BOARD OF SUPERVISORS AGENDA ITEM REPORT
CONTRACTS / AWARDS / GRANTS

C Award @ Contract ¢ Grant Requested Board Meeting Date: January 14th 2020
or Procurement Director Award [

*= Mandétory, information must be provided

*Contractor/Vendor Name/Grantor (DBA):
Banner-University Medical Campus Center South Campus, LLC

*Project Title/Description:

A sublease between Banner-University Medical Campus Center South Campus (Landlord) and Southwest
Ambulance of Tucson (Tenant) for Suite 300 at 2800 E. Ajo Way Tucson, Az. 857 13 which is located on Hospital
Premises as described in Amended and Restated Hospital Lease contract #CT FM IS%‘I?‘{ "Prime Lease".

*Purpose:

Southwest Ambulance of Tucson will operate its ambulance/EMT services out of the above location. Pima County as
Prime Landlord, pursuant to Amended and Restated Hospital Lease contract #CT FM 5% 4 7§ must provide its
consent to Banner (Landlord) and Southwest Ambulance of Tucson (Tenant) for sublease.

*Procurement Method:
"Exempt pursuant to Pima County Code section 11.04.020.D."

*Program Goals/Predicted. Outcomes:
Tenant will pay rent and operating expenses during the term of this lease. Landlord honors terms and conditions of Prime
Lease and provides an additional location to accommodate emergency medical technicians and ambulance services.

*Public Benefit:
Additional tocation within Pima County for emergency services altows for faster overall response in emergent
situations. Efficient use of space on Health Campus. Close proximity to other health care services.

*Metrics Available to Measure Performance:
Improved response times, better medical outcomes, potential to save more lives.

......

*Retroactive:

Yes. This is a sublease between Banner and Southwest Ambulance of Tucson. Pima County was waiting for Banner to get
. Southwest Ambulance of Tucson to re-sign lease after Banner and County, as consenting "Prime Landlord", made some
lease modifications. Signed lease was not provided back to County prior to Clerk's deadline for December 17th 2019
Board of Supervisors meeting.
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Contract / Award Information

Document Type: Department Code: Contract Number (i.e.,15-123);
Effective Date: Termination Date: Prior Contract Number (Synergen/CMS):
[] Expense Amount: $* [0 Revenue Amount: $

*Funding Source(s) required:

Funding from General Fund? ( Yes (" No If Yes $ %

Contract is fully or partially funded with Federal Funds? [J Yes [JNo
If Yes, is the Contract to a vendor or subrecipient?

Were insurance or indemnity clauses modified? [JYes [JNo

If Yes, attach Risk's approval.

Vendor is using a Social Security Number? [JYes [JNo

If Yes, attach the required form per Administrative Procedure 22-10.

Amendment / Revised Award Information

Document Type: CT Department Code: FM Contract Number (i.e., 15-123): 15'%‘7’7‘-[
Amendment No.: 15 AMS Version No.: QY
Effective Date: January 1, 2020 New Termination Date: 12/31/2024
Prior Contract No. (Synergen/CMS):
(" Expense or (C Revenue (" Increase (" Decrease  Amount This Amendment: $ 00.00
Is there revenue included? (Yes (& No If Yes $

*Funding Source(s) required: Third party lease. County is only providing consent to Banner and SW Ambulance of Tucson as Prime
Landlord of Premises.

Funding from General Fund? (" Yes @ No If Yes $ %
Grant‘/Amendment Information (for grants acceptance and awards) C Award C Amendment
Document Type: Department Code: Grant Number (i.e.,15-123):
Effective Date: Termination Date: Amendment Number:

[ match Amount: $ [] Revenue Amount: $

*All Funding Source(s) required:

*Match funding from General Fund? (Yes (CNo |IfYes$ %

*Match funding from other sources? (Yes (' No IfYes $ %
*Funding Source:

*If Federal funds are received, is funding coming directly from the
Federal government or passed through other organization(s)?

Contact: Kevin M, Button
Department; Facilities Management Telephone: 520.409.4614

Department Director Signature/Date; MM /2/7/ 9

Deputy County Administrator Signature/E)ate: ‘/A g\ l\aw \Z t:)- a9
> ~

County Administrator Signature/Date:
(Required for Board Agenda/Addendum Items)
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CONTRACT ‘
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AMENDMENT NO..
This number must appear on all
invoices, correspondence ar)d
documents  pertaining to thns.
contract.

"SUBLEASE AGREEMENT

by and between
BANNER--UNIVERSITY MEDICAL CENTER SOUTH CAMPUS, LLC,
an Arizona limited liability company,

as “Landlord”
and .

SOUTHWEST AMBULANCE OF TUCSON, INC.
“Tenant”

2800 E. Ajo Way Tucson, Suite 300
Arizona 85713

LMS NO. 483-07-089595
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SOUTHWEST AMBULANCE OF TUCSON, INC.

SUBLEASE AGREEMENT
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SOUTHWEST AMBULANCE OF TUCSON, INC

SUBLEASE AGREEMENT

This Sublease Agreement (this “Sublease”) is made as of this 1%t day of January, 2020, by
and between Banner--University Medical Center South Campus, LLC, an Arizona limited lability
company (“Landlord”), and Southwest Ambulance of Tucson, Inc., an Arizona corporation

(“Tenant™).

1. TERMS AND DEFINITIONS

For the purposes of this Sublease, the following terms shall have the following definitions and

meanings:
A, Tenant: Southwést Ambulance of Tucson, Inc. an Arizona corporation

(1)  Address prior to the Commencement Date (as hereinafier defined):
Southwest Ambulance of Tucson, Inc.
6363 S Fiddler’s Green Circle, 15th Floor
Greenwood Village, CO, 80111
ATTN: Law Department.

(2)  Address after the Commencement Date:

Southwest Ambulance of Tucson, Inc.
6363 S Fiddler’s Green Circle, 15th Floor
Greenwood Village, CO, 80111

ATTN: Law Department.

B. Landlord: Banner--University Medical Center South Campus, LLC, an Arizona
limited liability company

ey

Address for notices prior to and after the Commencement Date:

Banner--University Medical Center South Campus, LLC
2901 N. Central Avenue, Suite 160

Phoenix, AZ 85012

Attn: Program Director, Real Estate

With a copy to:

Banner--University Medical Center South Campus, LLC
2901 N. Central Avenue, Suite160

Phoenix, AZ 85012

Attn: Chief Legal Officer/General Counsel

g
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(2)  Address for payment of Rent (as hereinafter defined):

Banner--University Medical Center South Campus, LLC
LMS No.: 483-07-089595 ’
2901 N. Central Avenue, Suite 160

Phoenix, AZ 85012

Attn: Real Estate Department

(3)  Address for Prime Landlord:

Pima County

150 W. Congress, 3rd Floor

Tuacson, AZ 85701

Attn: Pima County Facilities Management Department

or to such other place or places as Landlord may from time to time designate by notice to Tenant.

C. Premises: Those certain premises consisting of 3,260 square feet located in Suite
300 in the Building (as hereinafier defined), as depicted on Exhibit A.

D. Premises Area: Approximately 3,260 Rentable Square Feet (as hereinafter
defined). :

E. Initial Term: The period commencing on the actual Commencement Date and
ending on December 31, 2024 which is Five (5) years thereafter.

F. Term: The Initial Term in accordance with Section 3.A hereof.
G. Prime Landlord: Pima County, a political subdivision of the State of Arizona

H. Prime Lease: Prime Landlord and University Physician, Inc. the name of which
was later changed to University Physician Healthcare (“UPH”), an Arizona nonprofit corporation,
previously entered into a lease agreement dated April 27, 2004 pursuant to which Pima County, a
political subdivision of the State of Arizona (the “Prime Landlord™) leased to UPH a hospital
facility and some associated real property. Said lease was amended several times and then
completely amended and restated by the parties pursuant to the Amended and Restated Lease date
June 21, 2011 (“Prime Lease”). Said Prime Lease has been amended several times and was
assigned to Landlord effective February 27,2015. The term of the Prime Lease runs through June
16, 2029. A copy of the Prime Lease is attached hereto and incorporated herein as Exhibit B. The
area leased under the Prime Lease includes the structure formerly known as the Child Psychiatry
Building (the “Building”), which is east of the main hospital building, in which the subleased
Premises are located.

L Commencement Date: January 1, 2020,

-
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J. Annual Basic Rent During Initial Term: $45,916.00 annually paid in monthly
installments of $3,826.33.

Base Year: January 1, 2020 — December 31, 2020,

K
L. Tenant’s Percentage: 100%
M

Security Deposit: N/A.

N. Permitted Use: Any of the following purposes, to the extent permitted under the
Prime Lease: (a) general medical administrative and/or executive offices for the administration
of an ambulance service and all other related uses and (b) any other lawful purpose.

0. Patking: The unreserved vehicle parking spaces in accordance with Section 40
below and the two advanced life support care ambulance parking spaces with power in back and
three ambulance bays in the front of the Building as shown on the “Parking Site Plan” attached
hereto and included herein as Exhibit D.

P. Brokers: N/A

Q. Building Area: 3,260 square feet.

R Number of card reader keys provided to Tenant: N/A
S. Intentionally Omitted.

T. Laws: Collectively, all laws, statutes, codes, ordinances, rules, requirements and
regulations of all applicable federal, state, regional, municipal, and local governmental bodies,
agencies and authorities, including, but not limited, to building and zoning laws, the Americans
with Disabilities Act of 1990, the Anti-Kickback and Stark Laws (as defined in Section 57.A
below), the HIPAA Rules (as defined in Section 17.B below), health, safety and fire codes, and
the requirements and regulations of Boards of Fire Underwriters having jurisdiction and of
insurance carriers of all insurance on the Premises.

This Section 1 represents a summary of the basic terms of this Sublease. In the event of any
inconsistency between the terms contained in this Section | and any specific provision of this
Sublease, the terms of the more specific provision shall prevail.

2. PREMISES AND COMMON AREAS SUBLEASED

A. Landlord hereby Subleases to Tenant, and Tenant hereby Subleases from Landlord,
the Premises.

B. For purposes of this Sublease, the following terms shall have the meaning specified
below:

g
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(1)  The “Building” means the entirety of the structural improvements
consisting of the one (1) story building which includes the Premises.

(2)  The “Site” means the parcel of real property more particularly described on
Exhibit A attached hereto and incorporated herein by this reference and any parking as shown on
Exhibit D.

(3)  The “Project” means the Building, and all other improvements located on
the Site, including the Premises and the Exterior Project Common Areas (as hereinafter defined).

(4)  The “Exterior Project Common Areas” shall mean all areas of the Project
(other than the Building, attached Building canopies, Building support columns, attached
overhangs and footings, appurtenant truck loading or delivery docks or areas, ramps, and wells
located within the Building or projecting into the Exterior Project Common Area) encompassing,
without limitation, all of those facilities within or upon the Site for the non-exclusive use of
Landlord, tenants, occupants and permitted invitees in common, including, without limitation,
utility lines, storm drains, parking areas, parking area lighting, service areas, driveways, areas of
ingress and egress, sidewalk and other pedestrian ways, delivery areas, landscaped areas, arcas
containing signs or structures advertising the Project name.

C. The Premises are Subleased to Tenant in “AS IS, WHERE IS” condition, Tenant’s
acceptance “AS IS” shall not relieve Landlord of its regular maintenance obligations undet the
Sublease. Landlord and Tenant agree that the Premises have an area of the number of Rentable
Square Feet designated in Section 1.D.

D. The term “Usable Square Feet” as used in this Sublease shall be calculated in
accordance with Building Owners and Managers Association International standards, namely
“Office Buildings: Standard Methods of Measurement (ANSI/BOMA Z65.1 —2010)”. The term
“Rentable Squate Feet” as used in this Sublease shall be calculated at one hundred fifteen percent
(115%) of Usable Square Feet. For purposes of establishing the initial Tenant’s Percentage and
Annual Basic Rent as shown in Section 1 of this Sublease, Landlord and Tenant have agreed that
the Rentable Square Feet of the Premises shall be fixed at the number set forth in Section 1.D and
the Rentable Square Feet of the Building shall be as set forth in Section 1.0.

E. Tenant shall have the nonexclusive right to use the Exterior Common Areas subject
to applicable Laws and the Rules and Regulations referred to in Section 30 and attached hereto as
Exhibit C.

F. Landlord reserves the right from time to time, to the extent permitted under the
Prime Lease: (i) to install, use, maintain, repair and replace pipes, ducts, conduits, wires and
appurtenant meters and equipment for service to other parts of the Building above the ceiling
surfaces, below the floor surfaces, within the walls and in the central core areas, and to relocate
any pipes, ducts, conduits, wires and appurtenant meters and equipment included in the Premises
which are located in the Premises or located elsewhere outside the Premises, and to expand the

e
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Building; (ii) to make changes to the Exterior Common Areas, including, without limitation,
changes in the location, size, shape and number of driveways, entrances, parking spaces, parking
areas, loading and unloading areas, ingress, egress, direction of traffic, landscape areas and
walkways; (iii) to close temporarily any of the Exterior Common Areas for maintenance purposes
so long as reasonable access to the Premises remains available; (iv) to designate other land outside
the boundaries of the Building or Project to be a part of the Exterior Common Areas; (v) to add
additional buildings and improvements to the Site; (vi) to use the Exterior Common Areas while
engaged in making additional improvements, repairs or alterations to the Building or the Project,
or any portion thereof; and (vii) to do and perform such other acts and make such other changes
in, to or with respect to the Exterior Common Areas, the Building or the Project as Landlord may
deem to be appropriate.

G. Tenant agrees not to cause or allow to be caused any default under the Prime Lease.
Tenant will indemnify Landlord and the Prime Landlord against any loss, liability, and expenses
(including reasonable attorneys’ fees and costs) arising out of any default under the Prime Lease
caused by Tenant. Any conflict between the terms of this Sublease and the Prime Lease will be
controlled by the terms of the Prime Lease. Prime Landlord’s consent to this Sublease in no way
relieves Landlord of its obligation to comply, and cause Tenant to comply, with the Prime Lease.
Prime Landlord is a third-party beneficiary of this Sublease with respect to those obligations of
the parties that run to Prime Landlord.

3. TERM

A. The Initial Term of this Sublease shall be for the period designated in Section 1.E
and Section 1.F, commencing on the Commencement Date, and ending on the expiration of such
period, unless the Term hereby demised shall be sooner terminated as herein provided.

B. This Sublease shall at all times be contingent upon the continuation of the Prime Lease.
Should said Prime Lease be terminated, this Sublease shall terminate commensurate with the
termination of the Prime Lease.

4. POSSESSION

Tenant heteby acknowledges that in the event the Commencement Date has not occurred by the
date set forth in Section 1.I for any reason, this Sublease shall not be void or voidable, nor shall
Landlord be ligble to Tenant for any loss or damage resulting therefrom, nor shall the expiration
date of the Term be in any way extended.

5. ANNUAL BASIC RENT

Tenant agrees to pay Landlord, as Annual Basic Rent for the Premises, the Annual Basic Rent
designated in Section 1.J and Section 1.S in twelve (12) equal monthly installments, each in
advance on the first day of each and every calendar month during the Term, except that one (1)
monthly installment of Annual Basic Rent designated in Section 1.J shall be paid upon the

B
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execution of this Sublease, which amount shall be applied toward the installment due for the first
full calendar month of the Term. In the event the Term of this Sublease commences on a day other
than the first day of a calendar month or ends on a day other than the last day of a calendar month,
then the “Rent” (as hereinafter defined) for such periods shall be prorated in the proportion that
the number of days this Sublease is in effect during such periods bears to thirty (30), and such Rent
shall be paid at the commencement of such period. In addition to the Annual Basic Rent, Tenant
agrees to pay all other amounts required to be paid hereunder as and when same are due as
hereinafter provided in this Sublease. Rent shall be paid to Landlord, without any prior notice or
demand therefor, and without any abatement, deduction or offset whatsoever in lawful money of
the United States of America, which shall be legal tender at the time of payment, at the address of
Landlord designated in Section 1.B for the payment of Rent or to such other person or at such other
place as Landlord may from time to time designate in writing. Annual Basic Rent together with
Tenant’s payments with respect to “Operating Expenses™ (as hereinafter defined) are herein
sometimes collectively referred to as “Gross Rent”. Further, all charges to be paid by Tenant
hereunder shall constitute rent, shall be paid in the manner provided herein and shall sometimes
be collectively referred to as “Additional Rent”. Gross Rent and Additional Rent are collectively
referred to herein as “Rent”.

6. OPERATING EXPENSES

A. For the purposes of this Section 6, the following terms are defined as follows:

(1)  “Tenant’s Percentage” shall be that percentage set forth in Section 1.L of
this Sublease, which percentage is the quotient of the Rentable Square Feet of the Premises divided
by the Rentable Square Feet of the Building.

(2)  “QOperating Expenses” shall, except as otherwise provided herein, consist of
all costs of operation, management, ownership, maintenance and repair of the Building. Operating
Expenses shall further include an equitable portion (based upon the portion of such cost or expense
relating to the Building) of all costs of operation, management, ownership, maintenance and repair
of the Exterior Project Common Atreas, but in no event greater than twenty-five percent (25%) of
all such costs. For purposes of this Sublease, the costs of operation, management, ownership,
maintenance and repair of the Building and the Exterior Project Common Areas shall be
determined by generally accepted accounting principles, calculated assuming the Building is at
least ninety percent (90%) occupied, and shall include the following costs by way of illustration,
but not limitation: real property taxes (as defined in Section 6.A(5)) and assessments separately
assessed against the Building and the Exterior Project Common Areas and any taxes or
assessments hereafter imposed in lieu thereof; rent taxes, gross receipt taxes (whether assessed
against Landlord or assessed against Tenant and paid by Landlord, or both); water and sewer
charges; accounting, legal and other consulting fees; the cost and expense of insurance which

Landlord deems reasonably necessary or appropriate in connection with the Project, or is required.

under the Prime Lease; the cost of utilities, excluding, however, the cost of utilities for the Premises
and all other office premises in the Building which are paid directly by tenants, but including any
utility charges for the Exterior Project Common Areas; security, and labor; utilities surcharges, or
any other costs levied, assessed or imposed by, or at the direction of, or resulting from statutes or
regulations or interpretations thereof, promulgated by any federal, state, regional, municipal or

R
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local government authority in connection with the use or occupancy of the Building; the cost
(amortized over the depreciable life of the items with interest at the Interest Rate (as hereinafter
defined) on the unamortized balance) of any capital equipment or improvements or repairs made
to the Project, or any life safety or energy efficiency equipment; costs incurred in the management
of the Building including supplies, wages and salaries of employees used in the management,
operation, maintenance and repair of the Building, and payroll taxes and similar governmental
charges with respect thereto, management office rental, and a management fee; any and all
assessments Landlord must pay for the Building and the Exterior Project Common Areas pursuant
to any covenants, conditions and restrictions, reciprocal easement agreements, tenancy-in-
common agreements or similar restrictions and agreements affecting the Project; the cost of air
conditioning, waste disposal, heating, ventilating and elevator maintenance attributable solely to
the Building; the cost of supplies, materials, equipment and tools required in the maintenance of
the Building; maintenance costs, including utilities and payroll expenses, rental of personal
property used in maintenance, and all other upkeep of the Exterior Project Common Areas; the
costs and expenses of gardening and landscaping, maintenance of signs (other than Tenant’s
signs); personal property taxes levied on or attributable to personal property used in connection
with the Building or the Exterior Project Common Areas; reasonable audit or verification fees; and
costs and expenses of general repairs and maintenance, resurfacing, painting, lighting and similar
items, including appropriate reserves for such items related to the Building or the Exterior Project
Common Areas. In no event shall Operating Expenses shall increase by no more than 5% per
annum on & non-cumnulative, non-compounding basis (excluding expenses not within the
Landlord’s reasonable control, including, by way of example, weather-related expenses, insurance,
and real estate taxes.)

(3)  Operating Expenses shall further include a portion of the cost of repairs
(including but not limited parking lot, electrical risers, plumbing and non-structural portions of
walls) which shall be equitably proportioned on the basis that the square footage of the Building
bears to the total square footage of either the Project or the Building, as the case may be and as
reasonably determined by Landlord.

