAC or otlier

mcehiinical or slructuml syslcms), the cost of'\vliicli individudlly exceeds One Tliousiind

diul No/tOOth Dollnrs ($1,000.()()). l-'or lliu ;ivuid;uiec oCdouhl, dn Upgi'ddc I'^pcinliturc

mny or m;)y nol be u (*u|)il;il l^\|ictuli(itrc.

.im()-1.15<>-()(>2.1 .tK
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Exhibit 8: Trios Health Admission, Non-Discrimination, and Charity Care Policies
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TITLE: Patient Nondiscrimination Policy

APPROVED:
(Signed) Signature on file
(Typed) Glen Marshall, CEO
Date: 3/12/2014

Reviewed by:

Date:

Index No.: KGH003824

Intradoc Folder: District

Page 1 of 3

Implementation Date: 3/12/2014
Revised Date:

Linda
Bluhm

3/12/14

I. PURPOSE STATEMENT

To ensure that all patients and visitors of Trios Health are treated with equality, in a
welcoming, nondiscriminatory manner, consistent with applicable state and federal
law.

II. SCOPE

This policy applies to all members of the Kennewick Public Hospital District doing
business as Trios Health and Trios Medical Group workforce, including employees,
medical staff members, contracted service providers, and volunteers, and to all
vendors, representatives, and any other individuals providing services to or on
behalf of Trios Health ("Hospital Personnel").

III. POLICY

A. Trios Health is dedicated to providing services to patients and welcoming
visitors in a manner that respects, protects, and promotes patient rights.

1. Hospital Personnel will treat all patients and visitors receiving services
from or participating in other programs of Trios Health and its affiliated
clinics with equality in a welcoming manner that is free from
discrimination based on age, race, color, creed, ethnicity, religion,
national origin, marital status, sex, sexual orientation, gender identity or
expression, disability, veteran or military status, or any other basis
prohibited by federal, state, or local law.

2. Hospital Personnel will inform patients of the availability of and make
reasonable accommodations for patients consistent with federal and
state requirements. For example, language interpretation services wilt
be made available for non-English speaking patients and sign language
interpretation will be made available for hearing impaired patients.

3. Hospital Personnel will afford visitation rights to patients free from
discrimination based on age, race, color, creed, ethnicity, religion,
national origin, marital status, sex, sexual orientation, gender identity or
expression, disability, veteran or military status, or any other basis
prohibited by federal, state, or local law and will ensure that visitors
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TITLE: Patient Nondiscrimination Policy

Index No.: KGH003824

Page 2 of 3

Implementation Date: 3/12/2014
Revised Date:

receive equal visitation privileges consistent with patient preferences.

4. Any person who believes that he,she, or another person has been
subjected to discrimination which is not permitted by this Policy, may file
a complaint using Trios Health's complaint and grievance procedure.

5. Hospital Personnel are prohibited from retaliating against any person
who opposes, complains about, or reports discrimination, files a
complaint, or cooperates in an investigation of discrimination or other
proceeding under federal, state, or local anti-discrimination law.

IV. PROCEDURE

A. Trios Health's Corporate Compliance Officer/Patient Representative or
designee is responsible for coordinating compliance with this Policy, including
giving notice to and training all Hospital Personnel on this Policy.

B. Hospital Personnel will determine eligibility for and provide services, financial
aid, and other benefits to all patients in a similar manner, without subjecting any
individual to separate or different treatment on the basis of age, race, color,
creed, ethnicity, religion, national origin, marital status, sex, sexual orientation,
gender identity or expression, disability, veteran or military status, or any other
basis prohibited by federal, state, or local law.

C. Hospital Personnel will provide notices to patients regarding this
Nondiscrimination Policy and Trios Health's commitment to providing access to
and the provision of services in a welcoming, nondiscriminatory manner.

D. At the time patients are notified of their patient rights, Hospital Personnel will
also inform each patient, or the patient's support person, including the patient's
attorney in fact, when appropriate, of the patient's visitation rights, including any
clinical restriction on those rights, and the patient's right, subject to the patient's
consent, to receive visitors whom the patient designates, free of discrimination
based upon age, race, color, creed, ethnicity, religion, national origin, marital
status, sex, sexual orientation, gender identity or expression, disability, veteran
or military status, or any other basis prohibited by federal, state, or local law.
Such visitors include a spouse, state registered domestic partner (including
same-sex state registered domestic partner), another family member, friend, or
a legal representative of the patient, such as an attorney-in-fact. Hospital
Personnel will also notify patients of their right to withdraw or deny such
consent at any time. Hospital Personnel will afford such visitors equal visitation
privileges consistent with the patient's preferences.

E. Any Hospital Personnel receiving a patient or visitor discrimination complaint
will advise the complaining individual that he or she may report the problem to
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Trish Mendoza at 509-586-5823 or trish.mendoza(%tr)oshealth.orq and file a
complaint without fear of retaliation.