(4)  Notwithstanding the foregoing, Operating Expenses shall not include:
depreciation on the Building; Landlord’s ground rents, executive salaries; real estate brokers’
commissions; tenant marketing costs; financing costs; and expenditures for which Landlord is to
be reimbursed by insurance, legal fees, accounting fees and other related costs incurred by
Landlord pertaining or relating to Landlord’s disputes with other Tenants; all costs and expenses
attributable to the remediation or removal of any Hazardous Substances or Hazardous Materials
as defined under applicable federal or state law not caused by Tenant; all costs and expenses
incurred to correct construction defects or design defects in the Subleased Premises or the
Building, Center, Plaza or Project in which the Subleased Premises is located; costs or expenses
incurred due to Landlord’s negligence or the negligence of its employees, agents, contractors,
workmen, invitees or other Tenants.;

(5)  As used herein, the term “real property taxes” shall include any form of
assessment, license fee, license tax, business license fee, transit tax or fee, commercial rental tax,
levy, charge, penalty, tax or similar imposition, imposed by any authority having the direct power
to tax, including any city, county, state or federal government, or any political subdivision thereof,
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or any school, agricultural, lighting, drainage, transportation or other improvement or special
assessment district thereof, as against any legal or equitable interest of Landlord in the Project, or
any portion thereof, including, but not limited to, the following:

(a) any tax on Landlord’s right to collect the Rent or right to other
income from the Premises, or as against Landlord’s business of leasing the Premises;

(b)  any assessment, tax, fee, levy or charge in substitution, partially or
totally, of any assessments, taxes, fees, levies and charges that may be imposed by
governmental agencies for such services as fire protection, street, sidewalk and road
maintenance, refuse removal and for other governmental services formerly provided
without charge to property owners or occupants (It is the intention of Tenant and Landlord
that all such new and increased assessments, taxes, fees, levies and charges be included
within the definition of real property taxes for the purposes of this Sublease.);

(c) any assessment, tax, fee, levy or charge allocable to or measured by
the area of the Premises or the Rent payable hereunder, including, without limitation, any
gross income tax or excise tax levied by the state, city or federal government, or any
political subdivision thereof, with respect to the receipt of the Rent, or upon or with respect
to the possession, leasing, operating, management, maintenance, alteration, repair, use or
occupancy by Tenant of the Premises, or any portion thereof; and

(d)  any assessment, tax, fee, levy or charge upon this transaction or any
document to which Tenant is a party creating or transferring an interest or an estate in the
Premises, or based upon a reassessment of the Project, or any portion thereof, due to a
change in ownership or transfer of all or part of Landlord’s interest in this Sublease, the
Project, or any portion thereof.

(e) the Government Property Lease Excise Tax, as provided in A.R.S.
§ 42-6201 to 42-6210, to the extent applicable.

Notwithstanding any provision of this Section 6 expressed or implied to the contrary, real
property taxes shall not include Landlord’s federal or state income, franchise, inheritance or estate
taxes. Tenant acknowledges that Landlord is a non-profit, tax-exempt entity and, in some cases,
can claim an exemption from the payment of real property taxes.

(6) During the Term, Tenant shall pay to Landlord, Tenant’s Percentage of the
Operating Expenses, which amount shall constitute a portion of Gross Rent.

(a) On or before May Ist of each Sublease Year during the Term,
Landlord shall endeavor to deliver to Tenant a statement (“Estimate Statement™) wherein
Landlord shall estimate the Operating Expenses of the then current Sublease Year. Tenant
shall pay to Landlord, one-twelfth (1/12th) of the Operating Expenses each month
thereafter, beginning with the next monthly installment of Annual Basic Rent due, until
such time as Landlord issues a revised Estimate Statement or the Estimate Statement for
the succeeding Sublease Year. “Sublease Year” shall mean each calendar year during the

g




DocuSign Envelope |1D: 50704BDF-BE96-4879-8C3D-4ABA7CO5C838

Term subsequent to the Base Yeat. In addition, concurrent with the monthly installment of
Annual Basic Rent next due following Tenant’s receipt of such Estimate Statement, Tenant
shall pay an amount equal to one-twelfth (1/12) of such Operating Expenses multiplied by
the number of months from and including January in the current Sublease Year to the
month of such Annual Basic Rent payment next due; provided, however, there shall be
deducted from such amount any Operating Expenses previously paid by Tenant during the

then current Sublease Year. Notwithstanding the foregoing, if at any time during the Term,

but not more often than quarterly, Landlord determines that Tenant’s Percentage of
Operating Expenses for the then current Sublease Year will exceed the amount set forth in
the Estimate Statement, Landlord may issue a revised Estimate Statement and Tenant shall
pay to Landlord, within thirty (30) days of the delivery of the revised Estimate Statement,
. the difference between such revised Estimate Statement and the original Estimate
Statement prorated for the portion of the then current Sublease Year which has then
elapsed, and Tenant shall pay each month thereafter through February of the succeeding
Sublease Year or until the receipt by Tenant of the Estimate Statement for the succeeding
Sublease Year, if later (subject to receipt of an additional revised Estimate Statement),
beginning with the next monthly installment of Annual Basic Rent due, an amount equal
to the balance of such difference divided by the number of months remaining in the then
current Sublease Year.

(b)  Onor before May 1st of each Sublease Year during the Term of this
Sublease, Landlord shall endeavor to deliver to Tenant a statement (“Actual Statement”)
which states the actual Operating Expenses for the Base Year or the preceding Sublease
Year, as applicable, If the Actual Statement reveals that Tenant’s Percentage of the
amount by which the Operating Expenses for the Base Year or the preceding Sublease
Yeat, as applicable, exceeds the total amount of Operating Expenses paid by Tenant on
account of the Base Year or the preceding Sublease Yeat, as applicable, Tenant shall pay
Landlord the difference in a lump sum within thirty (30) days of receipt of the Actual
Statement. If the Actual Statement reveals that Tenant’s Percentage of the amount by
which the Operating Expenses for the Base Year or the preceding Sublease Year, as
applicable, is less than the amount of Operating Expenses paid by Tenant on account of
the Base Year or such preceding Sublease Year, as applicable, Landlord shall credit any
overpayment toward the next monthly installments of Tenant’s Percentage of Operating
Expenses which Tenant owes Landlord pursuant to this Sublease. Landlord shall calculate
the said costs and expenses and submit them to the Tenant for payment within one hundred
eighty (180) days of the end of each Sublease year. In the event that the Landlord fails to
submit to the Tenant, a claim or demand for payment of the said expenses within the one
hundred eighty (180) day period, then the Landlord forever releases, waives and
relinquishes any right that the Landlord may have had pursuant to the Sublease, to collect
such costs and expenses and under no circumstance shall the Tenant be liable or obligated
to pay the same.

(c) In the event the Term has expired and Tenant has vacated the
Premises, at such time as the final determination has been made regarding Tenant’s
Percentage of Operating Expenses for the Sublease Year in which this Sublease
terminated, Tenant shall immediately pay any amounts due as a result of an increase over
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estimated expenses paid and, conversely, any overpayment made in the event said
expenses are less than estimated expenses paid shall be immediately remitted to Tenant
by Landlord.

)] Should the Landlord fail to deliver an Actual Statement, claim or demand
for payment of the said expenses within one year of the end of the year in which the expenses
accrued, then the Landlord forever releases, waives and relinquishes any right that the Landlord
may have had pursuant to the Sublease, to collect such costs and expenses and under no
circumstance shall the Tenant be liable or obligated to pay the same.

(8)  Landlord’s failure to charge Tenant for Operating Expenses for any year, to
provide an Estimate Statement or to provide an Actual Statement will not operate as a waiver of
Landlord’s right to charge Tenant for Operating Expenses incurred in a subsequent year.

7. SECURITY DEPOSIT
Intentionally Omitted.
8. USE; HAZARDOUS MATERIALS

A. Tenant shall use the Premises for the use or uses set forth in Section 1.N above, and
shall not use or permit the Premises to be used for any other purpose whatsoever. Nothing
contained herein shall be deemed to give Tenant any exclusive right to such use in the Building or
the Project. Tenant shall comply with any direction of any govemmental authority having
jurisdiction which shall, by reason of the nature of Tenant’s use or occupancy of the Premises,
impose any duty upon Tenant or Landlord with respect to the Premises or with respect to the use
or occupation thereof. Tenant shall comply with all rules, orders, regulations and requirements of
any insurance authority having jurisdiction over the Project or any present or future insurer relating
to the Premises or the Building, Tenant shall promptly, upon demand, reimburse Landlord for any
additional premium charged for any existing insurance policy or endorsement required by reason
of Tenant’s failure to comply with the provisions of this Section 8 or by reason of Tenant’s use or
occupancy of the Premises. Tenant shall not commit or suffer to be committed any waste in or
upon the Premises and shall keep the Premises in first class repair and appearance. Tenant shall
not use or occupy the Premises in violation of any Laws or of the certificate of occupancy (or
equivalent thereof) issued for the Building by the City of Tucson (“Certificate of Occupancy™),
and shall, upon written notice from Landlord, discontinue any use of the Premises which is
declared by any governmental authority having jurisdiction to be a violation of any Laws or of
said Certificate of Occupancy. Tenant shall not do or permit anything to be done in or about the
Premises which will in any manner obstruct or interfere with the rights of other tenants or
occupants of the Project, or injure or annoy them, nor shall Tenant use or allow the Premises to be
used for any improper, immoral, unlawful or objectionable purpose, nor shall Tenant cause,
maintain or permit any nuisance in, on or about the Premises. Tenant shall comply with all
restrictive covenants and obligations created by private contracts which affect the use and
operation of the Premises, the Building, the Exterior Common Areas or the Project.

B. Tenant shall not place a load upon the Premises exceeding the average pounds of
live load per square foot of floor area specified for the Building by Landlord’s architect, with the
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partitions to be considered a part of the live load. Landlord reserves the right to prescribe the
weight and positions of all safes, files and heavy equipment which Tenant desires to place in the
Premises so as to distribute properly the weight thereof. Further, installation of Tenant’s business
machines and mechanical equipment which cause vibration or noise that may be transmitted to the
Building structure or to any other space in the Building shall be subject to the approval of Landlord
and, if approved, shall be so installed, maintained and used by Tenant as to eliminate such vibration
or noise. Tenant shall be responsible for all structural engineering required to determine structural
load as well as the expense thereof if Landlord reasonably believes Tenant has violated the
limitation on structural load. Anything contained in this Sublease to the contrary notwithstanding,
all transferable development rights related in any way to the Project shall always remain vested in
Landlord, and Tenant waives any rights thereto.

C. Except for materials and supplies typically used in an office area in the ordinary
course of business for use in the manner for which they were designed, in such amounts as may be
normal for the office business operations conducted by Tenant in the Premises as a Permitted Use
and solely in compliance with all Environmental Laws (as hereinafter defined), neither Tenant nor
its agents, employees, contractors, licensees, sublessees, assignees, concessionaires or invitees
shall use, handle, store or dispose of any Hazardous Materials (as hereinafter defined) in, on, under
or about the Premises or the Project, or any portion thereof. Tenant further agrees that Tenant and
its agents, employees, contractors, licensees, sublessees, assignees, concessionaires or invitees will
comply with all Environmental Laws, including, but not limited to, those involving the use,
discharge, removal and presence of any Hazardous Substances. Tenant shall be solely responsible
for and shall indemnify, defend and hold Landlord and Prime Landlord harmless for, from and
against any and all claims, judgments, damages, penalties, fines, costs, liabilities and losses
(including, without limitation, diminution in valuation of the Premises or the Project, and sums
paid in settlement of claims, and for attorneys’ fees, consultant fees and expert fees) which arise
during or after the Term as a result of the use, generation, manufacture, production, storage,
release, discharge, disposal or presence of Hazardous Materials on the Premises (or off-site of the
Premises) caused, directly or indirectly, by Tenant and/or its employees, agents, contractors,
licensees and invitees. This indemnification of Landlord and Prime Landlord by Tenant includes,
without limitation, costs incurred in connection with any investigation of site conditions or any
clean-up, remediation, removal or restoration work whether on the Premises or off-site of the
Premises. Tenant shall promptly take all actions, at its sole cost and expense, as are necessary to
return the Premises, the Project and/or affected off-site area to the condition existing prior to the
introduction of any such Hazardous Materials, provided Landlord’s approval of such actions shall
first be obtained and Tenant shall fully cooperate in connection with any such clean-up, restoration
or other work, at Tenant’s sole cost and expense. Furthermore, Tenant shall immediately notify
Landlord of any inquiry, test, investigation or enforcement proceeding by or against Tenant or the
Premises concerning the presence of any Hazardous Materials. Tenant acknowledges that
Landlord, at Landlord’s election, shall have the sole right, at Tenant’s expense, to negotiate,
defend, approve and appeal any action taken or order issued by any governmental authority with
regard to any Hazardous Materials contamination which Tenant is obligated hereunder to
remediate. Landlord shall indemnify and hold Tenant harmless from liability, damages, awards,
judgments, fines, penalties and reasonable legal fees and costs of defense as they are incurred,
arising from or pertaining to the Building or Subleased Premises for violation of such laws, rules
and regulations resulting from actions by persons other than Tenant.
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“Hazardous Materials” shall mean any hazardous or toxic substance, material or waste,
pollutants or contaminants, as defined, listed or regulated now or in the future by any Law
regulating, relating to or imposing liability or standards of conduct concerning, any environmental
conditions, health or industrial hygiene, including, without limitation, (1) chlorinated solvents, (2)
petroleum products or by-products, (3) asbestos, and (4) polychlorinated biphenyls.
“Environmental Law” shall mean any Law, order or decree pertaining to health, industrial hygiene,
environmental conditions or hazardous substances or materials including those defined in this
Section 8 as Hazardous Materials, This Section 8.C shall survive expiration or termination of this
Sublease.

9. NOTICES

All notices, demands, consents and approvals which may or are required to be given by either party
to the other hereunder shall be in writing and shall be either served personally, or sent by overnight
or next business day courier, or sent by registered or certified first class U.S. mail, return receipt
requested with postage prepaid, as follows: If to Tenant, addressed at the address designated in
said Section 1.A and to the Premises, and if to Landlord, at the address designated in said Section
1.B, or to such other place as the party to be notified may from time to time designate by at least
fifteen (15) days’ notice to the notifying party. Such notices, demands, consents and approvals
shall be deemed sufficiently served or given for all purposes hereunder, unless otherwise specified
in this Sublease, either (a) if personally served, upon such service, (b) if sent by overnight or next
business day courier, the following business day, or (c) if mailed via U.S. mail in the manner
specified above, two (2) business days after the time of mailing or on the date of receipt shown on
the return receipt, whichever is earlier.

10. BROKERS

Tenant represents and warrants that it has had no dealings with any real estate broker or agent in
connection with the negotiation of this Sublease and that it knows of no other real estate broker,
agent or finder who is or might be entitled to a commission or fee in connection with this Subleage,
If Tenant has dealt with any other person or real estate broker with respect to leasing or renting
space in the Project, Tenant shall be solely responsible for the payment of any fees due said person
or firm, and Tenant shall indemnify, defend, and hold Landlord harmless for, from and against any
liabilities, damages, costs or claims with respect thereto, including attorneys’ fees.

11. HOLDING OVER

If Tenant holds over after the expiration or earlier termination of this Sublease without the express
written consent of Landlord, Tenant shall become a tenant at sufferance only at a rental rate equal
to the greater of (A) Landlord’s then scheduled Rent for similar space in the Building, or (B) one
hundred and fifty percent 150% of the Rent in effect upon the date of such expiration (subject
to adjustment as provided in Sections 5 and 6 and prorated on a daily basis based on a thirty (30)
day month), and otherwise subject to the terms, covenants and conditions herein specified, so far
as applicable. Acceptance by Landlord of Rent after such expiration or earlier termination shall
not result in a renewal or extension of this Sublease. If Tenant fails to surrender the Premises upon
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the expiration of this Sublease despite demand to do so by Landlord, Tenant shall indemnify,
defend and hold Landlord and Prime Landlord harmless for, from and against any liabilities,
damages, costs or claims, including any attorneys’ fees, arising out of or relating to any claim
made by any succeeding tenant with fully executed Sublease for the Premises founded on or
resulting from such failure to surrender. ‘

12. TAXES ON TENANT’S PROPERTY

Tenant shall be liable for and shall pay, before delinquency, all taxes levied against any personal
property or trade fixtures placed by Tenant in or about the Premises, and on the value of any tenant
improvements made therein by Tenant. If any such taxes on Tenant’s personal property, trade
fixtures or such tenant improvements are levied against Landlord or Landlord’s property or if the
assessed value of the Premises or the Project is increased by the inclusion therein of a value placed
upon such personal property, trade fixtures or tenant improvements, Tenant shall pay the amount
thereof as invoiced to Tenant by Landlord immediately upon receipt of such invoice.

13. CONDITION OF PREMISES

Tenant acknowledges that neither Landlord nor any agent of Landlord has made any representation
or warranty with respect to the Premises, the Building, the Exterior Common Areas or the Project
or with respect to the suitability of any of the above for the conduct of Tenant’s business. The
taking of possession of the Premises by Tenant shall conclusively establish that the Premises and
the Project were in satisfactory condition at such time.

14. ALTERATIONS; REMOVAL OF PROPERTY

A. Tenant shall not make or allow to be made any alterations, additions or
improvements (collectively “Alterations™) in or to the Premises without obtaining Landlord’s and
Prime Landlord’s prior written consent, which consent may not be unreasonably withheld. Any
request for consent shall be accompanied by two (2) complete sets of plans and specifications for
the proposed Alterations suitable for submission to Landlord’s architect for evaluation and a
statement of the identity of the contractor who will perform such Alterations. In addition, as a
condition to its consent, Landlord may require Tenant to (i) pay to Landlord prior to
commencement of construction of the Alterations a construction fee for its overhead and
supervision equal to ten percent (10%) of the cost of the Alterations, (ii) furnish assurances
satisfactory to Landlord that all contractors who will perform such work have, in force, workers’
compensation and such other employee and comprehensive general liability insurance as Landlord
deems necessary to supplement the insurance coverage provided for in Section 21.A, (iii) post
adequate completion and performance bonds, (iv) provide regular written progress reports to and
consult with Landlord. It shall be reasonable for Landlord to withhold its consent to any
Alterations based on the proposed contractor’s or subcontractor’s inadequate financial status,
reputation for poor quality work, inability or unwillingness to obtain performance or completion
bonds or insurance. All work to be performed by Tenant in the Premises, including the delivery,
storage and removal of materials, shall be scheduled through and be subject to the reasonable
supervision of Landlord, shall not unreasonably interfere with other tenants of the Building or the
Project, and shall be performed in accordance with any conditions or regulations imposed by
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Landlord. Such work shall be completed in a good and workmanlike manner in accordance with
the plans and specifications approved by Landlord and in accordance with all applicable Laws.
Any supervision by Landlord of such Alterations shall in no event constitute Landlord’s approval
of the work so performed, nor shall Landlord be responsible for or have any liability with respect
to such supervision or work. Copies of required building permits or authorizations shall be
obtained by Tenant at its expense and Tenant shall furnish copies of same to Landlord.
Notwithstanding the foregoing, Tenant may, without permission of Landlord undertake non-
structural and minor remodeling alterations such as carpet/flooring and painting and not to exceed
$10,000.

B. All Alterations upon the Premises, shall, become the property of Landlord, and shall
remain upon and be surrendered with the Premises, as part thereof, at the expiration or sooner
termination of this Sublease.

C. All articles of personal property and all business and trade fixtures, machinery,
equipment, furniture and removable partitions owned by Tenant or installed by Tenant at its
expense in the Premises may be removed by Tenant at any time during the Term of this Sublease,
provided that Tenant shall, at its sole expense, repair any damage caused by such removal. If
Tenant shall fail to remove all of its ptoperty from the Premises upon termination of this Sublease
for any cause whatsoever, Landlord may, at its option, remove the same in any manner that
Landlord shall choose, and store or dispose of said property without liability to Tenant for loss
thereof, and Tenant agrees to pay to Landlord upon demand any and all expenses incurred in such
removal, including court costs, attorneys’ fees and storage charges on such property for any length
of time that the same shall be in Landlord’s possession. In the alternative, Landlord may, at its
option, without notice, sell said property, or any of the same, at a private sale without legal process,
for such prices as Landlord may obtain and apply the proceeds of such sale to any amounts due
under this Sublease from Tenant to Landlord and to the expense incident to the removal and sale

of such property.
15. REPAIRS
A, By eniry hereunder, Tenant accepts the Premises as being in good and sanitary

ordet, condition and repair. Tenant shall keep, maintain and preserve the Premises in a first class
condition and repair, and shall, as and when needed, at Tenant’s sole cost and expense, make all
repairs to the Premises and every part thereof, including, without limitation, all interior walls,
floors, ceilings and fixtures, and repair all damage caused by Tenant, its agents, employees,
invitees and licensees to the utility outlets and other installations in the Premises or elsewhere in
the Building or the Project. Subject to Section 14.B, Tenant shall, upon the expiration or sooner
termination of the Term hereof, surrender the Premises to Landlord in the same condition as when
received, reasonable wear and tear excepted.