V. IMPLEMENTATION AND TRAINING PLAN

A. New and revised policies will be sent via email to all employees with an email
address. Each department manager will ensure that those employees without
a district email address are notified of new and revised policies that are
pertinent to their position.

B. Employees will be shown how to access policies on the Trios Health policy site
during the orientation process.

VI. REFERENCE SECTION

A. References: WAC 246-320-141 (5) , (a), (b). (c), (d) Patient rights and
organization ethics

B. Distribution: Trios Health, Trios Medical Groups

C. Supersedes: New

D. Prepared/Updated by: Linda Bluhm, Director of Quality Improvement

E. Reviewed by: Policy and Procedure Committee, Board of Commissioners

F. Approved by: Glen Marshall

G. Joint Commission or Other Regulatory Body: WAC 246-320-141
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SCOPE:
For requesting and evaluating Financial Assistance Applications for the purposes of processing a Charity
discount.

PURPOSE:
To define the policy, in compliance with State guidelines, for providing financial relief to patients who have
received appropriate hospital-based medical services including those hospital services which are reasonably
calculated to diagnose, correct, cure, alleviate, or prevent the worsening of conditions that endanger life, or
cause suffering or pain, or result in illness of infirmity, or threaten to cause or aggravate a handicap, or cause
physical deformity or malfunction, and there is no other equally effective more conservative or substantially
less costiy course of treatment available or suitable for the person requesting the service. To ensure the
policy for financial assistance to patients is consistent with the income guidelines as defined in WAC 246-
453-040(1) and WAC 246-453-040(2).

Also, to establish protocols for requesting and processing the Financial Assistance Application and defining
the supporting income validation documentation requirements.

Charity Care and/or Financial Assistance means medically necessary hospital health care rendered to
indigent persons when Third-Party Coverage, if any, has been exhausted, to the extent that the persons
are unable to pay for the care or to pay deductible or coinsurance amounts required by a third-party payer
based on the criteria in this Policy.

Third-Party Coverage means an obligation on the part of an insurance company, health care services
contractor, health maintenance organization, group health plan, government program (Medicare, Medicaid
or medical assistance programs, workers compensation , veteran benefits), tribal health benefits, or health
care sharing ministry as defined in 26 USC Sec,5000A to pay for the care of covered patients and services,
and may include settlements, judgments, or awards actually received related to the negligent acts of others
(for example, auto accidents or personal injuries) which have resulted in the medical condition for which the
patient has received hospital health care services.

(RK2007215.DOC;1/14348.000003/}
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POLICY:
Charity care or discounts may only be provided to patients receiving appropriate hospital-based medical
services as defined in WAG 246-453-010(7). Patients meeting the income level requirements in WAC 246-
453-040(1) and WAC 246-453-040(2) qualify for a charity discount based on the patient's annual total
household income:

• All responsible parties with annual household income equal to or below 250% of the federal poverty
standard, adjusted for family size, shall be determined to be indigent persons qualifying for charity
sponsorship for the full amount of hospital charge related to appropriate hospital-based medical
services that are not covered by private or public Third-Party Coverage.

• Patients must cooperate and apply for any and all Third-Party Coverage that may be available to
help pay their hospital bill. Non-compliance with this process may result in an initial denial of the
application.

• Total annual household income of the responsible party will be determined based on the time the
appropriate hospital-based medical services were provided, or based on the time of the Financial
Assistance Application if the application is made within two years of the time the appropriate
hospital-based medical services were provided, the responsible party has been making good faith
efforts toward payment for the services, and the responsible party demonstrates eligibility for charity
care or discount / financial assistance.

• A validation must be completed to ensure that if any portion of the patient's medical services can be
paid by Third-Party Coverage, that the payment has been received and posted to the account.
Charity discounts will be applied to the patient's account once Third-Party Coverage payments are
posted.

Public Notification
Pursuant to WAC 246-453-020(2) and WAC 246-453-010(16), notice will be posted and prominently displayed
in areas where patients are admitted or registered, in the emergency department, and any financial service of
billing area accessible to patients advising that the hospital offers Financial Assistance and Charity Care
(including free and reduced price care) to insured and uninsured persons meeting the specified income
requirements and made available to patients in writing and personally explained at the time the hospital
requests information regarding Third-Party Coverage.

Notice and a plain language summary of this Policy, the current version of this Policy and the Financial
Assistance Application will be available on the hospital's website.

All hospital billing statements and other written communications involving billing or collection of a hospital bill
{RK2007215.DOC;1/14348.000003/}
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by the hospital will include the following statement on the front/first page of the statement in both English and
Spanish (the second most spoken language in the hospital's service area)

You may qualify for free care or a discount on your hospital bill, whether or not you have insurance.
Please contact our financial assistance office at www.trioshealth.orci and 509-221-7740.

The written notices, verbal explanations, the summary of this Policy, this Policy, and the Financial Assistance
Application will be available in all languages spoken by more than ten percent of the population in the
hospital's service area and interpreted for other non-English speaking or limited-English speaking or other
patients who cannot read or understand the writing and explanation.

Verbal Statement for Initial Determination ofEliaibilitv

Patient Access and/or Patient Financial Services staff will provide the patient/responsible party with a Financial
Assistance Application with instructions and assign charity review based upon information provided orally by the
patient/ responsible party or upon receiving a signed application and/or statement attesting to the accuracy of
the information provided or based solely when upon initial delemnination of a guarantor's status as an indigent
person is obvious. The patient or responsible party will have 14 days, or such time that is medically and
reasonably feasible, for patients to secure and present the required documentation. Collection efforts will not be
initiated during the determination process for charity care provided the responsible party is cooperative with the
hospital's efforts to reach an initial detemnination of sponsorship status.

Income and Asset Verification
• Medicare requires independent income and resource verification for a charity care determination with

respect to Medicare beneficiaries (PRM-1 § 312).
• For Medicare beneficiaries, in addition to thorough completion of the Financial Assistance Application,

the preferred income documentation will be the most current year's Federal Tax Return. Any
patient/responsibfs party unable to provide his/her most recent Federal Tax Return may provide one
piece*** of supporting documentation from the following iist to meet this income verification
requirement:

o Supporting W-2
o Supporting 1099's
o Most recent bank and broker statements listed in the Federal Tax Return
o Current credit report

{RK2007215.DOC;1/14348.000Q03/}
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o Qualified Medicare Benefits (QMB for inpatients only)
*"A Medicare beneficiary who also qualifies for Medicaid (dual-eliflible beneficiarv) will be
presumed indigent automatically as long as the "Must Bill" requirements are met which is
supported bv a State Medicaid remittance advice.

• Additional documentation acceptable for Non-Medicare patients:

o Most Recent Employer Pay Stubs
o Copies of all bank statements for last 3 months
o Written documentation from income sources

• Any one of the following documents shall be considered sufficient evidence upon which to base
the final determination of charity care sponsorship status, when the income information is
annualized as may be appropriate:

(a) A "W-2" withholding statement;
(b) Pay stubs;
(c) An income tax return from the most recently filed calendar year;
(d) Forms approving or denying eligibility for Medicaid and/or state-funded medical

assistance;
(e) Forms approving or denying unemployment compensation; or
(0 Written statements from employers or welfare agencies.

• In the event that the responsible party is not able to provide any of the documentation
described above, the hospital may rely upon written and signed statements from the
responsible party for making a final determination of eligibility for classification as an indigent
person,

• Supplemental information may also be gathered using external database information as
available through national credit reporting agencies such as Experian, Equifax, or Transunion.
Such information will be used for the purposes of defining qualification for "presumptive"
financial assistance / presumptive qualification for charity care or discount. Under no
circumstances will such information be used to exclude anyone from qualification for charity
care or discount.

• After thorough review of the Financial Assistance Application and documented research through
{RK2 007215.DOC:1,1434 8.000003,}
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Medicaid Eligibility processing or other means, a manager may waive supporting documentation on
non-Medicare, non-Champus, non-Medicaid, and non-Medicace Secondary Payer accounts when it
is apparent that the patient/responsible party is unable to meet the supporting documentation
requirement but clearly meets the Charity guidelines.

Under no circumstances will liens be considered on properties.

Registrars, Financial Counselors, Support Services, and Collectors (Patient Financial Services)
should utilize all relevant on-line systems available to gather correct information for review of charity.
All efforts should be documented in a clear, concise, and consistent manner. Staff should
demonstrate respect and integrity in all internal and external dealings. Confidentiality is considered
of utmost importance and should be adhered to by all staff. All guidelines set forth by this policy
should be adhered to without exception.

{RK2007215.DOC;1/14348,000003/}
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Pending Medicaid Effect on Charity Discount
The Pending Medicaid and Pending Charity processes should not be concurrent processes. Determination
of Pending Medicaid should be resolved prior to evaluating for potential Pending Charity.

Charity Processing based on Federal Poverty Guidelines
Patients that fall within 0-250% of the Federal Poverty Guideline will have a 100% Charity Discount
processed. Patients that fall within 251%-400% of the Federal Poverty Guideline will receive a 60% charity
discount.. Over payments would be identified through credit balance reports. On accounts where the
charity pending is placed in the secondary or tertiary position, the applicable manual discount will need to
be applied.