B. Subject to Tenant’s obligations to pay Tenant’s Percentage of the Operating
Expenses pursuant to Section 6, and subject to the indemnification provisions of Section 19,
Landlord shall repair and maintain the structural portions of the Building (including the roof), and
shall repair and maintain the basic plumbing, heating, ventilating, air conditioning, elevator and
electrical systems installed or furnished by Landlord in the Building, unless such maintenance and
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repairs are caused, in part or in whole, by the act, neglect, fault or omission of Tenant, its agents,
servants, employees or invitees, in which case Tenant shall pay to Landlord, the cost of such
maintenance and repairs. Landlord shall not be liable for any failure to make any such repairs or
to perform any maintenatce, unless such failure shall persist for an unreasonable time after written
notice of the need for such repairs or maintenance is given to Landlord by Tenant. There shall be
no abatement of Rent and no liability of Landlord by reason of any injury to or interference with
Tenant’s business arising from the making of any repairs, alterations or improvements to any
portion of the Project or the Premises, or to fixtures, appurtenances and equipment therein. Tenant
waives the right to make repairs at Landlord’s expense under any Laws now or hereafter in effect.

16. LIENS

Tenant shall not permit any mechanics’, materialmen’s or other liens to be filed against all or any
pari the Project, or against Tenant’s leasehold interest in the Premises. Landlord shall have the
right at all reasonable times to post and keep posted on the Premises any notices which it deems
necessaty for protection from such liens. If any such liens are filed, Landlord may, without
waiving its rights and remedies based on such breach by Tenant and without releasing Tenant from
any of its obligations, cause such liens to be released by any means it shall deem proper, including
payment in satisfaction of the claim giving rise to such liens. Tenant shall pay to Landlord at once,
as Additional Rent, upon notice by Landlord, any sums paid by Landlord to remove such liens.
Without limiting the generality of the foregoing, Tenant covenants and agrees that any liens filed
against the Premises or against the Building or the Project for work claimed to have been done for,
or materials claimed to have been furnished to, Tenant will be discharged by Tenant, by bond or
otherwise, within ten (10) days after the filing thereof, at Tenant’s sole cost and expense.

17. ENTRY BY LANDLORD; PROTECTED HEALTH INFORMATION

A. Subject to the provisions of Section 17.B below, Landlord reserves and shall at any
and all times have the right to enter the Premises to inspect the same, to supply those services to
be provided by Landlord to Tenant hereunder, to show the Premises to prospective purchasers,
encumbrancers or tenants, to alter, improve or repair the Premises or any other portion of the
Building, all without being deemed guilty of any eviction of Tenant and without abatement of
Rent, and may, in order to carry out such purposes, erect scaffolding and other necessary structures
where required by the character of the work to be performed. Notwithstanding the foregoing,
except for emergencies, Building services, repairs and maintenance, Landlord shall provide Tenant
with twenty-four (24) hours’ prior notice ofits intent to enter the Premises and Landlord shall limit
the number to six (6) persons entering on behalf of Landlord at any one time and Landlord shall
not enter treatment areas then in use. Tenant hereby waives any claim for damages for any injury
or inconvenience to or interference with Tenant’s business, any loss of occupancy or quiet
enjoyment of the Premises, and any other loss in, upon and about the Premises or the Project.
Landlord shall at all times have and retain a key with which to unlock all doors to and in the
Premises. In the event of an emergency, Landlord shall have the right to use any and all means
which Landlord may deem necessary and proper to open said doors in order to obtain entry to the
Premises. Any entry to the Premises obtained by Landlord by any of said means, or otherwise,
shall not be construed ot deemed to be a forcible or unlawful entry into the Premises, or an eviction
of Tenant from the Premises or any portion thereof. It is understood and agreed that no provision
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of this Sublease shall be construed as obligating Landlord to perform any repairs, alterations or
decorations, except as otherwise expressly agreed herein by Landlord.

B. For purposes of this Sublease, “protected health information”, or “PHI”, shall have
the meaning defined by the HIPAA Rules — the Privacy, Security, Breach Notification and
Enforcement Rules at 45 C.F.R. Part 160 and 164 (the “HIPAA Rules”). Tenant will reasonably
safeguard PHI from any intentional or unintentional disclosure in violation of the HIPAA Rules
by implementing appropriate administrative, technical and physical safeguards to protect the
privacy of PHI. Tenant will implement appropriate administrative, technical and physical
safeguards to limit incidental disclosures of PHI, including disclosures to Landlord or Landlord’s
subcontractors and agents, Neither Landlord nor its contractors, subcontractors or agents shall
have access to, nor shall they use or disclose, any PHI of Tenant. In the event PHI is disclosed by
Tenant or its agents to Landlord, or to its contractors, subcontractors or agents, regardless as to
whether the disclosure is inadvertent or otherwise, Landlord agrees to take all steps to maintain,
and to require its contractors, subcontractors and agents to maintain, the privacy and confidentiality
of such PHI. In elaboration of the foregoing and without limitation, Landlord will refrain from
entering any portion of the Premises where patient care is being given, except upon request by
Tenant and accompanied by a Tenant representative; and in the performance of Landlord’s
obligations and exercise of rights under this Sublease, Landlord will endeavor and use its best
efforts to avoid inadvertent or incidental discovery, use, access to, or disclosure of all PHI. The
parties will provide access to the other party to its security plans and processes present and
applicable to the Premises, and cooperate in the implementation of their respective safeguards to
limit the disclosure of PHI. The parties agree that the foregoing does not create, and is not intended
to create, a “business associate” relationship between the parties as that term is defined by the
HIPAA Rules.

18.  UTILITIES AND SERVICES

A, As long as Tenant is not in default under any of the terms, conditions, provisions
ot agreements of this Sublease, Landlord shall, during Tenant’s occupancy of the Premises:

(1)  Furnish air conditioning and heating in season, at such temperatures and in
such amounts and during those Building hours of operation as are considered by Landlord to be
standard, as same may be limited or controlled by applicable Laws. Tenant agrees to cooperate
fully at all times with Landlord, and to abide by all reasonable regulations and requirements which
Landlord may prescribe for the proper function and protection of the heating, ventilation and air
conditioning system (the “HVAC System™). Tenant agrees not to connect any apparatus, device,
conduit or pipe to the Building chilled and hot water air conditioning supply lines without
Landlord’s prior written consent, which consent may be withheld in Landlord’s sole discretion.
Tenant further agrees that neither Tenant nor its servants, employees, agents, visitors, licensees or
contractors shall at any time enter mechanical installations or facilities of the Building or Project
or adjust, tamper with, touch or otherwise in any manner affect said installations or facilities. The
cost of maintenance and service calls to adjust and regulate the HVAC System shall be charged to
Tenant if the need for maintenance wotk results from either Tenant’s adjustment of room
thermostats or Tenant’s failure to comply with its obligations under this Section 18. Such work
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shall be charged at hourly rates equal to then current journeyman's wages for air conditioning
mechanics.

(2)  Furnish electrical facilities to provide sufficient power for normal lighting
purposes and operation of all business and medical machines as permitted by and consistent with
the Permitted Uses, but not including electricity required in excess of Landlord’s building standard
for any item of electrical equipment which (singly) consumes more than .5 kilowatts per hour at
rated capacity, or requires a voltage other than one hundred twenty (120) volts single phase.
Tenant’s use of electric current shall never exceed the capacity of the feeders to the Building, or
the risers or wiring installation. Tenant shall not, without the prior written consent of Landlord,
which consent may not be unreasonably withheld, use any apparatus or device in the Premises that
will substantially increase the amount of electricity or water usually fornished or supplied to
similarly situated Subleased premises for uses similar to the Permitted Use. Landlord may cause
an electric current or water meter to be installed in the Premises to measure the amount of electrical
current or water consumed for any such substantial, additional use. If Tenant is found to be using
a substantially disproportionate amount of water or electricity in violation of this Section 18.A, the
cost of such meter and other installations, and any additional cost of operating and maintenance
occasioned thereby, shall be paid by Tenant. Any special electrical service or exhaust or heat
dissipation system required by Tenant shall be installed and maintained as an Alteration in the
manner provided for in Section 14 above.

(3)  Tenant shall pay to Landlord the cost of removal of any of Tenant’s refuse
and rubbish to the extent that the same exceeds the refuse and rubbish usually attendant upon
similarly situated Subleased premises for uses similar to the Permitted Use.

B. Tenant shall pay or cause to be paid (prior to delinquency) all charges for water,
gas, heat, air conditioning, electricity, power, telephone and other data and communication
services, and sewer service and sewer rentals charged or attributable to the Premises, and all other
services or utilities used in, upon or about the Premises during the Term (collectively, “Tenant’s
Utilities”). Tenant shall further cause Tenant’s Utilities to be separately metered as of the
Commencement Date, and shall cause all bills or charges attributable to Tenant’s Utilities to be
directed to Tenant. Tenant acknowledges and agrees that Landlord shall not be responsible for the
payment of Tenant’s Utilities during the Term.

C. Any heating, ventilation, or air conditioning service provided by Landlord to
Tenant during hours other than Building hours of operation shall be furnished at Tenant’s sole cost
and expense. Tenant shall not, without the prior written consent of Landlord which consent shall
not be unreasonably withheld, use any apparatus or device in the Premises that will in any way
materially affect the temperature otherwise maintained by the HVAC System for the Building,
Landlord shall have the right to install any machinery and equipment which Landlord reasonably
deems necessary to restore temperature balance, including, without limitation, modifications to the
HVAC System. In the event that Tenant desires any service in amounts exceeding the services
described herein as determined by Landlord, Tenant shell pay Landlord the cost of providing such
additional services, plus a reasonable administrative fee, as Additional Rent. As of the
Commencement Date, the cost of such additional services (including the reasonable administrative
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fee) shall be Fifty Dollars ($50.00) per hour, The costs of such service may be adjusted reasonably
from time to time by Landlord to compensate for increased costs of operation and maintenance.

D. Landlord’s failure to furnish any of such utilities and services whether caused by
accident, breakage or repairs, strikes, lockouts or other labor disturbances or labor disputes of any
such character, governmental regulation, moratorium or other governmental action, inability
despite the exercise of reasonable diligence to obtain such utilities or services or otherwise shall
not result in any liability to Landlord, nor shall Tenant be entitled to any abatement or reduction
of Rent, nor shall Landlord be deemed to have evicted Tenant, nor shall Tenant be relieved from
the performance of any covenant, obligation or agreement in this Sublease because of any such
failure. In the event of any stoppage or interruption of services or utilities, Landlord shall use
reasonable diligence to attempt to resume such services or utilities. If Tenant requires or utilizes
more water than is considered reasonable or normal by Landlord, Landlord may, at its option,
require Tenant to pay the cost, as determined by Landlord, incurred by such extraordinary usage.
In addition, Landlord may install separate meters for the Premises, at Tenant’s sole expense, and
Tenant thereafter shall pay all charges of the utility providing service.

19. INDEMNIFICATION

Tenant shall indemnify, defend and protect Landlord and Prime Landlord (with counsel acceptable
to Landlord or Prime Landlord as applicable), and hold Landlord and Prime Landlord harmless
for, from and against any and all loss, cost, damage, expense and liability (including, without
limitation, court costs and professional fees such as appraisers’, accountants’ and attorneys’ fees)
incurred in connection with, arising out of, or relating to any cause in, upon or about the Premises

or the activities of Tenant, the contractors, agents, servants, employees, visitors or licensees of -

Tenant in, upon or about the Project, including, without limiting the generality of the foregoing:
(A) any default by Tenant in the observance or performance of any of the terms, covenants or
conditions of this Sublease on Tenant’s part to be observed or performed; (B) the use or occupancy
of the Premises by Tenant or any person claiming by, through or under Tenant; (C) the condition
of the Premises or any occurrence or happening on the Premises from any cause whatsoever; or
(D) any act, fault, neglect or omission of Tenant or any person claiming by, through or under
Tenant, or of Tenant’s contractors, agents, servants, employees, visitors or licensees or any such
person, in, upon or about the Premises or the Project, including, without limitation, any acts,
omissions, or negligence in the making or performance of any Alterations.

Landlord shall indemnify and save harmless Tenant of and from liability for damages or claims
against Tenant, including costs, attorneys’ fees and expenses of Tenant in defending against the
same, on account of injuries to any person or property arising out or about the Premises, if the
injuries are caused by the gross negligence or willful misconduct of Landlord, its contractors,

agents, servants or employees.

The provision of this Section 19 shall survive the expiration or sooner termination of this Sublease.
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20. DAMAGE TO TENANT’S PROPERTY AND WAIVER

Notwithstanding anything contained in this Sublease to the contrary, Landlord or its agents and
employees shall not be liable for (A) any damage to any property enfrusted to employees of the
Building or Project, (B) loss or damage to any property by theft or otherwise, or (C) any injury or
damage to person or property resulting from fire, explosion, falling plaster, steam, gas, electricity,
water or rain which may leak from any part of the Building or from pipes, appliances or plumbing
work therein or from the roof, street, subsurface or from any other place or resulting from
dampness or any other cause whatsoever. Landlord or its agents shall not be liable for interference
with light or other similar intangible property interests, nor shall Landlord be liable for any latent
defects in the Premises or the Project. Tenant shall give prompt notice to Landlord in case of fire
or accidents in the Premises or the Project, and of defects therein or in the fixtures or equipment
located therein. No party shall be liable for, and each party hereby waives all claims against the
other, for damage to any property or injury, illness or death of any person in, upon or about the
Premises and/or the Project arising at any time and from any cause whatsoever, except for any
negligence or willful acts of either party.

21. INSURANCE

A. Tenant shall keep in full force and effect, at its sole cost and expense, during the
Term hereof and any other period of occupancy the following insurance:

(1)  Standard form property insurance insuring against the perils of fire,
extended coverage, vandalism, malicious mischief, special extended coverage (“All Risk™),
business interruption and sprinkler leakage. This insurance policy shall be upon all property
owned by Tenant, for which Tenant is legally liable, or that was installed at Tenant’s expense, and
which is located at the Premises, including, but not limited to, furniture, fiitings, installations,
fixtures (other than Tenant’s improvements installed by Landlord), and any other personal property
of Tenant, in an amount not less than one hundred percent (100%) of the replacement cost thereof.

(2) A Commercial General Liability Policy with limits of not less than Two
Million Dollars ($2,000,000) each occurrence and Two Million Dollars ($2,000,000) in the
aggregate covering bodily injury to persons, including death, and property damage, advertising
injury, personal injury and contractual liability and One Million Dollars ($1,000,000.) combined
single limit automobile liability coverage. Such insurance shall be with a reputable insurer, and
shall provide coverage for the Premises and Tenant’s operations, independent contractors, and
contractual liability assumed in Section 19 above. Tenant shall cause its Commercial General
Liability insurer to name Landlord and Prime Landlord as an additional insured under such
insurance to the extent of Tenant’s insurable contractual liability assumed in Section 19 above.
The insurance policy shall contain a severability of interests provision and a provision that the
insurance provided to Landlord and Prime Landlord as additional insureds shall be primary to and
not contributory with insurance maintained by Landlord. A certificate of insurance evidencing
that the foregoing insurance is in effect shall be delivered to Landlord prior to Tenant’s occupancy
of the Premises, and shall be kept current throughout the Term of this Sublease. Such certificate
shall reflect the status of Landlord and Prime Landlord, as additional insureds, and shall provide
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for fifteen (15) days advance notice to Landlord in the event of cancellation or material change
that adversely affects the interests of Landlord.

(3)  Workers’ Compensation and Employer’s Liability Insurance in form and amounts not
less than the compulsory coverage for employers of one or more employees. Employer’s
Liability coverage- $1,000,000 each accident and each person — disease, as required by
applicable Laws.

(4)  Loss of income and business interruption insurance in such amounts as will
reimburse Tenant for direct or indirect loss of earnings attributable to all perils, excluding
earthquakes, commonly insured against by prudent tenants or attributable to prevention of access
to the Premises or to the Building as a result of such perils.

(5) Additional Insured. The General Liability and Business Automobile Liability
Policies shall each be endorsed to include Prime Landlord, its departments, districts, boards,
commissions, officers, officials, agents, and employees as additional insureds with respect to
liability arising out of the activities performed by or on behalf of the Tenant. '

(6) Subrogation. The General Liability, Business Automobile Liability and
Workers’ Compensation Policies shall each contain a waiver of subrogation endorsement in favor
of Prime Landlord and Landlord, and its departments, districts, boards, commissions, officers,
officials, agents, and employees for losses arising from work performed by or on behalf of the
Tenant.

. Primary Insurance. The Tenant's policies shall stipulate that the insurance afforded
the Tenant shall be primary and that any insurance carried by Prime Landlord and Landlord, its
agents, officials, or employees shall be excess and not contributory insurance.

B. All policies shall be taken out with insurance companies holding a General
Policyholders Rating of “A” and a Financial Rating of “A” or better, as set forth in the most current
issue of Best’s Insurance Reports. As soon as practicable after the placing of the required
insurance, but not later than ten (10) days prior to the date Tenant takes possession of all or part
of the Premises, Tenant shall deliver to Landlord copies of policies and certificates evidencing the
existence of the amounts and forms of coverage required hereunder. No such policy shall be
cancelable or reducible in coverage except after thirty (30) days’ prior written notice to Landlord
and Prime Landlord. Tenant shall, within ten (10) days prior to the expiration of such policies,
furnish Landlord with renewals or binders thereof, or if Tenant fails to do so, Landlord may order
such insurance and chatge the cost thereof to Tenant as Additional Rent. If Landlord obtains any
insurance that is the responsibility of Tenant under this Section 21, Landlord shall deliver to
Tenant a written statement setting forth the cost of any such insurance and showing in reasonable
detail the manner in which it has been computed and Tenant shall promptly remit said amount to
Landlord.

C. During the Term, Landlord shall insure the Building (excluding any property which

Tenant is obligated to insure under Section21.A above), in such amounts and with such
deductibles as Landlord considers appropriate. Furthermore, during the Term of this Sublease,

20




DocuSign Envelope ID: 50704BDF-BES6-4879-8C3D-4ABA7CO5C838

Landlord shall insure the Building against loss of rental income in such amounts and with such
deductibles as are considered commercially reasonable for comparable buildings. Landlord may,
but shall not be obligated to, obtain and carty any other form or forms of insurance as it or the
Prime Landlord may determine advisable. Notwithstanding any contribution by Tenant to the cost
of insurance premiums as provided herein, Tenant acknowledges that it has no right to receive any
proceeds from any insurance policies carried by Landlord. Further, notwithstanding anything to
the contrary contained in this Sublease, Landlord may (and shall have the sole right, in its sole
discretion, to), to the extent permitted under the Prime Lease, elect to satisfy any or all insurance
requirements set forth in this Sublease through high deductibles, self-insured retentions, any “self-
insurance” program and/or any captive insurance company (as applicable).

D. Tenant will not keep, use, sell or offer for sale in or upon the Premises any article
which may be prohibited by any insurance policy periodically in force covering the Premises or
the Praject, If Tenant’s occupancy or business in or upon the Premises, whether or not Landlord
has consented to the same, results in any increase in premiums for the insurance periodically
carried by Landlord with respect to the Project, Tenant shall pay as Additional Rent any such
increase in premiums within ten (10) days after being billed therefor by Landlord. In determining
whether increased premiums are a result of Tenant’s use of the Premises, a schedule issued by the
organization computing the insurance rate on the Project showing the various components of such
rate, shall be conclusive evidence of the several items and charges which make up such rate.

E. If any of Landlord’s insurance policies shall be canceled or cancellation shall be
threatened, or the coverage thereunder reduced or threatened to be reduced in any way because of
the use of the Premises or any part thereof by Tenant or by any assignee or subtenant of Tenant,
or by anyone Tenant permits on the Premises and, if Tenant fails to remedy the condition giving
rise to such cancellation, threatened cancellation, reduction of coverage, threatened reduction of
coverage, increase in premiums, or threatened increase in premiums, within forty-eight (48) hours
after notice thereof, Landlord may, at its option, either terminate this Sublease or enter upon the
Premises and attempt to remedy such condition, and Tenant shall promptly pay the cost thereof to
Landlord as Additional Rent. Landlord shall not be liable for any damage or injury caused to any
property of Tenant or of others located on the Premises resulting from such entry.