Charity Processing based on Extenuating Circumstances
There may be occurrences ofextenuating circumstances where the paUent/responsible party is not able to
complete the Financial Assistance Application and/or provide supporting documentation and resource
testing cannot be completed or where the medical indigence of the patient is determined as outlined by
state requiremenl/policy. In those circumstances, the CFO, PFS Director or designee may make the
decision to waive the required documentation provided that all attempts to obtain additional information are
documented clearly or may perform additional resource testing to validate the need for charity. Some of the
following could be considered extenuating circumstances:

< Undocumented Residents or Homeless • Patients identified as undocumented residents or
homeless through

• Medicaid Eligibility screening
• Registration process
• Discharge to a shelter
• Clinical or Case Management documentation

• Patient Expiration^ Patients that expire and research determined through family contact
and/or courthouse records that an estate does not exist and was documented, may be considered for a
charity discount with the manager's review and approval for a policy exception. Patients that expire
prior to or during the charity review process will be reviewed for estate if not already completed. If
review for estate is not documented, the account will be forwarded to a PFS Director review and the
charity process will be suspended pending results of the review,

• Medically Indigent - Based upon state guidelines or requirements if the patient/responsible party
{RK2007215.DOC.1/14348.000003,}
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meets the medically indigent status, a charity discount may be applied after completion of the
resource testing process for the patient/responsible party according to state guidelines:

Per WAC 246-453-040, patients will be considered indigent if the annual family income falls below
200% of the FPG adjusted for family size (for Trios Health, patients will be considered indigent if the
annual family income falls below 250% of the FPG adjusted for family size) or in cases where the
patient/responsible party's income exceeds two hundred percent of the federal poverty standard,
adjusted for family size, Ihe hospital may determine to classify as indigent based upon that
responsible party's individual financial circumstances.

Approval of Extenuatina Circumstances

• Charity write-offforextenuating circumstances must be submitted on the "Charity-Requestfor
Write-Off Approval1'form'. Request must be approved based on the appropriate approval process,.
Signed form will be processed and stored with the Charity Information.

State Programs and FutuceJ;overaae

Several county and local government based programs pre-screen patient under the federal poverty guideline
for participation in Medlcaid, Patient participation in these programs or future participation also satisfies the
income attestation requirements Charity Care Policy.
Out of State Medicaid-No Provider Number
Patients who actively participate in Out of State Medicaid programs where a provider number is not
available and whose prorated charges are less than twenty-five hundred dollars ($2,500) also satisfy the
income attestation requirements of the Charity Care Policy. A list of these accounts will be sent each week
to the PFS Director.

Commented 12]; Do you all have one of Ihese?

Insurance Denials

When an account is denied by Third-Party Coverage for non-covered services or date of service not
covered, etc., the payer plan will be denied and the jUninsured i plan will be assigned as primary payer.
The uninsured discount will post and a statement will be sent to the patient. Per policy, an attempt must be
made to collect a portion of the patient liability. If the patient is unable to pay and contacts the hospital,
Customer Service, Agency, a Financial Application will be provided. Upon receipt of the Financial
Application , the charity pending will be added to the account.

Refunds on Charity accounts

(RK2007215. DOC;1/14348.000003,)
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The general expectation is that all patients pay for services rendered if they are not fully covered by Third-Party
Coverage. In the event that a responsible party pays a portion or all of the charges related to appropriate
hospital-based medical services, and is subsequently found to have met the charity care criteria at the time
that services were provided or if Financial Assistance Application is made within two years of the time the
appropriate hospital-based medical services were provided, the Applicant has been making good faith efforts
towards payment of the services, and the Applicant demonstrates eligibility for Charity Care and/or Financial
Assistance, any payments in excess of the amount determined to be appropriate in accordance with WAG 246-
453-040 shall be refunded to the patient within thirty days of achieving the charity care designation.

Collection Efforts
Collection efforts will not be directed at the responsible party during an initial determination of sponsorship
status. If the initial determination indicates that the responsible party may meet the criteria for classification as
an indigent person, collection efforts will be precluded until a final determination provided the responsible party
is cooperative with the hospital's reasonable efforts to reach a final determination of sponsorship status.

Notice of Final Determination
Charity care applicants will be notified of the final determination of sponsorship status within fourteen calendar
days of receipt of requested information. In the case of approvals, parties should be notified of the amount that
will be covered. In the case of a denial, parties will be notified in writing of the denial and the basis for denial.

Patient Dispute Process
• All parties denied charity care coverage will be notified that they have thirty days within which to

request an appeal of the final determination. All parties denied charity care coverage will also be
provided with an appeals procedure that enables them to correct any deficiencies in documentation or
request review of the denial.

• In the event a patient wishes to file a dispute and appeal their eligibility for this policy, patient may seek
review from the PFS Director ,Chief Financial Officer or a Trios executive,. Any such dispute /appeal
will be forwarded to the Chief Financial Officer upon receipt of such dispute / appeal.

• If a patient appeals their denial and is denied a second time on the same account for the same reason,
a copy of that appealed denial and the basis for that denial will be sent to the responsible party, with a
copy to the Chief Financial Officer.and sent to the office of Hospital and Patient Data Systems,
Washington State Department of Health with copies of documentation upon which the decision was
made.

• Any collection efforts will be ceased if an appeal has been filed for charity care coverage until the
appeal is finalized.

[RK2 007215.DOC; 1/14346.000003,}
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Approval Responsibility
Patient financial sen/ices administers the policy joased, on above policy guidelines with final approval,
denials or exceptions being made by Trios Health PFS Director and/or CFO.

Trainim
The hospital has established a standardized training program on this Policy and the use of interpreter
services to assist persons with limited English proficiency and non-English-speaking persons in
understanding information about this Policy. The hospital will provide regular training to front-line staff
who work in registration, admissions and billing and any other appropriate staff to effectively answer
questions about Financial Assistance / Charity Care availability at the hospital, to obtain any necessary
interpreter services, and direct inquiries to the appropriate department in a timely manner.

Documentation and Records:

A, Confidentiality: All information relating to the application will be kept confidential. Copies of
documents that support the application will be kept with the application form.

B. Documents pertaining to the financial assistance and Charity Care shall be retained for five (5)
years.

Commented [5]; Does this make sense for Trios?
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PURPOSE STATEMENT

The purpose of this policy is to establish clear guidelines for the hospital admission
process based on age, race, color, creed, ethnicity, religion, national origin, marital
status, sex, sexual orientation, gender identity or expression, disability, veteran or
military status. (KGH003824 - Nondiscrimination Policy)

POLICY

A. It is the policy of Trios Health to staff the Patient Access Department 24 hours a
day, seven days a week. Admission takes place in the general Patient Access
Services area, Outpatient area, the Emergency Department or at the patient's
bedside.

B. Upon the admission, the patients are provided the following forms:

1. Patient Rights and Responsibilities - Patients are made aware of their
right to make decisions regarding their medical care. The patient also
has the right to receive assistance in applying for charity care and/or
financial assistance in the event they are unable to pay for their hospital
care and they qualify for assistance. ( KGH000299 Patient Rights and
Responsibilities)

2. Notice of Privacy Practice - Patients are made aware of how this notice
describes information about them maybe used and disclosed. The
patient will also be advised how to access their information.

(KGH003724 Notice of Privacy Practices)

3. Conditions of Admissions/General Consent to Treat - Patients are made
aware that consent of treatment and procedures necessary, routine or
advisable for care. ( KGH000183 Informed Consents)

4. Advance Directive - Patients are informed of their right to make advance
directives. The advance directives will be honored within the limits of the
law and our organizations mission, philosophy and capabilities
(KGH000077 Advance Directives).

5. Consent for Photography - Photographs may be taken for identification
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IV.

purposes or safety concerns. (KGH000186 Consent to Photograph,
Video/Audio Record and Other Imaging of Patients)

6. Smoke Free Policy -Patients are made aware that Trios Health is a
smoke /tobacco free facility. The policy protects everyone from the
exposure to the harmful effects of second hand smoke. (KGH003314
Smoke and Tobacco Free Environment)

IMPLEMENTATION AND TRAINING PLAN

A. New and revised policies will be sent via email to all employees with an email
address. Each department manager will ensure that those employees without a
district email address are notified of new and revised policies that are pertinent
to their position.

B. Employees will be shown how to access policies on the Trios Health policy site
during the orientation process.

REFERENCE SECTION

A. Washington Hospital Association Bulletin

B. Distribution: Patient Access Department

C. Supersedes: New

D. Prepared/Updated by : Michelle Fain

E. Reviewed by: Policy and Procedure Committee

F. Approved by: Michelle Fain

G. Joint Commission Standard or Other Regulatory body
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PURPOSE STATEMENT

To provide a guideline on which reproductive services are provided at Kennewick
Public Hospital District (KPHD).

POLICY and/or PROCEDURE STATEMENT

A. KPHD provides a service for the care of patients who need Obstetrical and
Gynecological care. All patients will receive care based upon their individual
needs.

B. Services provided include the following, but is not limited to;

1. Routine and high-risk obstetrical care

2. In-patient obstetrical care

3. Vaginal birth

4. Cesarean birth

5. Hormone replacement therapy

6. Vaginal reparative surgery

7. Incontinence procedures

8. Laparoscopic surgery

9. General and adolescent gynecological care

10. Natural and traditional menopausal care

11. Annual Exams

12. Preconception counseling

13. Contraception Counseling

14. Infertility

15. Management of Premenstrual Syndrome (PMS) and Premenstrual
Dysphoric Disorder (MPDD)
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16. Sexually Transmitted Disease (STD) screening and treatment

17. BRCA genetic testing (BRCA1 and BRCA2 assesses if a woman has an
increased risk of developing breast and ovarian cancer)

18. COLARIS genetic testing (assesses a woman's risk of developing
hereditary uterine cancer)

19. Termination of pregnancy

C. As per RCW 9.02.150, KPHD does not mandate that any provider or staff
member participate in the termination of a pregnancy. Only those providers and
staff who are willing and desire to participate should do so. If an employee does
not want to participate in the act, he or she must follow the process outlined in
the KPHD Employee Handbook, Care that Conflicts with Values.

III. IMPLEMENTATION AND TRAINING PLAN

A. New and revised policies will be sent via email to all employees with an email
address. Each department manager will ensure that those employees without
a district email address are notified of new and revised policies that are
pertinent to their position.