F. Landlord and Tenant release and relieve the other, and waive their entire right of
recovery for loss or damage to property located within or constituting a part or all of the Premises
or the Project to the extent that the loss or damage is covered by (1) the injured party’s insurance,
or (2) the insurance the injured party is required to carry under this Section 21, whichever is
greater. This waiver applies whether or not the loss is due to the negligent acts or omissions of
Landlord or Tenant, or their respective officers directors, employees, agents, contractors, or
invitees. Landlord and Tenant shall have their respective property insurers endorse the applicable
insurance policies to reflect the foregoing waiver of claims; provided, however, that the
endorsement shall not be required if the applicable policy of insurance permits the named insured
to waive rights of subrogation on a blanket basis, in which case the blanket waiver shall be
acceptable.
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22. DAMAGE OR DESTRUCTION

A. Subject to the Prime Lease, if the Premises, through no fault of Tenant, its agents,
employees, invitees or vigitors, shall be partially destroyed by fire or other casualty so as to render
the Premises untenantable as reasonably determined by Landlord, Rent shall, unless Landlord has
elected not to rebuild as hereinafter provided, abate proportionately to the degree to which Tenant’s
use of the Premises is impaired during the period of such repair or reconstruction, until such time
as the Premises are made tenantable as reasonably determined by Landlord. If the Premises,
through the fault of Tenant, its agents, employees, invitees or visitors, shall be partially destroyed
by fire or other casualty so as to render the Premises untenantable, Rent shall abate in the
proportion of the Premises made untenantable by casualty, unless Landlord has elected not to
rebuild as hereinafter provided, only abate to the extent of insurance proceeds received by
Landlord under rental loss insurance maintained by Landlord. Except where Landlord determines
not to rebuild the Project and/or the Premises as hereinafter provided, Landlord shall use
reasonable diligence to repair the same subject to delays and adjustment of insurance proceeds
(except that Landlord shall have no obligation to repair or replace Alterations). In the event of the
total destruction of the Premises or the Project, or in the event of the partial destruction of the
Premises or the Project and Landlord determines not to rebuild, then Landlord shall have no
obligation to rebuild the Premises and/or the Project, and, subject to the rent abatement provision
of this Section 22.A, all Rent up to the casualty shall be paid by Tenant and thenceforth this
Sublease shall terminate. The proceeds from any insurance paid by reason of damage to or
destruction of the Building or any part thereof, or any other element, component or property
insured by Landlord shall belong to and be paid to Landlord, subject to the rights of the Prime
Landlord. Tenant shall not be entitled to any compensation or damages for loss in the use of the
whole or any part of the Premises and/or any inconvenience or annoyance by such damage, repair,
reconstruction or restoration.

B. Landlord and Tenant hereby waive the provisions of any statutes or court decisions
which relate to the abatement or termination of Subleases when Subleased property is damaged or
destroyed and agree that such event shall be exclusively governed by the terms of this Sublease.

23,  EMINENT DOMAIN

A, If the Premises or any portion of the Project shall be taken for any public or quasi-
public purpose by any lawful power or authority by exercise of the right of appropriation,
condemnation or eminent domain, or sold to prevent such taking to such an extent as to render the
Premises or all or a portion of the Project untenantable as determined by Landlord, Landlord shall
have the right to terminate this Sublease effective as of the date possession is required to be
surrendered to said authority, Tenant shall not assert any claim against Landlord or the taking
authority for any compensation because of such taking, and Landlord shall be entitled to receive
the entire amount of any award without deduction for any estate or interest of Tenant. If Landlord
does not so elect to terminate, Landlord shall, to the extent of proceeds received, commence to
restore the Premises to substantially their same condition prior to such partial taking, and a
proportionate allowance shall be made to Tenant for the Gross Rent corresponding to the time
during which, and to the part of the Premises of which, Tenant shall be so deprived on account of
such taking and restoration. Nothing contained in this Section 23.A shall be deemed to give
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Landlord any interest in any award made to Tenant for the taking of personal property and fixtures
belonging to Tenant.

B. In the event of a taking of the Premises or any part thereof for temporary use, (1)
this Sublease shall be and remain unaffected thereby and Rent shall not abate, and (2) Tenant shall
be entitled to receive for itself such portion or portions of any award made for such use with respect
to the period of the taking which is within the Term, provided that if such taking shall remain in
force at the expiration or earlier termination of this Sublease, Tenant shall then pay to Landlord a
sum equal to the reasonable cost of performing Tenant’s obligations under Section 15 with respect
to surrender of the Premises and upon such payment shall be excused from such obligations. For
purposes of this Section 23.B, a temporary taking shall be defined as a taking for a period of two
hundred seventy (270) days or less.

24, DEFAULT BY TENANT AND REMEDIES

A. The occurrence of any one or more of the following events shall constitute a default
hereunder by Tenant:

(1)  The failure by Tenant to make any payment of Rent, or any other amounts
due pursuant to this Sublease by the tenth (10th) day after such payment is due.

(2)  The failure by Tenant to observe or perform any of the express or implied
covenants or provisions of this Sublease to be observed or performed by Tenant, other than as
specified in Sections 24.A(1), (3), (4) or (5), where such failure shall continue for a period of thirty
(30) days afier written notice thereof from Landlord to Tenant; provided, however, that if the
nature of Tenant’s default is such that more than ten (10) days are reasonably required for its cure,
then Tenant shall not be deemed to be in default if Tenant shall commence such cure within said
thirty (30) day period and thereafter continuously and diligently prosecute such cure to completion,
which completion shall occur not later than thirty (30) days from the date of such notice from
Landlord.

(3)  The making by Tenant of any general assignment for the benefit of
creditors; the filing by or against Tenant of a petition to have Tenant adjudged a bankrupt or a
petition for reorganization or arrangement under any law relating to bankruptcy (unless, in the case
of a petition filed against Tenant, the same is dismissed within thirty (30) days); the appointment
of a trustee or receiver to take possession of substantially all of Tenant’s assets located at the
Premises or of Tenant’s interest in this Sublease, where possession is not restored to Tenant within
thirty (30) days; the attachment, execution or other judicial seizure of substantially all of Tenant’s
assets located at the Premises or of Tenant’s interest in this Sublease where such seizute is not
discharged within thirty (30) days; or if this Sublease shall, by operation of law or otherwise, pass
to any person or persons other than Tenant.

(4)  The default by any guarantor of this Sublease under any guaranty of this
Sublease with the repudiation or revocation by such guarantor of any such guaranty or any
obligation under such guaranty, or the occurrence of any event described in Section 24.A(3)
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respecting ahy guarantor of this Sublease (as if Section 24,A(3) referred to such guarantor instead
of Tenant). -

(5)  The vacation of the Premises by Tenant for a period in excess of ten (10)
business days or the abandonment, coupled with non-payment of rent, of the Premises by Tenant.
Nothing herein shall prevent Tenant from suspending operations in the Premises.

B. (1)  Inthe event of any such default by Tenant, in addition to any other remedies
available to Landlord at law or in equity, Landlord shall have the immediate option to terminate
this Sublease and all rights of Tenant hereunder. In the event that Landlord shall elect to so
terminate this Sublease, then Landlord may recover from Tenant: (i) the worth at the time of award
of any unpaid Rent which had been earned at the time of such termination; plus (ii} the worth at
the time of award of the amount by which the unpaid Rent which would have been earned after
termination until the time of award exceeds Fair Market Rent; plus (jii) the worth at the time of
award of the amount by which the unpaid Rent for the balance of the Term after the time of award
exceeds the Fair Market Rent; plus (iv) any other amount necessary to compensate Landlord for
all the detriment proximately caused by Tenant’s failure to perform Tenant’s obligations under
this Sublease or which in the ordinary course of things would be likely to result therefrom.

(2)  As used in Sections 24.B(1)(i) and (ii) above, the “worth at the time of
award” is computed by allowing interest at the lesser of (A) the Bank of America, N.A. “prime or
reference rate” plus seven and one-half percent (7.50%) per annum (or a substitute prime rate of a
comparable lending institution reasonably selected by Landlord if Bank of America, N.A. no
longer publishes a reference rate or ceases to exist), or (B) the maximum rate permitted by
applicable Laws governing interest rate restrictions (such lesser rate herein referred to as the
“Interest Rate”). As used in Section 24.B(1)(iii) above, the “worth at the time of award” is
computed by discounting such amount at the discount rate of the Federal Reserve Bank of San
Francisco at the time of award plus one percent (1%).

C. In the event of any such default by Tenant, Landlord shall also have the right, with
or without terminating this Sublease, to reenter, pursuant to legal process, the Premises and remove
all persons and property from the Premises. Any such property may be removed and stored in a
public warehouse or elsewhere at the cost of and for the account of Tenant or disposed of in a
reasonable manner by Landlord. No reentry or taking possession of the Premises by Landlord
pursuant to this Section 24.C shall be construed as an election to terminate this Sublease unless a
written notice of such intention is given to Tenant, or unless the termination of this Sublease is
decreed by a court of competent jurisdiction.

D. If Landlord does not elect to terminate this Sublease as provided above, Landlord
may either recover all Rent as it becomes due or relet the Premises or any part thereof for the Term
of this Sublease on terms and conditions as Landlord in its sole discretion may deem advisable
with the right to reenter the Premises to make alterations and repairs to the Premises, and to enable
Landlord to take whatever other actions may be necessary to relet, protect or preserve the Premises.
However, making reasonable efforts to relet the Subleased Premises on commercially reasonable
terms and by taking all other available and reasonable steps to mitigate its damages. In the event
that Landlord shall elect to so relet, then Rent received by Landlord from such reletting shall be
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applied: first, to the payment of any indebtedness other than Annual Basic Rent due hereunder
from Tenant to Landlord; second, to the payment of any cost of any reletting; third, to the payment
of the cost of any alterations and repairs to the Premises; fourth, to the payment of Additional Rent
due and unpaid hereunder; and the residue, if any, shall be held by Landlord and applied to
payment of future Rent as the same may become due and payable hereunder. Should that portion
of such Rent received from such reletting during any month, which is applied to the payment of
Rent hereunder, be less than the Rent payable during that month by Tenant hereunder, then Tenant
shall pay such deficiency to Landlord immediately upon demand therefore by Landlord. Such
deficiency shall be calculated and paid monthly. Tenant shall also pay to Landlord, as soon as
ascertained, any costs and expenses incurred by Landlord in such reletting, including, but not
limited to, brokerage commissions, or in making such alterations and repairs not covered by the
Rent received from such reletting.

E. All rights, options and remedies of Landlord contained in this Sublease shall be
construed and held to be cumulative, and no one of them shall be exclusive of the other, and
Landlord shall have the right to pursue any one or all of such remedies or any other remedy or
relief which may be provided by law, whether or not stated in this Sublease.

25. DEFAULT BY LANDLORD

Landlord shall not be in default hereunder unless Landlord has received written notice from Tenant
specifying the obligation(s) that Landlord has failed to perform, and Landlord fails to perform such
obligations required of Landlord within a reasonable time, but in no event later than thirty (30)
days after written notice by Tenant to Landlord; provided, however, that if the nature of Landlord’s
obligation is such that more than thirty (30) days are required for performance, then Landlord shall
not be in default if Landlord commences performance within such thirty (30) day period and
thereafter diligently prosecutes the same to completion. Inno event shall Tenant have the right to
terminate this Sublease or withhold Rent as a result of Landlord’s default, and Tenant’s remedies
shall be limited to an action for damages, injunction or specific performance of this Sublease.

26. ASSIGNMENT AND SUBLETTING

A. Tenant shall not voluntarily assign or encumber its interest in this Sublease or in
the Premises or sublease all or any part of the Premises, or allow any other person or entity to
occupy or use all or any part of the Premises, without first obtaining Landlord’s and Prime
Landlord’s prior written consent. Any assignment, encumbrance or sublease without Landlord’s
prior written consent shall be voidable at Landlord’s election and shall constitute a default
hereunder. No consent to an assignment, encumbrance ot sublease shall constitute the consent to
any future assignment, encumbrance or sublease, or a further waiver of the provisions of this
Section 26. Tenant shall notify Landlord and Prime Landlord in writing of Tenant’s intent to
assign, encumber or sublease this Sublease or the Premises, the name of the proposed assignee or
sublessee, information concerning the financial responsibility of the proposed assignee or
sublessee and the terms of the proposed assignment or subletting, and Landlord shall, within thirty
(30) days of receipt of such written notice, the financial responsibility information and such other
information as may be requested by Landlord concerning the proposed assignee or sublessee, elect
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one of the following: (1) consent to such proposed assignment, encumbrance or sublease; (2)
refuse such consent, which refusal shall be on reasonable grounds.

B. If Tenant requests Landlord’s consent to an assignment of this Sublease, or a
sublease of all or a portion of the Premises, Landlord and Tenant agree, by way of example and
not in limitation as to other reasonable grounds for withholding consent and without in any manner
limiting Landlord’s rights in the event of a proposed assignment or sublease, that it shall be
reasonable under this Sublease and under any applicable Laws for Landlord to withhold its consent
should Landlord determine that any of the following apply: (1) the proposed transferee’s use of
the Premises is inconsistent with the Permitted Use set forth in Section 1.N of this Sublease; (2)
the proposed transferee is of a character or reputation or engaged in a business which is not
consistent with the quality of the Building or would be a less prestigious occupant of the Building
than Tenant; (3) the proposed transferee is not creditworthy, does not have unencumbered assets
having a value at least equal to twice the amount of monetary obligations to be assumed in
connection with the proposed assignment or sublease, or the present tangible net worth (i.e.,
exclusive of any value for goodwill, trademarks, patents and other similar intangible items) of the
proposed transferee is less than the greater of Tenant’s tangible net worth as of the date of this
Sublease or Tenant’s tangible net worth on the date of Tenant’s request for consent; (4) the space
to be subleased is not regular in shape with appropriate means of ingress and egress suitable for
normal leasing purposes; (5) the proposed transferee is a governmental agency or instrumentality
thereof} (6) Tenant is in default under this Sublease at the time Tenant requests consent to the
proposed assignment or sublease; (7) the proposed assignment or sublease would cause Landlord
to be in violation of another Sublease or other agreement to which Landlord is a party or would
give an occupant of the Building a right to cancel its Sublease; (8) the proposed assignee or
sublessee or any person or entity that directly or indirectly controls, is controlled by, or is under
common control with the proposed assignee or sublessee is an existing tenant in the Building; (9)
the proposed assignment or sublease will result in more than a reasonable and safe number of
occupants per floor within the space proposed to be assigned or sublet or will result in insufficient
parking for the Building; or (10) the Prime Landlord will not agree to the assignment or sublease.

C. As a condition for granting its consent to any assignment, encumbrance or sublease,
Landlord may require that the Rent payable by such assignee or sublessee be at the then current
published rental rates for the Premises or comparable premises in the Building, but in no event less
than the then current Rent under this Sublease, and may require that the assignee or sublessee remit
directly to Landlord on a monthly basis all monies due to Tenant by said assignee or sublessee. In
addition, a condition to Landlord’s consent to any assignment, transfer or hypothecation of this
Sublease shall be the delivery to Landlord of a true copy of the fully executed instrument of
assignment, transfer or hypothecation, and the delivery to Landlord of an agreement executed by
the assignee in form and substance satisfactory to Landlord and expressly enforceable by Landlord,
whereby the assignee assumes and agrees to be bound by all of the terms and provisions of this
Sublease and to perform all of the obligations of Tenant hereunder. Asa condition to Landlord’s
consent to any sublease, Landlord may require that such sublease include among other items,
provisions stating (1) that it is subject and subordinate to this Sublease and the Prime Lease; and
(2) that in the event of a termination of this Sublease for any reason, including, without limitation,
a voluntary surrender by Tenant or mutual cancellation by Landlord and Tenant, or in the event of
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any reentry or repossession of the Premises by Landlord, Landlord may, at its option, terminate
the sublease.

27. SUBORDINATION

A, Without the necessity of any additional document being executed by Tenant for the
purpose of effecting a subordination, this Sublease shall be subject and subordinate at all times to
the Prime Lease and any and all amendments, renewals, modifications, supplements and
extensions thereof. :

B. In the event that the Prime Lease terminates for any reason, Tenant shall,
notwithstanding any subordination, attorn to and become the tenant of the Prime Landlord, at the
option of the Prime Landlord.

28. ESTOPPEL CERTIFICATE

A. Within fifteen (15) days following any written request which Landlord may make
from time to time, Tenant shall execute and deliver to Landlord a statement, in a form satisfactory
to Landlord, certifying: (1) the date of commencement of this Sublease; (2) the fact that this
Sublease is unmodified and in full force and effect (or, if there have been modifications hereto,
that this Sublease is in full force and effect, as modified, and stating the date and nature of such
modifications); (3) the date to which the Gross Rent and all other sums payable under this Sublease
have been paid; (4) that there are no current defaults under this Sublease by either Landlord or
Tenant except as specified in Tenant’s statement; and (5) such other matters requested by
Landlord. Landlord and Tenant intend that any statement delivered pursuant to this Section 28
may be relied upon by the Prime Landlord and any purchaser or prospective purchaser of
Landlord’s interest in the Site under the Prime Lease.

B. Tenant’s failure to deliver such statement within such time shall be conclusive upon
Tenant: (1) that this Sublease is in full force and effect, without modification except as may be
represented by Landlord; (2) that there are no uncured defaults in Landlord’s performance; and (3)
that not more than one (1) monthly installment of Gross Rent has been paid in advance, Tenant’s
failure to deliver said statement to Landlord within ten (10) days of receipt shall constitute a default
under this Sublease.

29, RELOCATION
Intentionally Omitted.

30. RULES AND REGULATIONS

Tenant shall faithfully observe and comply with the “Rules and Regulations™, a copy of which is
attached hereto and marked Exhibit C, and all modifications thereof and additions thereto from
time to time put into effect by Landlord. Landlord shall not be responsible to Tenant for the
violation or non-performance of the Rules and Regulations by any other tenant or occupant of the
Building or Project.
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31. INTERPRETATION, AND CONFLICT OF LAWS

A. Each of the persons and entities comprising Tenant and Landlord has fully
participated in and has been represented by independent qualified legal counsel licensed in the
State of Arizona in connection with, the negotiation, preparation, execution and delivery of this
Sublease and in undertaking its obligations set forth herein. Any generally applicable rule of
construction to the effect that ambiguities in a document are to be interpreted in the manner less
favorable to the drafiing party shall not apply to this Sublease.

B. This Sublease shall be governed by and construed and enforced in accordance with
the laws of the state where the Premises are located, without any regard to the principles of the
conflict of laws. Venue for any action brought under this Sublease will be in Superior Court for
the County of Pima, State of Arizona.

32. SUCCESSORS AND ASSIGNS

Except as otherwise provided in this Sublease, all of the covenants, conditions and provisions of
this Sublease shall be binding upon and shall inure to the benefit of the parties hereto and their
respective heirs, personal representatives, executors, administrators, successors, and assigns.

33. SURRENDER OF PREMISES

The voluntary or other surrender of this Sublease by Tenant, or 2 mutual cancellation thereof, shall
not work a merger, and shall, at the option of Landlord, operate as an assignment to it of any or all
subleases or subtenancies. Upon the expiration or sooner termination of this Sublease, Tenant
shall peaceably surrender the Premises and all alterations and additions thereto, in the same
condition as and when received, reasonable wear and tear excepted, subject to compliance with
the provisions of Section 14 and any other applicable provisions of this Sublease.

34. PROFESSIONAL FEES

If Landlord should bring suit for possession of the Premises, for the recovery of any sum due under
this Sublease, or because of the breach of any provisions of this Sublease, ot for any other relief
against Tenant hereunder, or in the event of any other litigation between the parties with respect
to this Sublease, then all costs and expenses, including, without limitation, actual professional fees
and costs, such as appraisers’, accountants’, and attorneys’ fees and costs, incurred by the
prevailing party therein shall be paid by the other party, which obligation on the part of the other
party shall be deemed to have accrued on the date of the commencement of such action and shall
be enforceable whether or not the action is prosecuted to judgment.

35. PERFORMANCE BY TENANT
A. All covenants and agreements to be performed by Tenant under any of the terms of

this Sublease shall be performed by Tenant at Tenant’s sole cost and expense without any
abatement of Rent, If Tenant shall fail to pay any sum of money, other than Annual Basic Rent,
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required to be paid by it hereunder or shall fail to perform any other act on its part to be performed
hereunder, and such failure shall continue for ten (10) days after notice thereof by Landlord (or
such other period as specifically provided herein), Landlord may, but shall not be obligated to,
make any such payment or perform any such other act on behalf of Tenant to be made or performed
under this Sublease, without waiving or releasing Tenant from any of its obligations hereunder. In
such event, all sums so paid by Landlord and all necessary incidental costs together with interest
thereon at the Interest Rate, from the date of such payment by Landlord until repayment, shall be
payable by Tenant to Landlord on demand. Tenant covenants to pay any such sums, and Landlord
shall have, in addition to all other rights or remedies of Landlord, the same rights and remedies in
the event of the non-payment thereof by Tenant as in the case of default by Tenant in the payment
of the Rent.

B. Tenant acknowledges that the late payment by Tenant to Landlord of any sums due
under this Sublease will cause Landlord to incur costs not contemplated by this Sublease, the exact
amount of such costs being extremely difficult and impracticable to fix. Such costs include,
without limitation, processing and accounting charges, and late charges that may be imposed on
Landlord by the terms of any encumbrance or note secured by all or any portion of the Project.

Therefore, if Tenant fails to pay any Rent within five (5) days of the due date under this Sublease

for any reason, Tenant shall pay to Landlord, as Additional Rent, the sum of ten percent (10%) of
the overdue amount as a late charge and Landlord shall be entitled to obtain such sum out of the
Security Deposit. All past-due installments of Rent shall also bear interest, as Additional Rent, at
the rate of ten percent (10%) per month, or the maximum legal rate, whichever is less, from the
date due until paid.

C. Landlord’s acceptance of any late charge or interest shall not constitute a waiver of
Tenant’s default with respect to the overdue amount or prevent Landlord from exercising any of
the other rights and remedies available to Landlord under this Sublease or any Laws now or
hereafter in effect.

36. MORTGAGEE PROTECTION
Intentionally Omitted.
37. DEFINITION OF LANDLORD

The term “Landlord” as used in this Sublease, so far as covenants or obligations on the part of
Landlord ate concerned, shall be limited to mean and include the rights and obligations of Landlord
as the tenant under the Prime Lease. Landlord may transfer its interest in the Premises without the
consent of Tenant and such transfer or subsequent transfer shall not be deemed a violation on
Landlord’s part of any of the terms and conditions of this Sublease.

38. WAIVER
The waiver by either party of any breach of any term, covenant or condition herein contained shall

not be deemed to be a waiver of any subsequent breach of the same or any term, covenant or
condition herein contained, nor shall any custom or practice which may become established
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between the parties in the administration of the terms hereof be deemed a waiver of or in any way
affect the right of either party to insist upon the performance by the other in strict accordance with
the terms of this Sublease. The subsequent acceptance of Rent hereunder by Landlord shall not be
deemed to be a waiver of any preceding breach by Tenant of any term, covenant or condition of
this Sublease, other than the failure of Tenant to pay the particular Rent so accepted, regardless of
Landlord’s knowledge of such preceding breach at the time of acceptance of such Rent. No
acceptance by Landlord of a lesser sum than that owed and due pursuant to this Sublease shall be
deemed to be other than on account of the earliest installment of such Rent or other amount due,
nor shall any endorsement or statement on any check or any letter accompanying any check be
deemed an accord and satisfaction, and Landlord may accept such check or payment without
prejudice to Landlord’s right to recover the balance of such installment or other amount or pursue
any other remedy provided in this Sublease.

39. IDENTIFICATION OF TENANT

If more than one person executes this Sublease as Tenant: (A) each of them shall be jointly and
severally liable for the keeping, observing and performing of all of the terms, covenants,
conditions, provisions and agreements of this Sublease to be kept, observed and performed by
Tenant; and (B) the term “Tenant” as used in this Sublease shall mean and include each of them
jointly and severally and the act of or notice from, or notice or refund to, or the signature of any
or all of them, with respect to the tenancy of this Sublease, including, but not limited to, any
renewal, extension, expiration, termination or modification of this Sublease, shall be binding upon
each and all of the persons executing this Sublease on behalf of Tenant, and shall be deemed to
have the same force and effect as if each and all of them had so acted or so given or received such
notice or refund or so signed.

40. PARKING

A. Provided Tenant is not in default of its obligations under this Sublease, Tenant shall
be entitled to the number of parking spaces indicated in Section 1.0 and shown on_Exhibit D
without charge, for the non-exclusive use of those portions of the parking facilities as may be
provided by Landlord from time to time for the purpose of parking motor vehicles. To the extent
parking passes are available and provided by Landlord, Tenant acknowledges that the cost for
additional or replacement passes is Twenty Dollars ($20.00), or the then current cost for a
replacement parking pass as charged by Landlord, whichever is greater. To the extent parking
passes are available and provided by Landlord, Tenant acknowledges that a deposit for the number
of parking passes distributed to Tenant may be required. Tenant may use such pedestrian
walkways and accessways in the parking facilities in accordance with the terms and conditions of
any recorded easements or restrictive covenants, as such relate to Landlord’s tenants. In the event
Tenant desires additional parking in excess of those indicated in Section 1,0, Tenant shall notify
Landlord ofits request and, without being obligated to so do, and subject to availability, Landlord
shall endeavor to provide additional Tenant parking [at the monthly parking fees established by
Landlord from time to time. Monthly parking fees shall be payable one month in advance prior to
the first day of each calendar month]. Landlord may assign any unreserved and unassigned patking
spaces and/or make all or a portion of such spaces preferred and/or reserved, if it determines in its
sole discretion that it is necessary for orderly and efficient parking. Tenant shall not use any spaces
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which have been specifically assigned by Landlord, including, without limitation, spaces assigned
for uses such as visitor parking or which have been designated as being restricted to certain uses.
Tenant hereby agrees to comply with all Laws and the Rules and Regulations relating to parking,
including, without limitation, the payment of all parking charges and costs for all of its employees,
visitors and invitees, whether by validation or otherwise.

B. It is understood that a system of charges for parking (excluding the parking spaces
to which Tenant is entitled pursuant to Section 1.0) and the Rules and Regulations with respect to
parking, including employee parking and the location thereof, may be established and amended by
Landlord, at Landlord’s reasonable discretion, from time to time. The use by Tenant and its
employees, visitors and invitees of the parking facilities on the Project shall be on the terms and
conditions set forth herein, as well as in the Rules and Regulations so long as Tenant maintains
parking as required by applicable zoning or other regulations. Landlord shall not be responsible
to Tenant for the violation or non-performance by any other tenant or occupant of the Project of
any of the Rules and Regulations. Tenant shall not permit or allow any vehicles that belong to or
are controlled by Tenant or Tenant’s employees, suppliers, shippers, customers or invitees to be
loaded, unloaded or parked in areas other than those designated by Landlord for such activities. If
Tenant permits or allows any of the prohibited activities described herein or in the Rules and
Regulations, then Landlord shall have the right, without notice, in addition to such other rights and
remedies that it may have, to remove or tow away the vehicle involved and charge the cost to
Tenant, which cost shall be immediately payable upon demand by Landlord,

C. Substitution of areas for parking use hereunder may be made of present and future
areas as a whole or in part and upon the substitution of any area for parking use for any existing
parking areas, all rights hereunder to the use of any such existing parking area for which another
parking area has been substituted shall terminate. Parking areas may be Subleased by, added to,
enlarged or established by Landlord for parking and any such addition to a then parking area or
any new parking area so established by Landlord for the purpose of use under this Section 40 shall
during the time of their respective use be considered as part of the parking area and shall be subject
to all of the provisions of this Section 40.

41. EARLY TERMINATION

A, Landlord reserves the right to terminate this Sublease upon one hundred eighty
(180) days’ written notice to Tenant if: (1) Landlord proposes or is required to demolish the
Building or any substantial portion of the Building which includes the Premises; or (2) Landlord
closes or abandons the Project, or determines to use a substantial portion of the Project for uses
other than office building purposes. Notwithstanding the above, the Parties agree that this
Subleases will terminate commensurate with the termination of the Prime Lease.

B. If Landlord elects to terminate this Sublease, Landlord shall pay a termination fee
(the “Termination Fee”) to Tenant, The Termination Fee shall be an amount equal to (1) a sum
equal to Tenant’s actual cost of tenant improvements placed on the Premises by Tenant during the
Term with Landlord’s express written consent (except for those which Tenant has the right to
remove upon Sublease termination or those for which no express consent is required), less
depreciation based on straight-line depreciation with interest from the date of installation of such
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tenant’s improvements to the date of Sublease termination, plus (2) three (3) months of the monthly
Gross Rent in effect at the time the notice to terminate is effected, which portion of the Termination
Fee shall be in the form of an abatement of rent. Landlord shall pay the Termination Fee, except
that portion which shall be in the form of an abatement of rent, within thirty (30) days after Tenant
returns the Premises to Landlord.

42, FORCE MAJEURE

Landlord shall have no liability whatsoever to Tenant on account of: (A) the inability or delay of
Landlord to fulfill any of Landlord’s obligations under this Sublease by reason of fire, earthquake,
explosion, flood, the elements, natural disasters or the public enemy, war, terrorist act or acts,
strike, other labor trouble, interference of governmental authorities or agents, or shortages of fuel,
supplies or labor resulting therefrom or any other cause, whether similar or dissimilar to the above,
beyond Landlord’s reasonable control; or (B) any failure or defect in the supply, quantity or
character of electricity or water furnished to the Premises or the Project, by reason of any
requirement, act or omission of the public utility or others furnishing the Project with electricity
or water, or for any other reason, whether similar or dissimilar to the above, beyond Landlord’s
reasonable control. If this Sublease specifies a time period for performance of an obligation of
Landlord, that time period shall be extended by the period of any delay in Landlord’s performance
caused by any of the events described above.

43. TERMS AND HEADINGS

The words “Landlord” and “Tenant” as used herein shall include the plural as well as the singular.
The headings and titles to the sections of this Sublease are for convenience of reference only, do
not limit in any way the terms, conditions and provisions of this Sublease, and shall have no effect
upon the construction or interpretation of any part hereof. Whenever required by the context of
this Sublease, the singular shall include the plural and the masculine shall include the feminine,

and vice versa.

44, EXAMINATION OF SUBLEASE

Submission of this instrument for examination or signature by Tenant does not constitute a
reservation of or option for Sublease, and it is not effective as a Sublease or otherwise until
execution by and delivery to Landlord, Prime Landlord and Tenant,

45,  TIME

Time is of the essence with respect to the performance of every provision of this Sublease in which
time of performance is a factor.

46. PRIOR AGREEMENT, INCORPORATION, AMENDMENTS
All negotiations, considerations, arrangements, representations, warranties and understandings

between Landlord and Tenant with respect to any matter covered or mentioned in this Sublease
are fully and completely incorporated in this Sublease, and this Sublease represents the entire
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agreement of the parties with respect to all aspects of Tenant’s leasehold interest and estate in the
Premises and the terms and conditions thereof. No prior arrangements, agreements,
representations, warranties or understandings, if any, pertaining to any such matters and not

expressly incorporated in this Sublease shall be effective against Landlord or Tenant for any

purpose. The submission of this document for examination and negotiation does not constitute an
offer to Sublease, or a reservation of, or option for, the Premises, and this Sublease shall become
and be effective and binding upon Landlord and Tenant only upon the execution and delivery
hereof by Landlord, Prime Landlord and Tenant. All riders, exhibits and addenda, if any, affixed
to this Sublease are hereby incorporated into and are an integral part of this Sublease, as if fully
set forth berein. This Sublease may be modified or altered only by agreement in writing between
Landlord or Landlord’s agent, or their successors, Prime Landlord and Tenant, and no act or
omission of any employee or other agent of Landlord or of Landlord’s broker not specifically
authorized by Landlord shall alter, change or modify any of the provisions hereof. No provision
of this Sublease may be modified, amended or waived except by an agreement in writing signed
by the parties hereto or their respective successors in interest.

47.  SEVERABILITY

If any term or provision of this Sublease, or the application thereof to any persons or circumstances,
shall to any extent be invalid or unenforceable, the remainder of this Sublease, or the application
of such provisions to persons or circumstances other than those as to which it is invalid or
unenforceable, shall not be affected thereby, and each provision of this Sublease shall be valid and
shall be enforceable to the extent permitted by law.

48. RECORDING

Tenant shall not record this Sublease nor a short form memorandum thereof without the prior
written consent of Landlord.

49,  Intentionally Omitted.
50. QUIET ENJOYMENT

Landlord covenants and agrees with Tenant that upon Tenant paying the Rent required under this
Sublease and paying all other charges and performing all of the covenants and provisions on
Tenant’s patt to be observed and performed under this Sublease, Tenant shall and may peaceably
and quietly have, hold and enjoy the Premises in accordance with and subject to the terms of this

Sublease.

51. TENANT AS CORPORATION, LIMITED LIABILITY COMPANY, OR
PARTNERSHIP '

If Tenant executes this Sublease as a corporation, limited liability company or partnership, then
Tenant and the persons executing this Sublease on behalf of Tenant represent and werrant that
such entity is duly qualified to do business in Arizona and that the individuals executing this
Sublease on Tenant’s behalf are duly authorized to execute and deliver this Sublease on its behalf.
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52. SIGNAGE

Tenant shall not inscribe any inscription, or post, place, or in any manner display any sign, awning,
canopy, marquee, decoration, graphics, notice, picture, placard or poster or any advertising matter
whatsoever, anywhere in or about the Premises or the Project at places visible (either directly or
indirectly as an outline or shadow on a glass pane) from anywhere outside the Premises without
first obtaining Landlord’s written consent thereto, such consent to be at Landlord’s sole discretion.
Any such consent by Landlord shall be upon the understanding and condition that Tenant shall
remove the same at the expiration or sooner termination of this Sublease, and Tenant shall repair
any damage to the Premises or the Project caused thereby. All such signs and advertising matter
shall comply with all applicable Laws and any agreements related to the Project to which Landlord
is a party, and such signage shall be comparable to that used by Landlord for othet similar office
floors in the Building and shall comply with Landlord’s Building standard signage program. All
signage in or about the Premises is further subject to Rules and Regulations, which Landlord may
from time to time promulgate and/or modify regarding use and operation of the Premises.

53. FINANCIAL STATEMENTS
Intentionally Omitted
54, SPECIFIC PERFORMANCE

With respect to any provision of this Sublease which provides, in effect, that Landlord shall not
unreasonably withhold or unreasonably delay any consent or any approval, Tenant, in no event,
shall be entitled to make, nor shall Tenant make, any claim for, and Tenant hereby waives any
claim for, money damages; nor shall Tenant claim any money damages by way of setoff, rent
abatement, counterclaim or defense, based upon any claim or assertion by Tenant that Landlord
has unreasonably withheld or unreasonably delayed any consent or approval; but Tenant’s sole
remedy shall be an action or proceeding to enforce any such provision, or for specific performance,
injunction or declaratory judgment,

55. LIMITATION ON LIABILITY

In consideration of the benefits accruing hereunder, and notwithstanding anything contained in
this Sublease to the contrary, Tenant, on behalf of itself and any and all successors and assigns,
covenants and agrees that, in the event of any actual or alleged failure, breach or default hereunder
by Landlord, their sole and exclusive remedy shall be against Landlord’s interest in the Project.
Tenant, on behalf of itself and any and all such successors and assigns, agrees that the obligations
of Landlord under this Sublease do not constitute personal obligations of the individual directors,
officers, members, managers or shareholders of Landlord, and Tenant shall not seek recourse
against such individual directors, officers, members, managers ot shareholders of Landlord or any
of their personal assets for satisfaction of any liability with respect to this Sublease. Any lien
obtained to enforce any such judgment and any levy of execution thereon shall be subject and
subordinate to any lien of the Prime Landlord.
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56. COUNTERCLAIM AND WAIVER OF JURY TRIAL.

If Landlord commences any summary proceedings or action for non-payment of Rent or other
charges provided in this Sublease, Tenant shall interpose any counterclaim of any nature or
description in any such proceeding or action. Tenant and Landlord both waive a trial by jury of
any and all issues arising in any action or proceeding between the parties hereto or their affiliates,
under or connected with this Sublease, any of its provisions, or any transactions or agreements set
forth herein or contemplated hereby,

57. HEALTHCARE REGULATORY MATTERS.

A. Landlord and Tenant are entering into this Sublease with the intent of conducting
their relationship and performing their respective obligations under this Sublease in full
compliance with applicable federal, State and local law, including, without limitation and as
applicable, 42 U.S.C. section 1320a-7b(b), commonly known as the federal “Anti-Kickback
Statute” and 42 U.S.C. section 1395nn, commonly known as the “Stark Law”, and implementing
regulations promulgated under such laws. No term or provision of this Sublease is intended or
shall be construed to require either Landlord or Tenant, or any of their respective directors, officers,
employees, agents, parents, subsidiaries, successors and assigns (collectively, “Affiliates™), to
refer patients for items or services provided by the other party, or its Affiliates.

B. If any law, regulation or government agency decision is passed or adopted or made,
the effect of which would cause either Landlord or Tenant, to be in violation of applicable Laws
due to any provision of this Sublease, or if a court or administrative agency of competent
jurisdiction determines that the Sublease violates applicable Laws, or that the Rent or other
compensation payable pursuant to this Sublease is not fair market, commercially reasonable
compensation for purposes of the Laws, including limitations applicable to either party as a tax-
exempt entity, then Landlord and Tenant will negotiate in good faith for a period of ninety (90)
days to modify the terms of this Sublease to comply with applicable Laws. Should the parties
hereto fail to agree upon modified terms to this Sublease within such period, either Landlord or
Tenant may terminate this Sublease effective upon providing wtitten notice to the other party.

C. No charge or payment owed by either Landlord or Tenant to the other party under
this Sublease has been determined in a manner that takes into account the volume or value of any
referrals or other business generated between the parties. Landlord and Tenant enter into this
Sublease with the understanding that the Rent and any compensation provided under this Sublease
represents the current fair market value for the Sublease of the Premises. In the event of any
holdover tenancy following termination of the Tetm, the applicable rental and terms will be the
same as immediately preceding termination.

[Signature Pages to Follow.]
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Sublease as of the
date(s) set forth below.,

LANDLORD:

BANNER--UNIVERSITY MEDICAL CENTER
SOUTH CAMPUS, LLC,
an Arizona limited liability company

Date: December 5, 2019 | 5:38 pm MST  By:

David Kaubisch
Vice President of Finance

TENANT:

SOUTHWEST AMBULANCE OF TUCSON,
INC., an Arizona Corporation

Date:

e S
. Blake Pojk
orporateDirector — Real Estate
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LANDLORD’S CONSENT

The undersigned Prime Landlord hereby executes this instrument solely for the purpose of
consenting to the Sublease, which consent is required under Section 19.1 of the Prime Lease. By
giving this Consent, Prime Landlord is in no way approving any term or condition in this
Sublease that may be inconsistent with the Prime Lease. Both the Landlord and Tenant under the
Sublease are subject to all terms and conditions of the Prime Lease, which controls over the
Sublease, and the Sublease Landlord is liable to the Prime Landlord for its and its subtenant’s
compliance with the Prime Lease:

Prime Landlord:

PIMA COUNTY, a political subdivision of the State of Arizona

By:

Name:

Title:

Date:

ATTEST:

Title: Deputy County Attorney

Date: IZ‘/3“ 20/62

APPROVED AS TO CONTENT:
= -
VL A
Name:Lisa Josker

By:

Title:Director, Facilities Management

A9

Date:
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DocuSign Envelope ID: 50704BDF-BE96-4879-8C3D-4ABA7C95C838

Exhibi

aemasesveiaiepmagmseanet

HoQw>

ts:

Premises

Prime Lease

Rules & Regulations

Parking Site Plan

Landlord’s Tobacco-Free Environment Policy
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EXHIBIT A
DEPICTION OR SITE PLAN OF PREMISES

See Attached Floor Plan for 2800 E. Ajo Way Tucson, Suite 300, Arizona 85713
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EXHIBIT B
PRIME LEASE
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AMENDED AND RESTATED LEASE AGREEMENT
BETWEEN PIMA COUNTY AND UA HEALTHCARE, INC.
FOR KINO HOSPITAL CAMPUS
[PIMA COUNTY CONTRACT 04-65-U-134151-604-07]

This Amended and Restated Lease 'Agreement, dated Jume 21, 2011 for reference
puzposes, is made and entexed juto by and between Pima County, 4 pulitical subdivision of the
State of Arizons (“County™ or “Landlord”), University Physicians Healthcere (“URH" or
“Tenant™), an Arlzona nonprofit corporation,

RECITALS

A. County and Unlversity Physicians, Inc, (now University Physicians Healthcare) (“URH™),
an Astzons nouprofit corporation that acty ag the clinjoal practice group of the Univemsity of
Arizona College of Medicine (“UACOM") faculty, previously entered into & lease agreement
dated April 27, 2004 pursuant to which County Iessed to UPH a hospital facflity (the “Hospital
Bullding™) and some mssociated real property formerly operated by the County as Kino
Community Hospital, which i part of a lazger public health campus (the “Health Campus™).