B. Employees will be shown how to access policies on the Trios Health policy site
during the orientation process.

IV. REFERENCE SECTION

A. References: Washington State Hospital Association, RCW 9.02.150, RCW
9.02.100, RCW 9.02.160

B. Distribution: Trios Health - District Wide

C. Supersedes: NEW

D. Prepared/Updated by: Tammy Barnes RN, TMG Quality Improvement
Coordinator

E. Reviewed by: Policy and Procedure

F. Approved by:Diane Sanders CNO

G. Joint Commission Standard: N/A

180



IV.i.'/j'ffyfc" Sfnlc DifVitWiisl ^

'fHealth
Hospital Reproductive Health Services

In accordance with 2SSB 5602 (Laws of 2019), the purpose of this form is to provide the public with specific information
about which reproductive health services are and are not generally available at each hospital.

Please contact the hospital directly if you have questions about services that are available.

Hospital name: ^103 Health

Physical address: 3310 West Plaza Way

Kennewick State: WA ZIP Code: 99333

Hospital contact: Melanie Slatina Contact phone ft: 5Q9-221-5886

An acute care hospital may not be the appropriate setting for all reproductive health services listed below.

Some reproductive sen/ices are most appropriately available in outpatient settings such as a physician office or clinic,

depending on the specific patient circumstances.

The following reproductive health services are generally available at the above listed hospital:

Abortion services
^ Medication abortion

D Referrals for abortion

*6 Surgical abortion

Contraception services

*^i Birth control: provision of the full range of Food and

Drug Administration-approved methods including

intrauterine devices, pills, rings/ patches, implants, etc.

^ Contraceptive counseling

D Hospital pharmacy dispenses contraception

i^ Removal of contraceptive devices
*^ Tubal ligations

^ Vasectomies

Emergency contraception services

*^] Emergency contraception - sexual assault

D Emergency contraception - no sexual assault

Infertility services

D Counseling

^ Infertility testing and diagnosis

D Infertility treatments including but not limited to

in vitro fertilization

Other related services

t^i Human immunodefidency virus (HIV) testing

^ Human immunodeficiency virus (HIV) treatment

a Pre-exposure prophylaxis (PrEP), post-exposure

prophylaxis (PEP), prescriptions/ and related counseling

\t\ Sexually transmitted disease testing and treatment

i^i Treatment of miscarriages and ectopic pregnancies

Pregnancy-related services
i^i Counseling

^ Genetic testing

\f} Labor and delivery

a Neonatal intensive care unit

^ Prenatal care

^ Postnatal care
t^ Ultrasound

Comments; limitations on services; other services

Special Care Nursery

Additional comments on next page

Melanie Slatina 08/15/2019

Signed by: Date (mm/dd/yyyy)

DOH 346-107 August 2019
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Hospital Reproductive Health Services

Hospital name: Trios Health

Additional comments; limitations on services; other services (continued}

Melanie Slatina 08/15/2019

Signed by: Date (mm/dd/yyyy)

DOH 346-107 August 2019
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APPROVED:
(Signed) Signature on File
(Typed) Diane Sanders, CNO
Date: 3/2014

Reviewed by:

Date:

Index No.: KGH003825

Intradoc Folder: District

Page 1 of 4

Implementation Date: 3/2014

Revised Date:

PURPOSE STATEMENT

A. To define the integration of end-of-life care as a key component of family-
centered, compassionate care, guided by a sense of respect, empathy and
concern that addresses the unique needs of patients and their families.

B. Patients have the right to accept or refuse medical treatment, including forgoing
or withdrawing life-sustaining treatment or withholding resuscitative services.

C. Patients are involved in decisions about care, treatment, and services provided.

POLICY STATEMENT

A. Access to end-of-life care

1. End-of-life care is not bounded by a specific prognosis; rather, it involves
the recognition of the irreversibility of a life-limiting medical condition(s)
that will likely result in death.

2. All clinical staff at Trios Health is responsible for end-of-life care.

3. Meeting patient and family needs is the central focus of care when cure
or maintaining the continuum of health is no longer possible.

a. Patients and families have the opportunity to discuss and plan for
end-of-life care including:

i. Scenarios and treatment preferences with the physician
and health care proxy

4. Assurance that physical and mental suffering will be carefully attended to
and comfort measures intently secured.

5. Assurance that preferences for withholding or withdrawing life-sustaining
intervention will be honored.

a. Patients are treated with respect to their individual wishes for care
and treatment with consideration of their values, religion and
philosophy.

b. A request to discontinue treatment will be honored with the same
support and respect as the decision to continue treatment.
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6. Assurance that dignity will be a priority at the end-of-life.

7. Patients will be provided medical resources and community support so
the burden of illness will be minimized and need not overwhelm caring
relationships.

8. Attention will be made to the personal goals of the dying person whether
it is to communicate with family and friends, to attend to spiritual needs,
or to die at home or at another place of personal meaning.

9. Hospice services are recognized as an integral part of the continuum of
care.

a. Patients who have an expected prognosis of six months or less,
assuming the disease follows its usual course, should be offered
hospice services.