B. This lease was subsoquenily amended by that certain First Amendment dated Yane 19,
2007; Second Amendment dated August 5, 2008; Third Amendment dated December 16, 2008;
Fourth Amendment dated July 7, 2009; Fifth Amendment dated Jme 1S, 2010; and Sixth
Amendment dated April §, 2011.

C. Pursuant to the above-described lease agreoment (which, including all previous
amendments, will bes referred to in this document as the “Origingl Leage™ UPH has opatated
University Physicians Healthoars Hospital (“LIFHH") on ths Jeased premigos,

D, The area in which the Health Campus is Jocated has been federslly designated as both &
Medically Undersetved Area of the County, and a Health Professional Shortage Area with
respect to primary care, dental care and behavioral bealih,

E. UA Healthcars (“LJAI") I a new Arizona sonprofit corporation formed for the purpose
of ucting as a “parent” corporstion fo UPH and Umiversity Medical Center Corporation
(“UMCC"), both nonprofit corporations essociated with UACOM, and integrating thelr
operations, ABOR appoints and removes membets of the board of dirsctors of UAH.

F. UPH has established a residency/gradute medical education (“GME™) program at UPHH
that #t co-sponsors with the Universily of Arizona (*LJA") (the “Co-Spt iden
Pragram'?), but hag also experienced serious operationel and financial diffionlties in connection
with the opexation of UPHH.

G. In connestion with the Original Lease, County committed to ten years of gradually
decreasing funding (service payments) to holp UPHH become established a5 a financially self-
sufficient full-nervice genesal hospital, A1l service payments under the Original Lesse were
acvelerated and bave beon made by the County,
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provide, such as health services individuals housed in County detestion ceaters, and Title 36
involuntary psychiatric evaluations and treatment.

N, Many provisions of the Original Lease have been modified or are no longer applicable
given the passape of time and the way in which operations at the UPHH campus, and the
telationship of the campus with ACOM, have evolved.

Q. ‘County has tompleted the mold abatement work and the ADA compliance work required
of Counity under Section 4 of the Original Lease, .

P. Because mote than five years have passed since the Commencement Dats of the Original
Lease, the “Review Limit” for Alterations under Section 20(A) of the Original Lense is currently
$125,000. The next five-year incremental increass will ocour in 2014,

AGREEMENT

1. Amended and Restated Lease. This Amended and Restated Lenge Apreement (lhis
“Leage") iy mtendod 1o replace, in its entirety, the Original Lease, 28 of the date that this
Lease is signed by all the partics (the “Bifective Date").

2. Premises. Landlord heroby leases to Tenant, and Tenant hereby leascs from Landlond, the
property shown on the attached Exhibit A as “Hospital Parcel” and “Heliport Parcel,” (but
excluding therefiom the "Superior Cowt Space” as shown on Exhibit D) (the “Premises™) for
the Term, and under the conditions set forth in this Loase, This includes the Hospital
Bullding (fncluding the BHP) (the “Hospital"), the Heliport, and various landscaping and
parking areas.

3 Term. -

3. Iniita] Term. This Lease commenced on June 16, 2004 (the “"Commencerent Dafe™).
The finitial term of this Lease shall be for a period of twenty- five (25) years fram the
Commencement Date (ending June 16, 2029), unless extended or terminated early as

provided for herein,

3.2. Extension Term. Tenant shall have the right (the “Extension Ontion™) to extend the
term of this Lease for an additional twenty-five (25) yeat period fom and after the end
of the initial Term (the “Extension Period™) under the fetms and conditions set forth
herein, provided that it is in material vompliance with all the tcrms of the Lease as of
the date of Tenant's Extension Notics, a5 defined below, and es of the day that the

arfies actually execute & wriiten agreement extending the Lease. (Tha exercise of the

xtonsion Option will be conxidered effective as of the date that the parties execute the
wrilten agreement, but the Extension Period sball commence wpon expiration of the
initia] Term, as set forth above,) Tenant may exercise this Exiension Option in either of
the two ways set forth below:

3.3. Extension Priov to the End of the Inktlal Terim, If the Lease has not already been
extended under paragraph 3.4 below, Tenent shall give writien notice to Landlord of its
degire to exercise the Extention Option (an “Bxtension Notice™) 00 sooner than thres
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3.4,

3 151

(3) years, and no later than two (2) years, prior to expiretion of tho Initial Term.
Landlord shall, within four months of its receipt of the Extension Notice, notify Tenant
in writing specifically identifying any instances of material non-compliznce that Tenant
must address in order for the extension o be accepted by Landlord. Failure by Landlord
to send this notice of non-complisnce within the four-month perlod shall be deemed to
be an acceptamce by Landlord that Tenant is, at that time, in msterial compliance with
the Lease. Tenant shall have until six (6) moaths prior to expiration of the inftial Term
to cure, to Landloxd's reaspnable satisfaclion, amy defaultz identified in Landlord's
notice, If additionzl defanlts are identified by Landlord during this last six months,
Tenant must cure them within thirty days afler notice fom Landiord.

Extension to Obtnin Financing. In the event that Tenant noeds to extend the Lease for
the Extension Period, offoctive gaslior than the end of the Initial Term, in order to
obtain finanocing for the construction of Improvements on the Premises pursuamt to
Section 17 below, Tenant shell give Landlord an Extension Notice as soon as
reasonably practicable. Landlord shall have a reagonahls period of time, i1 no event less
than thirty days fom the date of the Extension Notice, to notify. Tenant in writing
regording any mavorial Tenant breuches of the Lease of which Landlord is aware,
Tenant nust oure any suweh non-compliance, to the reagonabls satizfaction of Landlord,
prior to execution of an agreement to extend the L.ease.

Early Termination Optien. Ifthe JOA is terminated, this Lease will also terminate,

4. Tennnt's Use of Fremises.

4.1.

4.2,

4.3,

Permitted Uses. Tenant shall use the Premises solely for the operation of 2 licensed
gemeral hospital also licensed to provide lavel-one acute psychiatris cave; healthcare
professional offices and outpatient clinics; the provision of healtheske seivices,
inchiding behavioral health; the conducting of medionl and health-related education and
research; and uses incidental thereto, and in support thereof.

Prohibited Activitles, Tenuit shall st do or ponmit anything to be done in or about the
Premises nor bring or keep anything therein which is not within the purmitted use of the
Premises or which will in eny way increase tho existing rats of or affect any fire or
other insurance upon the Premises or any of its contents or cause a cancellation of any
insurance policy covering the Promises or any part thereof or any of ity cottents. Tenant
shall-iot do or permit.anything to be done in or about {he. Premises. which matexially
obstructs or interferes with the rights of other occupants of the Premises or allow the
Promises to be used for any unlawful purpose; nor shall Tenent canse, maintain or
permit any aiisence i, on or sbout the Premises, Tenant shall not commit or allow to
be cornmiited any waste in or upon the Promises, Tenant shall not slore. within the
Premises equipment other than that to' be used In the Premises or used in comnection
with the operation of Tenant's business at the Premises,

Complinnee with Laws. Tenant shall not use the Premises, or permit anything to bo
done in or about the Premises, which will in any way conflict with any law, statute,
oxdinence or goveramental rule or regulation now in force or which may hereafier be
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4.4,

45,

4.6.

anacted or promulgnted (herein referred to as a “Law" or collectively s “Laws").
Rxeept as otherwiso set forth herein, Tenant shall, at ite sole cost and expense, promptly
comply with all Laws in connection with its uso of the Promites, including without
limitation all applicable provisions of the Ameticans with Disabilities Act (Public Law
101-336, 42 U.8.C. 12101-12213) (the ADA") and all spplicable federal regulations
under the Act, including 28 CFR Parts 35 and 36, and alt epplicable provisions of the
Cloan Air Act, 42 U.B.C. 7401 et seq. and Arizona Rovired Statutes, Title 49, Chapter
3. The judgment of any court of competent jurisdiction or the-admission of Tenant in
any action against Tenant, whether Landlord be a party thereto or not, that Tenant has
viofated any Law shall be conclusive ofthat fhct as between Landloxrd and Tonant.

Equipment & Furniture,

44,1, Now Furnishings & Bauipment. Tenant has the right to ue the equipment and
fumiture purchased by the County and instatied in the new BHP (or in the
‘remodeled BD atea), which is listed on the attached Bxhibit B (the “County
Property”). Tenent will be responsible for maintaining and repairing the County
Property, including maintaining and updating, as necded, any software that is
part of or is used .in conneotion with the equipment that i3 pert of the County

Property.

44.2. Projierty. of County. The County Proporty will yemain the property of the
County, and Teirant does not have the right to dispose of it. If Tenant no longer
wishes to uge any items of Uounty Froperty, Tensut must notify Landlord
{Direotor of Procurement) fo avrange for it removal. Tenant must provide
Landlord (Deputy County Adminisirator for Medical and Health Services) an
annusl inventory of the County Property, In addition, Landiord may conduct
periodio and unscheduled inspections of the County Propenty,

4.4.3. Payment for Original Property. Tenant will make the thres remaining payments
describud in Recital H above. This obligation will survive any early expiration
or termination. of the Lense.

General Hospital, Tenant’ shall, al all times during tho teym of this Leace and any
extension or renewal thereof, aperate and maintain the Premises and the personal
property located on the Premises, and operate the Hospital a8 & Medicare-certified,
leensed, accredited goneral hospital also liceneed to provide level-one acute paychiatrie
care, and licensed for at least 243 beds. Tenant may increase or decrease the number of
beds, or atter the number of beds licensed for psychiatric services, If Tenant provides an
altermative configuration that Landlord agrees meets community needs. Tenant will
continne offering, under ite Hospital livense (whether on the cumpus, or in other clinical
space), the services for which it is currently licensed, which are described on Exhibit C
(the "Required Healthcate Services™).

Title 36 Services, Tenant shall, o the extent of jte aveilable capeoity, provide all
medival clearsmce, psyohiatric evaluations, treatment, and testimony for the Landlord's
adult civil comniitment procesdings under A.R.8, Title 36,
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46,1, Records. Tenant shall give Landlord aceess to all Tenant's non-patient reconds
veloted to the Title 36 services rendered, and all patient tecords refated to Title
36 services for which Landlord is a payer, 50 thet Londlord can perform
comprehehsive reviews of the operation of the Title 36 program at the Hospital
with respect to maiters such as (but not limited to) lengths of stay, business
prooesses, scheduling of evalvations and court hearings, and discharge planning,
Landlord shall provide such reguest in weiting and with at least forty-eight (48)
hours advanse notice to Tenant, _

4.6.2, Cooperation with Court and County Attorney: Tenani must cooperats and
respond to inquiries and requests for meetings and trainings fom the Pima
County Attorney’s Office (“PCAO™) and the Court, and must review and
process nll svaluation paperwork to ensurc complete and acourste filing of
petitions for court-ordered treatment in the timelines apecified by PCAO.

4.7. Coordination with CRC Operator. Tenant also agrees to worke cooperatively with the
CRC Operator with respect to thejr respective operations (in partioular, the coordination
of the paychiatric urgent care crisis center and sub-goute behavioral health in-patient
facility in the CRC, and the Hospital’s psychiatric emergenoy room aervices) i order to

4.7.1. Create a “no wrong doot” approach at the campus, ensuriog that individuals
presenting for agsistance &t either fhcility are guided to the appropriate care

setting.

4.7.2. Ensute that individuals presepting for sssistance are ireated in the least
restrictive environment svailable, and that the inappropriate 1ee of emergency
departments and detention centers for adulis in crisis is minimized.

4.7.3. Develop en outpatient court-orderad evaluation program.

Provision of Services to the CRC., The outline of the erea containing the CRC that
Landiotd intends to lct to another entity (the “CRC Operator”) is shown on the attached
Exhibit A (labeled the “CRC Parcel”), Tenant ackiowledges that the CRC Operator wifl
depend on Tenant for cestai services, as more speolfically set forth on the ateched Exhibit
g, hecause of the physical configuration of the buildings and related infrastracture. Tenunt
agrees to provide these servives to the CRC Operator. Landlord sgrees that its lease with the
CRC Operator will require the CRC Operator to reimburse Tenant for the cost of those
services allocable to the CRC, as set forth on Exhibit G. Landlord and Tepant agree that in
the case of the CRC remaining unoccupied the Tenant shall bill and the Lendlord shall pay
for the utilitles and services assocfated with the CRC Parcel, but the allscation will bs
edjusted to teke into account the decreased use of utilitics and security services due to the

fact that thi facility {s uhoccupied.

Condition of Premifses. Subject to the Landlord’s representations and obligations containad
hetein, the Premisos have been acoepted by Tenant in “as is* condition,
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6.1. Environmental Condition. Landlord represents, to the best of Landlord's knowledge,
thet there are no pending actions or notices from regulelory mgencics relating to
vinlations of environmental laws on the Premises. .

6.2, Asbettos. Tenant aokmowledges that Landlord bes disclosed the presence of ashestos
containing viaterials within the Premises us set forth in that certain Asbestos Survey at
Kito Cormnmmity Hospital, Survey Findings ‘end Management Plan, dated June 22,
1989, prepared by Baviranmental Sciences Inc., a copy of which was provided to
Tenant in connection with the Original Lease,

7. Landlord's Use of Premises and Superior Couxt Space, Laudlord shal) have the right to
continue to use certein space within and on the Hospitel, as set forth below,

7. Superior Court Space. Landlord will use the space identified on the attached Exhibit

D as the Superior Court Space for attomeys, judges; courtroonm, meeting rooms and
other space relating to the adult civil commitment process under Title 36 of the Arizona
Revised Statutes, The Superior Cowrt Space will got be used for any other ‘civil or
crimina] proceedings.

7.1.1. Access, Landlord and Landlord's employees, contractors and fnvitees, and all
sowurt persornel and wsers of court servives, will have access to the Supevior
Court Space at all titnes. Tenant will jssue Landlord and the Superior Court the
numbor of key cards requested, and will replace thems as and when needed.
Landlord will pay Tenent a stendard cherge for each keyvard, currently $11.00,
with the anticipation that minimal increases may ovcur during the Term of this
Lense. At no time will the charged foe exceed the actuel cost to Tenant,

741.2. Shared Walls, Landlord and Tenant will cach huve the right to open shared
walls, as necessary, to do work required for use, maintenance, repair and
improvements of its space, The party doing any such work will do 8o fn a
manner, and at times, 50 a5 {o minimize disruption of the otber's uge of its
adjacent spaco to the extent reasonably practicable, and will repair any damage
caused by such work,

7.1.3. Utilitien, Tenant will provide all utllities for the Superior Court Space, including
slectrical and HVAC, 24 hours per day, saven days per week. Landlord will
reimburse Tenani for the eleotricity and HVAC usage at ths conclusion of each
lease year afier the effective date of this Amended énd Restated Lease, The
allocation of these utility costs will be based on the Court’s actnal operating
houry (ourrently 9:00am to 5:00pm) and the size of the Saperior Court Space
{which is 5,120 square feet or 2.5% ofthe totel BHP and CRC space of 203,648
square feef). The annual reimbursernent is, at the titne of the execution of this
Amended and Restated Lease, estimated at $8,000, Tenant will gend Landlosd
an invoice sach year, with supporting docutnentafion, showing the actual costs
and Tenant's calculation of the amount owed.
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7'3!

7.4,

7.4, Security & JYanitorial Services, Tenant will provide security services for the
Court, as set forth on Bxhibit E attached to this Leage. Tenant will aiso provide
daily cleaning for the Supsrior Court Space (approximately 2 hours), Monday
through Friday, including: daily trash remowal, daily vacumming, general
cleaning, and restocking restrooms as needed.

7.14.1, Landlord will pay for these services, in advancs, on or before the first
day of each month following the start of Court hearings, The monthly
payment will initially b $9,200.00, Bach year, Tonant will provide
Landlord with a reconciliation statement showing the actual costs for
the services for the last year, along with supporting documentation,
and & comperizon to amounts paid, I an additional emount is due,
Landlord will pay that amount within thity days of receipt of the
reconociliation statement; if Landlord has ovarpsid, the amount of the
overpayment will be credited ageinst subsequent payments, from
Landlord, The monthly payment amount will then be adjusted based
on the actual costs shown in the reconciliation statement.

7.1.42. Pest control withih the Superior Court Space will be provided as
needed, in addition to UPHH's regulerly scheduled exterior tuflding
pest control gervices, at no cost to Landlord ot the Court.

7.1.5. Parking, Tenant will issus parking permite (o all Cour! parsonnel, at no chatge,
The Court will be allocated one parking space in the sally port {which is within
the CRC leased area, and not within Tehent's Premises under this Lease) for the
exclusive use of the assigned Judge, All other Court staff may be directed by
Tenant 1o park in the unassigned parking spaces located in the east Hospitat

parking lot.

7.1.6. Fumishings, All personal property and all fixtures locatad within the Superior
Court Space is the property of Landlord or the Court and may be removed or

replaced by Landlord or the Court at any time.

Landiord's Use of Roof, Landlord and Landlord's agents, contractors, and lcensees
may uge the xoof of the Hospital for the location of telecommunications equipment and
antenpae on & nonexclosive basis, This use may not materially interfere with Tenant's
operation of the Hospital, Landlord shall ba solaly responsible for repairing any and all
demage to the roof resulting from the addition, repalr or maintenance of equipment

thereon.

Data Lines. Landlord reserves an easement for data transfer equipment and fiber optic
connections as identified in Exhibit F,

Abandonment of Space. If at any time Landlord determines that it will no longer
oceupy all or a portion of the rvof space, or if Landlord removes the data lines,
Landlord will give notice to Tenant and Tenant may, upon Landlord’s removal of the
lines and/or equipment, occupy the space wnder the provisions of this Loase.
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8. Rent. Tenant shall pay to Landlard, without demand, as anmual rent for the Premises, the
sum of Ten Dollars ($10.00), payable in annual installments, in edvance, to bs reoeived by
Landlord on or before the Cominencement Date, and on July 1" of each year thereafter
thronghout the term of this Lease and any renewal or exlension hexeof,

9. North Parking Lot.

9.1.

9‘2'

9.3.

Use. The Premises do ot include the large parking area lovated north of the Hospital
(the “North Parkinp. Lot"), During the term of this Lease and any extended term,
Tenant, its employees, conlractors, agents, patients and invitees shall have a non-
exclusive right to use the North Parking Lot, for parking, ingress and egress to the
Premises, and installation and maintenance of utilitics, data and communication cables
and lines and the like fo the Premises, The North Parking Lot will also be used by
persons associated with neighboring County-related facilities, Tenant shall coordinate
with Landlord reparding the location and instaliation of any utility, data, or
communications facilities, in order to avoid unnecessary dismption of the North
Parking Lot, and in order 1o svoid unduly hampering fature doveloproent on or off the
Premises,

Malntenance. Tenant will, et its expense, provide routine dey-to-cay maintenance of
the North Parking Lot, inchiding trimming vegetation as appropriate, and picking up
trash, Landlord will provide capital repairs such as repair or replacement of eurbs and
paving, and striping of the North Parking Lot, except thet Temant must repair, at its
expense, any dsmage coused by the installation of wtilities by Tenant as permitted
shove. Landlord wilt heve the right fo close portions of the North Parking Lot fom
time 10 time with twenty-four (24) hour adveance notice o Tenant in order to perform
these repairs, provided such closures do not materially interfere with the operation of
Tenany's busingss at the Premises,

Vahicle Towing. County hereby authorizes security personnel of Tenant, pursuant io
AR.8. § 9-499.05(C), to call a designated towing company, approved by Landlord, for
towing of any private vehicle parked in the North Parkiog Lot that 1) creates a hazard;
2) interferes with the day-to-duy aperations of the Hospital or sssociated clinies; or 3) is
in violation of County or State ordinances, Belore valling the lowing compeny, Tenant
security petsonnel must first establish that the private vebicle is either abandoned or the

ocoupant of the vehicle is not doing business or employed at any of the Health Cempus
buildings (including the Hospital, the Béhavioral Health Clinic, the BHP, CRC UPH
Medical Clinic, Sports Medicine offices, the Abrams Public Health Building or the
Pirna County TB Clinic), Tenant’s sscurity personne] must sign a State of Aricona
Motor Vehicle Departmsnt forma before the vehicle is towed from the premises. UPH
roust ensure that signage s posted, clearly visible and readable from any point within
the North Parking Lot end et each entrance, stating (i) the restrictions ox parking; (i)
tho disposition of vehicles found in violation of the parking resteictions; (i) the
maximum towiug and storage charges; and (iv) a telephone number and address where
the violator can locate the vielator's vehicle,
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10. Heltport.