10. Bereavement support and chaplaincy services are available to patients
and their family members. Nursing, social services and the chaplaincy
program are available to provide resources to families.

11. In the event of questions or differences of opinion among the patient,
family or health care team members about the treatment goals,
consultation is available from the hospital ethics committee.

B. Care of the imminently dying patient

1. Imminently dying (aka actively dying) specifies the period of a patient's
illness when death can be reasonably expected to occur within 14 days.

2. Care will include:

a. Communication with the patient, family and surrogate decision
makers that death is imminent

b. Preparing patient and family for what to expect during the normal
dying process

c. Managing pain and other physical/psychological symptoms
effectively

d. Educating/counseling patients and families concerning the
appropriate use of pain and symptom treatments

e. Providing options for out-of-hospital care, including home or
residential hospice services

f. Responding to the psychological, social, emotional, spiritual and
cultural concerns of the patient and family, including children and
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teens affected by the death

g. Treating the body post death with respect according to the cultural
and religious practices of the family and in accordance with local
law

h. Addressing issues of body or organ donation, autopsy and funeral
planning with sensitivity

i. Providing bereavement resources through the hospital and
community

C. Advanced directives

1. Trios Health assures adult patients are informed of their right to make
advance directives as per policy KGH000077.

2. In the absence of an advance directive, medical decisions for an
incompetent person are made by a surrogate decision-maker.

3. Factors that should be considered when determining that medical
treatment is in the patient's best interest include but are not limited to:

a. The patient's present level of physical, sensory, emotional, and
cognitive functioning;

b. The various treatment options and the risks, side effects, and
benefits of each of the options;

c. The life expectancy and prognosis for recovery with and without
treatment;

d. The degree of physical pain resulting from the medical condition,
treatment, or termination of treatment; and

e. The degree of dependency and loss of dignity resulting from the
medical condition and treatment.

4. Assure that the presence or absence of any directives will not impact the
patient's quality of care.

5. The adult patient may revoke an advance directive at any time, for any
reason.

D. Death with Dignity Act

1. Trios Health allows its providers to participate in the Washington State
Death with Dignity Act if they so choose per policies KGH003307 and
KGH003308.
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III. IMPLEMENTATION AND TRAINING PLAN

A. New and revised policies will be sent via email to all employees with an email
address. Each department manager will ensure that those employees without
a district email address are notified of new and revised policies that are
pertinent to their position.

B. Employees will be shown how to access policies on the Trios Health policy site
during the orientation process.

IV. REFERENCE SECTION

A. References:

1. American Medical Association, 2014. AMA Statement on End-of-Life
Care.

2. Washington State Hospital Association, 2014. End-of-Life Care Manual

3. Center to Advance Palliative Care, 2014. A Crosswalk of National
Quality Forum Preferred Practices

B. Distribution: House wide

C. Supersedes: New

D. Prepared/Updated by: Nicole Hammond, RN, OCN

E. Reviewed by: Policy and Procedure Committee

F. Approved by: Diane Sanders, CNO

G. Joint Commission or Other Regulatory Body: WA Department of Health WAC
246-320-141.
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Zipcode

99336
99337

99301

99338

99352

97838
99354

99353

99320

99323

97882

Other

Total

County

Benton

Benton

Franklin

Benton

Benton

Umatilla

Benton

Benton

Benton

Walla Walla

UmatHla

2018

35.58%

19.41%

14.76%

6.10%

4,73%

2.37%

1.78%

1.74%

1.65%

1.06%

1.04%

9.78%

100.00%
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Exhibit 10: Non-Binding Contractor's Estimator Letter

(to be provided in screening)
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LIFEPOINT
H EALTH

February 11, 2020

Nancy Tyson, Executive Dit'ector

Cefdficate of Need Program

Department of Health

P.O. Box 47852

Olympia, WA 98504-7852

Dear Ms. Tyson:

On behalf of Trios Health, LLC, LifePomt Hcaldi is writing to demonstrate its commitment to finfincc

the capital expenditure for the cerdficate of need appUciition to relocate die existing acute catc beds

on Trios' Auburn Campus to its Southridgc campus.

Financing for these types of projects at LifcPoint Health is undertaken through a program

administered at the Company's headquarters, based in Brcatwood, Tennessee. For this project, Life

Point Health is proposing to provide a construction loan of up to approximately $27.0 inilUon. For

tills loan. Trios Health will be charged a rate of intetcst coiTimensurate widi LifcPomt Health's

weighted average cost of capital at die dine die loans are made.

Included with diis letter is a balance sheet for LifcPomt Health demonstmtmg diat as of Scptembcr

30,2019, available cash ofappt'oximatcly $145 million arc currently available for this project (estimated
to be $27 million).

Please do not hesitate to contact me if you have any questions or require additional information.