10.1. Laws & Regulations. The heliport most be ntilized in compliance with industry
standards and all applicable codes, laws, regulations, and ordinances, including without
timitation any and all environmental regulations, Arizons State Fire Code, and City of
Tucson zoning code, '

10.2. Alterations. Bxcept in an emergency, Tenanf moay not make or permit to be made any
changes or improvements to the Heliport without the prior written approve! of Landlord
except that Tenmmt may:

a) Install & portable office siructure in a location accopteble to Landlord,
b) Conneot all utilities to the partable stinoture anif pay monthly bills,

¢) Imstall no greater than 4,000 gallon double wall above ground fiel tank and
fusting system that inoludes a fuel spill recovery kit.

d) Install and connect fuel lines from the above ground firel tank to the heliport pad.

10.3. Puel Tank Requirements. Ifa fiel tank is installed, as permitted above, the following
will apply:

10.3,1. Maintenance Program, Tenant or Subtensut will develop end institute a
program to properly maintain the fuel tank that will be located on the Heliport
Parcel, and all safety features installed with the tank including, but not limited
to, overfill protection. Tenant will provide a copy of the above reforenced
maintenance policy and procedures to Landlord within 30 days of the
installation of the fuel tank,

10,3.2. Spilt Recovery Kit. Tenant or Subtenant will meintain a spill recovery kit in the
fmmediste vicinity of the refueling pad und will ensore that the kit is seadily
available at all times to refueling persomol. Tenant or Subtenant will rlso
provide and use a fuel sample disposal receplacls that is protected from
pracipitation evemts. In no evenmt are fuel ssmples to be poured onto the

refueling pad or soil.

10.3.3. Bageline. Tenani has supplied {0 Lendlond a baseline Phage | Assessment that
ghows the condition of the Helipad Parcel prior to ¢construcion. Tenant or
Subtenant will conduot another such Phase 1 Assesymont at the end of the
leasehold to establish whether any cottamination arosa during the term of the
lease; the asssssment report must be addressed to Lendlord as well ag to the
Tenant or Subtenant, and a copy must be delivered to Landlord at the same time
it is delivered to the Tenant and/or Subtenant.

10.4. Delegation to Subtenant. If Tenant subleases the Heliport to a helicopter eompany

aoceptable to County, Tenant will be petmitied to delegate the responsibilities nnder
1his Section 10 to such subtenant, meaning thet Tenant will not be liable to Lemdlord for
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C”) any breach of these provisions by Subtepant, Any sublease of the Heliport will require
Landlord’s approval a8 provided ju Section 19 below, and it must provide specifically
that the subtenant is assuming Tenent's obligaﬂom under this settion as to the County
and that B breach of any of these provisions will be cause for termination of the
sublease. Tenant agrees that it will terminate the subleuse for treach if Landlord
informs it that & breach has ocourred.

10.5. Indemnity. Without Iimiting the scope of any general inderanities in Sestion 20 below,
Tenard agrees to indemmify and defond the County and its officers, employees, and
agents, from and against any lability or expenses sufiered or incumed refated to
operations on the Heliport Parcel, including any liability or expenses related 1o
environmental contamination ot helicopier use and flight, but thiz shall not exiend fo
liability or damages that County suffers or inours as a result of any negligent or
intentionally wrongful conduct on the part of County, or any County employso, agent,
or contrastor, or that arises as a result of the original design and construction of the

Helipad.

11. Licenses. Throughout the texim of this Lease, Tenent shall bbtain (if necessery) and maintain
all necessary licenses, penmits and suthorizations required to provide the services being
offered ai the Promises, end shall maintain the Hospital's' genera) hospital license, Medicare
certification, and license to provide lovel-ons acute peychiatric care,

12, Annual Report, Nolwithstanding anything in the IGA to the contrary, Tensnt shall, on or

before October 1 of eddh year during the Term, submil p written report to the County
i Adminiatrator and the members of the County Board of Supervisor regarding the status of
the Hospitsl, inclnding itz financial condition, the services being offered, and any significant

events or accomplishments since the previous report, As part of this repori, Tenant shall

outline the economic benefit that can reasonably be expected to acerie 10 individuale residing

in the surrounding community as a result of Tensnt's operations on the Premiges, incliding

such benefits as inoreesed employment and educational opportanitics and aceess to a broader

range of health care servioes and suthority to provids court-ordered evalantion and troeirent

services,

13, Taxes, Tenant shall be responsible for payment of all personal property taxes, incoms taxes, .
or any other taxes, if any, that are or may be assessed relating to the Premises or any use of
the Premises by Tenant, imcluding, if applicable, the government property lease exciss tax
levied puwrsuant io AR.S, § 42-6202,

14, Hazardous Materials.

14.), Aazardous Materfals Prohibited, Tenant-shall not cause of permit #ny Hazardous
Matexial (as hereinafier defined) to be brought upon, kept, or used in ot about the
Promises by Tenant, its agents, employess, contraciors or invilees, without the prior
written consent of Landlord, other than such Hazardons Materdals which are necessary
or useful 1o Tenant's business and will be used, kept and stoved In & manner that
complier with all lews regulating any such Hazardous Materials, Tenant’s oporations on
the Premiges shall comply with a)l applicable foderal, state, and Jocal environmentel
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Iaws and segulations lncluding applicable provisions of the Clesn Alr Act, 42 U.S.C,
7401 ¢t seq. and Arizona Revised Statutes, Title 49, Chapier 3.

14.2, Indermity. If (i) Tenant brenches the obligations stated in the preceding sentence, (1i)
the presence {(whether consented to by Landlord or otherwise) of Hazardons Material
on the Premises or on or in the soil or ground water vmder or adiacent to the Pretnises is
vsused or permitted by Tenant, its agents, employees, contraciors or invitees resyits in
contamination of the Premises or such soil or ground water, (iii) contamination of the
Premises or such soil or ground water by Hazardous Material otherwise acours for
which Tenant is legally liable to Landlord for damage rosulting thera from, or (iv)
contamunntion ocours elsewhere In conmection with the ixansporlation by Temant of

. Hazardous Material to or from the Premises, then Tenant shall indemnify, protect,
defend and hold Landlord harmless from any and all claims, judgwents, damages,
penaltics, fines, costs, exponses, Habilities or losses (including, without limitation,
diminntion in value of the Promises or any part thereof, damages for the loss or
restriction on use of rentable or usable space or of any amenity of the Premises or any
part thereof, damages arising from any adverse impact on marketing of space with
respect to the Premises or any part thereof, and costa paid in settlement of claims,
attomays' feen, consultant fees amd expert foes) which axise during or afer the term of
this Lease ns a result of such contemination. The foregoing abligation of Tenant to
fodemnify, protect, defend and hold Landford haimless includes, without limitation,
casts incurred in connection with any investigation of sito conditlons or any cleanup,
remedisl, removal, restoration or other regponse work required by any federal, state, or
local governmental agency or political subdivision becanse of Hazardous Material
present, as & reglt of any action or inaction on the part of Tenant, is agents,
employess, contruciors or invitees, in the Premizex or the soil or ground water on, under
or adjacent io the Premises, or elsewhere in conuection with lhe transportation by
Tewmt of Hazardous Material {0 or fiom the Premiges,

14.3. Remediation, Without limiting the foregoing, if the presence of any Hezardous
Materinl on or in the Prernises, or the soil or ground wator under or adjacent to the
Premises caused or permitted by Tenant, or its agents, employess, conivactors or
invitess resulis In amy suspected contamination of {he Premizes, the soil ar gmund
water under or adjacent to the Premises, Tenant shall promptly notifyy Landlord in
wrlting and tele all actions at its sole expense as are necessary to return the Premises,
or such soif or ground water to the condition existitig prior 1o the introduction of eny
such Ilazardons Material to the Premises, or to such soil or ground water; provided that
Landlord's approval of such actions shall first be obtained, which éppraval shall not be
unrcasonably withheld so long as such actions would not potentially have any material
edverss long-tettn or shorl-terna effsct on the Prewises, :

144.Pre-existing  Contaminationr, Landlord agrees thut eny Hazardous Materials
contaminating the Prsmises prior to Tenant's possession of the Pramises shall not vesult
in liabllity for Tenant under this Sectlon oxcept to the extent such contamination is
apgravated by the action of Tenant, Except as may otherwise be referenced in this
Lease, Lendlord hereby werrents ood represents fo Tenment that there was no
contamination of the Premises, or the svil or ground water under or adjacent to the
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o Premises, prior to Tenant's possession of the Premises, and Landiord, its agents and
employess shall allow no such comtamination to take place al any time during the Lease
term or eny renewal theraof, In the event that contamination is discovered for wihich
Landlord is responsible heyeunder and cleanup of the contsmination is ordered by a
governmental agency with authority to so order, or i vequired in ovder for Tenant to
lawfully carry on its use of the Premises, Landlord shall prompily, and al its sole cost
and expense, take all notions necessary to adequately romediate the contaminetion,

14,5, Notlces. Tenant ghall, within fen (10) business days following receipt thereof, provide
Lasdlord with & copy of (i) any notice from any loca), siate or federal governmental
anthority of any violation or administrative or judicial order or complaint having been
filed or about o be fil:d against Tonant or the Premises alleging any violation of any
local, state or federal environmental law or regulation or requiring Tensnt to teke any
aclion with respect to any release on or in the Premises or the soil or ground water
under or adjacent to the Premises of Hazardous Materinl, or (ii) any potices from a
federal, state or local governmental agency or private party alleging that Tenant may be
liable or responsible for cleanup, remediation, removal, restoration or other response
ocosts in connection with Hazardous Material on-or in the Premises of the soil or ground
water under or adjacent to fhie Premises or sny demages caused by such release,

14.6. Definition. As uscd herein, the teem “Hazardous Material” means any hazardous ‘or
toxic substmnce, material or waste which is or becomes regulated by any local
governmental authority, the State of Arizona or the United States Government. The

@ term “Hazardous Matedal” includes, without limitation, any maierial or substanca that
is (i) petroleum or peiroleutn products; or (1) defined as a Hazardous Matcrial under
AR.S. 26-301(B). ‘

14.7. Survival. Tenent's and Lapdlords obligations under this Sectim shall survive the
expiration or eulier texmination of this Lease and vacation of the Premises.

15. Sigms, Tenert may affix and maintain upon the Pretises only such signs, names, jnsipnia,
trademarks and descriptive material as have first roceived the written approval of the Director
of Pima County Faoilities Management (or such other County official &s Landlord may, fiom
Uime to time, designate in writing) as 1o type, gize, color, location, copy nsture and display
qualities. Any failure by the Director to respond within thirty (30) days to » request made by
Tenant for approval of proposed signage shall be deemed to be an approval, ANl signs
installed by Tenant on or abowd the Premises sholl at all times comply with the City of
Tucaon Sign Code and shall be instalied and mainteined at Tenant’s sole cost. Any and all
signs placed by Tenant on the Promises or at other tocations approved by Landlord shall be
immedintely removed by Tenant upon termination of this Lease for any-reason, and any
damage wesulting from such remova) shall be repaired immediately by Tenant at its ¢ole cost.

15,1, County-Installed Slgnage. County is th the process of working with UPH and the
CRC Operator regarding County's placement of way-finding signs on the campus,
including the Premises, and signs idenmifying the CRC, Any of these signs that are
within the Premises must, sftet inktial instaliation, be maintained by Tenant,
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I5.% Other Signoge on Campus. With respect to other thitd-party oporations on the Health
‘Campus, County will sither install and meintain at its expenss, orrequire the third-party
to instel) and maintain, appropriate signage identifying the operation as belonging to the
third porty and not to Tenant.

16. Name Change. Tenant may change Lhe name of its operations on the Premises during the
term of this Lease with Landlotd's prior approval, which shall not be urreasonably withheld.

17, Improvements.

171. Appravel Requiremant/As-Built Drawings. Tenant moy tiot make aay improvements,
alterations, additions, or changes to the Premises (the "Itnprovements™) without st
obtaining the written consent of the Landlord's Diractor of Facilities Managernent
unless the cost of the Alterations i less than $100,000 (e “Review Limit™). The
Review Limit will increase by $25,000 every five yeare during the term of the Lease {as
acknowledged in the Regitals, at the time of execution of this Amended & Restated
Leass, the Revisw Limit is $125,000). The next five year increments! increase will
occur in 2014 and then, every five years thereafter, Tenant sholl provide Landlord with
notice of the proposed Improvements and shall, within twenty (20) days afler
corapletion of the Improvements, deliver {o Landlord a reproducible copy of the

drawings of any Improvements as built.

17.2. Scope of Review. Landlord's review of the plens and spsoifications shell be solely for
Landlord's pirposes and shell not imply Landlord's review for quality, design, laws
compliance or other like matters. Accordingly, notwithstending that any construction
drawingd are reviewed by Landlord or its architscts, enginears, or consultants, Landlord
shall have no liability whatsosver in conneotion therewith and shall not be responsible
for any omissions or erroxs contalned in any construction drawings, end Tenant's
indenanity set forth in Sectlon 20 of this Lease shall speoifically apply to the
construction drawlngs, Landlord shatl not vnreasonably withbold consent to proposed
Improvements for which Landlord's approval is required; provided, however, # shall be
reasonable for Landlord to withbold consent if, in Landlord's reanonable judgment, the

proposed Improvement is likely to:

a) affect the integrity of any stmetural, mechanical, or electrical systent of any existing

buiidings or improvements; or
b) result in Landlord being required fo perform any worc that Landlord could

otherwise avoid or defer; or .
¢) result in o increase in the pramivmg for any hazard ov liability insuraviee cartied by

Landlord; or
d) result in an increase in‘the demand for utilities or services that Landlord is requited

1o provide; or
¢) fail to contribute to the financial viability of the hospita! operation, improved access
to essential health care for the community, or the healthcare workforce development

gogls of the campus; or
1) adversely affect the provision of the Required Healthcaze Services; or
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@ g) adversely affiect the Landlosds use of the remaining property owned by Landlord
adjacent to the Promises,

173, Ownership of Improvements. Dwing the term of this Leass, Improvemenis
cousizucted by Tenant on the Premises shall bolong to Tenant, Tenant agress that, upon
the termination (for any reason whatsoever) or expiration of this Lease, any
Improvements constructed by Tenant on the Promiscs, togother with all fixfures
ittetalied therein, shall becom the property of Landloxd,

174. Encuntbrance of Leagehold. Tenant shall not permit, and is not authorized to permit,
any lien 2gainst the Premises. Notwithstending this prohibition, Tenant may place a lien
upon Tenant's leasehold interest in order to finance construction of Improvements on
that parcel, or o 1efinance a loan secured by euch a Hen, provided that such refinanclig
does not extend the texm of the len beyond. the remaining term of the original lign. In
arder to facilitate Tenant's financing, Landlord shall exeonts consent, estoppel, non-
disturbance and similar instrumesits roasonably requested by Tenaut's lenders, provided,
howaver, Landlord shall not be requited to amend this Leage or consent to additional
nolice or cure provisions as part of any such consent, estoppel, non-disturbance and
similar instruments, Landlord shall in no event be responsible for payment of any loans
obtained by Tetant.

175, Construction. If the construction disbursements fbr Tenant®s construction of the
Improvements are not handled through a controlled ecscrow, lender dishursement, or
other controlied disbursement vehicfs, Tenant shall canse payment and performancs
‘bonds to be recorded in accordence with Arizona Revised Statutes § 33-1003, The
Improvements shall be constructed in 4 good and workmanlike manner using new
materials, in compliance with the approved plans -and specifications end with alt
applicable Jaws (iucluding Title 34 of the Arizona Revised Steiutes, which Tenent
acknowledges is applicable to jts constimotion if any funds received from Landlord are
used for the construction) end' regulations, and zoning, elsotricel, building and other
codes, and shall be diligently prosecuted to completion. Tenant shall jndemnify and
hold Landlord harmless from and against amy lebility, 1oea, sosl, expense or penalty
suffered or incurred by Landlord as a result of any violation of Title 34 caused by
Tenant. The infrastructure (including wiring, HVAC, and utilities) for each building
comstructed shall be independent of every other building on the Premises.

18, Repairs and Maintenance.

18.1. Tenant's Obligation. Tenemi shall, at Tenant's sole cost and expense, keep the
buildings, walkways, parking areas and landscaping located within the Premises and all
exterior and inferior portions thereof, and all utility lines thereon and thereunder, in
good condition and repair, inchnding without limitation, any dooxs, window casements,
glazing, plutnbing, pipes, electrical wiriag and lighting fixtures and conduits, all fire
suppressant systems and related equipment, all heating and air conditioning systextis, all
foundations, walls (exierior and interior), sidewalks, cotridors and roofs. Temant shall,
upon the expiration or sooner termination of this Lease, surender the Premizes to
Landlord in good condition and broom clean, ordinary wear and tear and daponge from
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causes beyond the teasonable control of Tonant exceptod, Tenaot shall further make all
repairs to the Premises made necessary by reason of the negligence or intentional
misconduct of Tenant, its employees, sublessces, liconsess, invitses, servents or agents,
Tenamt shall keep the Premises free from any lieas arising out of any work performed,
materials furnished or obligations incvrred by or on behalf of Tenant.

18,2, Warranties. Landlord shall make available to Tenant eny and all werunties which

Landlord veceives relating to improvemonts on ths Promises. In particular, Tenant
acknowledges that will for some period of time be warranties in effect with respact to
the now BHP, and before undertaking any vepairs conneoted with this new construction,
Tennat will coordinate with Landlord to make sute that these warranties are utilized,
and that siothing is done that might void them.

18,3, Landlord's Ohligation, Lendlord shall make all repaits to the Premisres made

nsoessary by the nogligence or intentional misconduct of Landlord, ks employeos,
subitenants, Hoensees, invitees, sexvants or agents,

19. Assigonment and Subletting.
19.1. Consent Requlred. Except as specifically provided otherwise in this Lease, Tonant

shall neither voluntarily, nor by operation of law, assign, transfet, morigage, pledge,
hypothesate or sacumber this Lease or any interest therein, and shall not sublet the
Premives or any part hersof, or any tight or privilege appurtenant thereto, or allow uny
other petson (the employees, agemts, serveuts and invitees of Tenant exospied) to
occupy or use the Premises, or any portion thereof, without ficst obtaining the written
vorsent of Landlord, which congent ghall not be' unreasonably withheld;, provided it
shall nol be unreasohable to withhold consent to a sublease to a for profit entity, A

- consent to one assignment, subletiing, occupation or wse by eny other person shall not

18.2.

be deemed to be a consent 1o any other agsignment, sublstting, oscupation, or use by
another person. Consent fo any such assigument or subletiing shell in no way relieve
Tenant of any lisbility under this Lease and shall not impose any additional burden or
obligation on Landlord, Anty such assignment or subletting without such consent shall
be void, and shall, at the option of Landford, constitute a default under the terms of this
Leage. Concession contracts entersd into by Tenant in the nonml course of operating
the Premises, of a type normally nssocinted with the uses to which the Premiscs may be
put, shall not be considéred to be subleases for purposes of this Section, In no event
shall a sublease of the entire Premises, or st assignment of Tenant's obligations undex
ths Lease, be permitied,

Restrictions on Permitted Subleases. Any subtenant shall be subject to all texms and
conditions of this Lease affeeting its use of the portion of the Premizes sublessed to it,
including restrictions on the permitted vses of the Premises. In the event thet Tenaut Ia
permitted to sublease space to a for-profit entity, Tenant shall charge such entity fuir

market rent,
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@ - 20. Indemniflcaion, .