Sincerely,

Mich'aeJ/G|:o6ms
)\rP and CUef Accounting Officer

JMG:ksm

Enclosure

^30 Si;vrt) ^prin^s \\';iy. l»'c'i)(\\(.iriL); 'lcnm\-;?['< .^7112';

Plinm f»1,:).^2().7(im>

LI?.POINTHKA];)'N.NHT
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LIFEP01NT HEALTH, INC.

CONDENSED CONSOLIDATED BALANCE SHEETS
(//; iniilions, excepifor share cmclper shwe wnotinls)

ASSETS
Current assets: ,

Cash and cash equivalents

Accounts receivable

Inventories

Prepaid expenses

Other current assets

Property and equipment:
Land
Buildings and improvements

Equipment
Construction in progress

Accumulated depreciation

Intangible assets, net

Other long-term assets

Goodwill
Total assets

LIABILITIES AND EQUITY
Current liabilities:

Accounts payable
Accrued salaries

Other current liabilities
Current maturities of long-term debt

Long-term debt, net

Long-term portion of reserves for self-msurance claims

Other long-term liabilities
Total liabilities

Redeemable noncontrolling interests

Equity:
Common stock, $0.01 par value; 30,000 shares authorized and 100 shares

issued and outstanding at September 30, 2019 and December 31, 2018

Capital in excess of par value

Accumulated otlier comprehensive loss

Accumulated deficit
Total LifePoint Health, Inc. stockholders' equity

Noncontrolling interests

Total equity
Total liabilities and equity

Sepfcmher 30,

2019
(Unnudited)

S 145.3
1,142.8

225.3
100.2
130.1

1,743.7

243.0
2,711.5

1,322.2

123.6
4,400.3

(518.4)
3,881.9

69.6

355.0
2,935.0

S 8,985.2

S 319.7
290.6
443.8

62.2

1,116.3

6,395.7

183.9
154.6

7,850.5

December 31,

2018 (a)

$ 58.9
1J08.9

224.4

92.7

227.8
1,712.7

265.7
2,784.5

1,079.2

436.5
4,565.9

(2^18.8)
4,317.1

74.5

319.8
2,567.6

$ 8,991.7

S 318.3
343.5
422.2

58.4

1,142.4

6,419.4

194.0
146.5

7,902.3

141.9 136.1

$

1,306.8

(3.1)
(343.9)
959.8

33.0

992.8
8,985.2 S

1,308.3

(3.1)
(381.8)
923.4
29.9

953.3

8,991.7

(a) Derived from audited consolidated rinancial statements.

See accompanying notes
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Exhibit 12: Pro Forma Financials

193



Trios Consolidation Certificate of Need

Financial Assumptions:

• Patient days, with and without the project, are the same and were detailed in Table X.
• Gross patient revenue was calculated using the same rates and utilization of services as in

the baseline period of 2019. Payer mix associated with existing volumes was kept
constant. No reimbursement changes were used in the pro forma. Thus, the net patient

revenue per case is the same as the baseline period of 2019.
• Charity care: assumed to be 1.6% of gross revenue (with the project).
• Bad debt: assumed to be: 0.85% of gross revenue (with the project).
• Salary expense corresponds to the FTEs needed to provide acute care services. FTEs

increase in accordance with the increase in patient days. This level of productivity is
based upon the productivity that occurred in 2019. The statement does not include any
compensation increases. However, with the consolidation of the two campuses, staffing
redundancies were eliminated and this reduced overall FTEs by 24.

• Employee benefits are kept at the same percentage of salary as 2019 or 22.8% throughout
the projection period.

• Supplies expense increases proportionate to the increase in patient days. There is no
inflation associated with this expense or any expenses in the statement.

• Assumptions for the remainder of the operating expenses were:
o Utilities expense are assumed to decrease by $78,000 with the project due to the

closure of the Auburn campus.
o Purchased Services-Other includes security services and is projected to decrease

by $144,000 primarily, with the project, with the elimination of security costs
associated with the Auburn campus.

o Rentals and leases are for medical and office equipment.
o Insurance: includes malpractice and liability insurance and is not assumed to

change with the project.
o License and taxes: are primarily property taxes and are assumed to decrease

slightly with the project due to closure of the Auburn campus.
o Interest; the interest expense line item is for the lease expense associated with the

lease of the hospital. This line item also includes the lease expense associated
with the lease of the medical office building.

o Management fee: 2% of net revenue
o Other Direct Expenses: This line item includes such items as bank fees,

marketing, travel, dues and subscriptions, legal fees, etc.
" Depreciation: The project anticipates capital spending of $26,937,623 with an associated

annual depreciation expense of $654,268 in years 2023-2024 and $866,227 for the years
2025-2027. The combined assets of the project have a 24 year depreciable life. For the
"without project" pro forma, no additional capital expending or associated depreciation
expense was assumed.

• Accelerated depreciation for Auburn Campus: depreciation expense for the Auburn
campus is accelerated with the project such that the building and equipment are fully
depreciated by 2023 (the first year of consolidation).
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Hospital With the Project
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ŵ
a
nc

(*
H
D
J3
m
?1
N

w
â
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Hospital Without the Project
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