20,1, Indemmnity, To the extent permitted by law, euch party (as “Indemmuitor”) agrees 1o
indenanify, defend, and hold harmless the other party (as “Indemnitee™) from and
against any and all claims, losses, linbility, costs, or expenses (including reasonable
gitorney’s fecs) (hereinafier collsctively referred to a¢' ‘claims’) arlzing out of bodily
injury of any person (including death) or propetty damage, but only to the extent that
guch claime result in vicarjous/derivative Hability to the Indenmnites as a result of the
act; omission, negligence, misconduct, or other feult of the Indemnitor, ks officers,
officials, agents, employees, or volunteers, inchuding a claim arising out, in whole or in
pari, of or relating directly or indisectly to:

#) the conduct or management of the Premises of of any business thevain, or any work
or thing whatsoever done, or eny condition existing or created in or about the
Premises during the teym of thig Leass and any renewals thexeof:

b) any act, omission, breach of any provision of this Leass, or negligence of eithey
parly's licensess or the partners, directors, officers, agents, employdes, invitees or
cortractors of either party, or of either party’s subtenants or Heensees;

c) any accldent, personsl or bodily injury, or damage whatscever ocourring in or at the
Premises or on the North Parking Lot; or

A7 d) anyendit, investigation, subpoena, or other action by either federal or state sgencies
N involving business and/or health care opetations oceurring on or involved with the
Premisas,

20,2, Suxvival of Indemmities, The indenmifioation cbligation hereunder shall survive the
expiration or enrlier termination of this Lease until ell claimy invelving any of the
indermified maners are fully, finally, and absolutely barred by the epplicable statuwtes
of Janitations,

20.3. Cooperation of Parties. Landlord and Tenant vach agrees that in all circumstances it
will assist aud cooperate with the other to the fullest extert allowabl: by law in defonse
of claime and the oollection of necessary documente and evidence nvolved in such

ohims,

21. Insurance and Subrogation.

Z1.1. Types and Amounts of Insurance Requirved. Tenant shall, at Tenant's expense, obiain
and maintain during the Leage Term and any renewals thereof, and for a periad not less
than two (2) years beyond the Term of this Lease, the following insurance polivies:

a) Commercinl Geners! Liability insurence with covesage at least as broad as 150
form CG 00 01 in an amount not less than $10,000,000, covering portions of the
Promises furnished to the Temant for exclusive wse, endorsed fo inchide Pima

County as an additional insured .

Page 17 of 29




b) Commercia] Antomohile Liability insurance with covacege at lenst as broad as ISO
form CA 00 0} in an amount not less than $1,000,000 for vehicies actually used in
the performanco of gervices under this Lesse (as compared fo nse for simple
commuting, for which there is no obligation hercunder to provide insurance).

0) Medical Malpractice insurance in an amount nof less than $10,000,000 per claim or
oceurrencs, maintaining coverage for a perind of not less than two years beyond the
torm of this Lease and any renewals thereof. If reasonsbly available, the policy(les)
shall be endorsed to includle Pita County as an additiona] insured.

d) Workers' Compensation instrance with statatory limits, with Eraployers' Liabllity
coversge in an amomnt not leas then $1,000,000 per injury, {liness, ox disease.

e) Commercial Property, Boiler and Machitery insuransce with coverage at least as
broad as ISO forms CP 00 01 and BM 00 20, covering the £ill seplacement cost of
real property, Including femant improvements and bettesments, and personal
propesty [ocated at the Premises, endorsed fo include Pitma County.es an additional
insured; provided, however, that Tenant is not required to insute the personel

of Landlord. Tenant shall include not less than Ten Million Dollars
($10,000,000,00) of coverage for earthquake and flood damage,

f) Business Intersuption insurance sufficient to pearmil Tenant to continue services
required under thig Lease in the event of serious loss or damage to the Premises.

g) Host Liquor Liability insurance in an amount not less than $5,000,000 per
occurrence if alsobol is sold or provided on the Premises, endorsed to include Pima
County as an additional insured.

h) Bnvironmental insurance as necesaary to tover exposures related 1o any bazardous
meterials or substances, inoluding radioactive fsotopes or materials stored or used at
the Premises, and any fuel stored at the Helipot,

i) Aviation Liability insurance must be in place prior to commencement of operations
on the Heliport, and meinteined continiwusly thereafter, covering exposures xelated
to aircraft operation, in an emount not less than $5,000,000,

21.2. Insurers. Tenant's third party insurers shell be authorized by the Atizona Department
of Insurance to transact business in Arizona, chall be financislly stable, and shall be
subjeot to review and approval by Landlord,

213, Self Insurance. Tenant may reaspnably self-insure any liability insutance required by
this Section if approved by a regulatory body or otherwike approved by Landlord.

31.4. Certificates/Notice of Canceliation. Tenant shall provide cument certifivates of
insurance ta Landlotd evidencing insurance coverage required by this Leage, Tenant
shall epsure that ity insurance policies require at least 30 days motive prior to
cancellation, non-rencwal, or meteriul change, except that at least 10 days notice shall
be required prior to cancellation for nom-payment of premium,
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21.5. Walver of Subrogation. Landlord and Tenant shell have no Hability to one another, or
to any insurer, by way of subrogation or otherwise, on account of any 10ss or damage to
their respective property, the Premises or its contesits, regardless of whether such loss
or daroage is caused by the negligence of Landlord or Tenant, arising out of mny of the.
perila or casualties insured against by fhe insurance policles camied, or required to be
curried, by the parties pursuant to this Leaye, The insurance policics obtained by
Landlord and Tenant pursuant to this Lense shall permit waiveas of subrogation which
the ingurer may otherwite bave against the non-insuring party. In the event the policy or
policies do not allow waiver of subrogation prior to loss, either Landlord or Tenant
shall, at the request of the other parly, deliver to the requesting party & waiver of
subrogation endorsement in suoh form and conteit as may reasonably be required by
the requesting party or its Insurer.

2L.6. Change in Insurance Requirements. Landlord may revisw and reasonably adjust the
types and limits of inswrenes required under this Lease from tians to time, as it deems
reasonably necossary. If Tenant contests e inerease in Insurance requirements or other
determination by Landlord undoer this Section, or if Tenant requesis Landlord to reduce
any requirement herevmder biscanse the insvranos xequired hes become commeroially
unavailabls, Landlord and Tenant sball cach select a person experienced in evaluating
risk and insurance, who shall togethor agree on a third person with.like oxpetience, to
gvaluate the proposed imsurance requirements. The panel of three experls shall
determine what increase or decrease is apptopriate and such pauel’s deciion shall be
binding on Tehant and Landlord, Tenant and Landlord shall equally share in the cost of
any raview under this subsestion.

217, Builder’s Risk/Payment & Porformance Bonds. Tenant shall provide or require
Buildess' Risk insurance or an Installation Floater as necessary to reasonably insure
Josses during construction projects, endorsed to inciude Pima County as & loss payee.
Tenant ghatl require payment and performance bonds as nscessary, ensuring that no
liens may be placed against the Premises.

22, Unilitles.

22.1. Cost of Utilitles. Tenant shall pay for all gas, heat, light, power, water, sewer charges,
telophone service, garbage removal, reoyoling services and sl other services and
utilities supplied to the Premises and any buildings located within the Premises,

together with any taxea thereon,

22.2. Interruption. Landlord shall not be liable to Tenant if any utilities ot services, whether
or not famished by Landlond hereumder, are interrupted or ferminated because of
necessary tepairs, installation or improvements, or any other cause beyond Landlord's
reasonable comtro), nor shall any such termination relieve Tenant of any of its
obligations under this Lease, Landlord sball have no liability to Temmt if any utility
seyvice ik iuterrupted by the utility pravider or othetwise.

22.9. Water. Potable water, delivered to the Premises is owmently provided by the City of
Tuczon. Reclaimed water is used fo frigate vegetation and landecaping in and around
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the Promises; the County will continue to provide reclyimed water to Tenant, without
charge, for this pwpose.

22.4. Bustainability. Tenant must prepare and implement an integrated waste management
plin to re-uss, revycle, and/or compost any consumable materizls wutilized on the
Premises, and shall subsit the plan for County review at least anmally,

23. Entry by Landlord. Landlord reserves, and shall at any and sll times with at least four (4)
business days advance written notice to Teaant have the zight to enter the Premisas to inspect
the same, Landlord shall use its reasonable bast efforts to not internupt Tenant's business at
the Premises, Landlord at any and sll times shall have the right to we any and all means
which Landlond may deem proper o open doors in an emergency in order to obtain entry to
the Premises without liubility to Tenami, except for any failure to exetoise due cars for
Tennit's propeity, and any eniry to the Fremises obtalned by Landlord by eny such means, or
otherwise, shall not under any circumetances be construad or deemed to be a fotcible or
unlawful entry into, or a detriner of, the Premises, or an eviction of Tentnt ffom the Premises
or any portion thereof, Landlord shall bave access at all times, without the necessity of any
type of notice, to those pottions of the Premiscs utilized by Landlord pursuant to Section 7

hereof,

24, Tenant's Defanit,

24.1. Events of Defanlt, The occurrence of any one or more of the following events shall
congtitute a defimlt and breach of this Laage by Tenant:

24,1.1. Abandonment, The vecating or abandonment of the Premises, or any portion
theraaf, by Tenant.

24.1.2, Monetary Payments. The fallure by Tenant to make any monetary payment of
sent- or any othet monetary payment roquired to he made by Tenant hereunder,
a8 and when due, whers such fhilure shall contivue for a perlod of fiteen (15)
business days after Tenant's receipt of written notios of late payment,

2%4.1.3. Exexapt Status, Failure of Tenant to maintain at ull times Tenant's stetus as an
exempt organization within the meaning of Section 501 (c)(3) of the Internal
Revenue Code of 1986, as amended, or to maintain at all times appropriate

licenses.

24.1.4. Maintenance & Rejair, 1f Tenant fails to perform ite repair and maintendnce
obligations under Scction 18,1, Tenant shall be in default hereunder after prior

‘written natice of such falluwe from Leandlord and at least twenty (20) days
thereafter to cure such fallure, it baing agreed that if the nature of such repairs
or maintenance is such that more than twenty (20) days are reazonably required
for completion Tenant shall not be i default hereunder if such repairs end/or
maintenance are commenced within said twenty (20) day period and dillgently

pursued to completion,
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(f") 24,1.5.Other Covenants. The faifurs by Tenant to observe or perform any of the
" covenants, conditions or provisions of this Lease to be cbserved or performed
by Tepant, other than as othurwise specifically set foxth herein, where such
. failure skall continue for a period of thirty (30) days after written notice theveof
by Landlord to Tenant; provided, however, that if the naturs of Tenant's default
ig such that raore than thirty (30) days are ressonably required for its cure, then
Tcnant shall not be de¢med {o be in default if Tenant commences such cure
within eaid thirty (30) day perfod and thereafter diligently prosecutes such cure
to completion provided such ocure is completed within one hundred and eighty
(180) days of the notice by Landlord,

24.1.6, Dissolution or Liquidation. Dissolution or the commencement of any action or
procesding for the dissolution or liquidation of Tenant, whether instituted by or
against Tensnt, or the taking of possession of the property of Tenant by any
govemmental officer or agency pumsuant to statutory euthorlly for the
dissolution or lignidation of the Tenart..

24.1.7, Licensure. Loss of Medicate certification for the Hospital, loss of the general
hospital license, loss of the license to provide level-one acute psychiatric cars or
Joas of authozity to provide court-ordered evaluation or ireatment gervices.

24.2, Remedies upon Tenant's Default. In the event of any default or breach by Tenant,

Landlord, unless otherwise limited herein, may et any time thereafler, in its sole

) discretion, with or without notice or demend and without limiting Landlotd in the

i exercise of & right or remsdy generally available at law or in equity which Landlord
may have by reason of such default or breach:

24.2.1. Termination. Give notice 1o Tenant that this Lease shell terminate upon the date
specified o the notice, which date shall not be earlier tham thirty, (30) days ffom
the date of such notice. ‘

24.2.2. Possession. Provided thet the Leasp has been terminated in accordance with
Subsection 24.1 above or Tenani hag vacated or abandoned the Premises,
reentex end take possession of the Premises and remove Tenant, Tenant's agents,
licensees, invitees or anyone in the Premises under agreeanent with Tenant, and
eny or all of their property fiom the Premites. Reentry end ramoval may be
affected by any means permissible by law.

24.2.3. Enforcement, Enforcs, by suit or otherwise, any term or provision hereof on the
part of Tenant required to be kepi or performed,

24.2.4. Lien. Enforee a Landlord's lien upon all persone] propasty of the Tenant an the
Pramizes and apply all praceeds therefrom to the amounts due by Temant to
Landlord under this Lease. Pending sale of said petsonal property to satisfy the
Landlord's liem, Tenant agrees that Landlord bas the xight at its option to allow
the personal property to remaln in place, o store the seized personal property in
& Jocation other than the Premises or io relot the Premises and sny such persona]
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property of Tenant remaining on the Premizes and epply el proceeds to Tanant's
acgount,

24.2.5. Collection. Require Tenant to pay Landlord, without demand or notice, all
mongtary rent and other payments accrued to the date of such default and a
proportionate part of such rent or other sums otherwise payable for the year in
which such defsult' occurs, all monetary rental and other payments due
hereunder shall continue to accrve and be due to Landloxd by Tenant In the
event the Lease is not terminated after a default by Tenant,

24.3, Cure. Landlord may nt is not required to, upon Tenant's default, pay any sum or
perform any act that requires the payment of any surn and the sum paid by Laridlord
shell be due immediately from Tenant to Landlord at the time the sum is paid, and if
paid by Tonant at & later date, the outstanding prineips! smownt thersef shall bear
interest at the statutory rate for nterest on judgments (A.R.S, § 44-1201) from the date
the sum is paid by Landlord until Landlord is reimbuxsed in full by Tenant. Any such
sum, together with inferest thereop, shall constitute additional rent, Tenant's defbult
shall not be deemed cured 1ntil such time as Tenant has fully reimbursed Landlord as
required hereunder. -

23. Default By Landiord. Landlord shall not b2 in defeult unless Landlord fails to perform
obiigations required of Landlord hereunder within a reasonable time, but in no event later
than thirty (30) (or, in the case of Landlord's obligations under Sestion 18.3, twenty (20))
deys afler written notice by Tenant to Landlond, specifying wherein Landlord has failed to
perform such obligation. If the nature of Landlord’s obligation is such that mose than thirty
(30) (or twenty (20), as applicable) days are required for performance then Landlord shall not
be in default if Landlord commences performance within such period and thereafter
diligently prasscutes the same to' completion. In the event of Landlord's defuult, Tenant shall
have all remedies available at law or in equity, Additionally, Tenant shall have the tight, but
not the obligation, to pay aty sum or perform any act that requires payment of any sum in the
event of a defaule hersunder by Landlord, Such sum paid by Tenant shall be due immedintely
from:Ligndlond to Tenant at the time the sum is paid, and if paid by Lendlord at a Iater date,
the outstanding principal amount thereof shall bear intesest at the statatory rate for interest on-
Judgmenta (A.R.8. § 44-1201) fiom the date the sum #s paid by Tenant until Tenent is
teimbursed in full by Landlosd,

26. Damage to Premises

26.1, Damage due to Iusured Casualty, In the event the Premisos or any portion therzof are
dameged by fire or other perils covered by the insurance that Temant is required to
traintain pursuant to Section 21 above (whether or not Tenani actually has such
insurance) (an "Insured Casualty"), Tenant shall forthwith repair the satne, restoring the
Premisgs to the condition which existed prior to the Insured Casnafty or to a
comparable facility, subject to comnliance with applicable builling codes, and this
Lease shall remain fn full force and effect without abatement of renit or Tenant's non-
monetary obligations except as set forth in Subsection 26.4 below.
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Thie above notwithstanding, in the event the Premises gre destroyed ot damaged by an
Insured Casuelty to such an extent that the cost of restoring the Premises exceeds fifty
percent (50%) of the then insured valve thersof, Tenant may, at ity option, ¢lect to
tarminate this Lease in ity entirety or as to the damaged percel(s) only, at any time
within one hundred twenty (120} days after the ocowrrence of the ocasually, which
termination shall be effective ag of the date specified in such notice, with such date to
be no more than thirty (30) days after the giving of such notice. In the event of such
termination (in whole or in part), Tenant shall deliver to Landlord all insurance
procesds received by Tenant for the demage to the Premyises and the improvements
theraon, except any portion of such proceeds that must be pald to a lender that has
extended finansing with respect to the damaged improvements.. Landlord shall have uo
claim or right to receive any portion of other praceeds paid for losses sustained by
Tenant, such as proceeds from personal property insurmnce (with respect to property in
which Landlord hes no insutable inlerest) or business intesruption insurance.

26.2. Damage due to Uninsured Casoalty. In the event the Fremises or any pertion thereof
are damaged to an extent thet the cost of repair will exceed, by more than Two Million
Dollars ($2,000,000), the insurance procesds that Tenant is entitled to receive under the
insurance policies that Tenant is required to catry pursuant to Section 21 ebove, Tenant
shall have the option to; (1) repair, reconsiruct or restore the Premises, in which event
this Lease shall continue in full force and effeot without sbatement of retit or Tenant's
non-monetary obligations; or (2) give notice to Landlord at smy time within sixty (60)
days after such damage, lerminating this Lease, in s entirety or as to the demaged
parcel(g) oply, as of the date specified in such notice, which date shatl be no more than
thitty (30) days after the giving of such notice. If Tenent elacts to terminate the Leass in
whale or in paxt, Tenant shall pay to Landlord all insuravce proceeds paid to Tenant for
the damage to the parcels with respect to which Tenant ie terminating the Lease except
any portion of such proceeds that must go 10 a lender that hes extended financing with
rospeot to the damaged improvements.

If ‘Tensnt elects 1o terminate this Loase (in fis entirety or only with respect to the
damaged parcel(s)) in accordance with this Subsection, Landlord shal) have the right to
repalr, reconstruct and/or restore the Premises at iis sole cost (bwt fncluding the
insurance proceeds paid to it by Tenant pursusnt to the preceding paragraph) by
providing writien 'notice of the same 10 Tenant within thirly (30) days of receipt of
Tenant's notice of termination in which case this Lease shall remain in fall force and
offect aud Landloxd shall diligently pursus the repair, teconstruction and/or restoration
of the Premises to the condition which existed prior to the casualty or to & comparable
focility subject to complience with applicable building codes, Rent due hereunder and
‘Tenant's non-monetary obligations shell not abate,

26.3. Casualiy Near End of Lease Term, Anything to the contrary contained in this Section
notwithstanding, Tenant shall not have any obligation whatsosver to repair, reconstrunt
or restars the Premises when the damnage resulting from any casnalty covered under this
Section accurs during the last sixty (60) months of the Lease term. In the event of any
casualty during such periods, Tenant shall have the right to terrinate the Lease, in its
entirety or with respect to the demaped portion only, or elect to repair the Premises as
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set forth in Subscotion 26.2 above. In the avent this Lease ds terminated {n accordance
herewith (efther partially or in its enmtirety), Tenant shall doliver to Landlord all
insurance proceeds received by Tenant resulting from the commercial property policy
of insurance maintained by Tenant in accordance with Section 21 hereof, except any
portion of such proceeds that must go fo a'lender that has extended fingncing with
regpsot to the damaged improvements,

26.4. Restoration/Consirnetion/Abatement. Tenant's obligation as et forth in Subsections
26 and 26,2 shall be only to restore the Premises to the condition which existed prior to
the cesvalty or to a comparable fucility, both subject to compliance with all applicable
building codes. In the event of any such casualty which damages Tenunt's farmiture,
fixtures and/or equipment at the Premises mnd does vot result in the termination of thig
Lease in accordance with this Section, Tenant shall proceed with reasonsble diligence
and at Temant's sole cost and expense io restore, repair or replace all of Tenant's
leasehold improvements, fixtues, and other persomal property of Tenant to the same
condition which existéd prior to the casualty, Tenant shall continue the opsration of its
business within the Premises to' tho oxtent. practicable during any perfod of
reconstruction or restoration, it being agreed that Tepant's fuilure to provide any
Service as the rosult of o casnalty to the Promises shall not result in a defanlt horounder

by Tenant or in any hLiability on the part of Tenant.

26.5. Effect of Full or Partial Termination. In the event Tenant terxninntes the Iease in ity
entirety as provided in this Section, this Lease shall expire and &l intersst of Tenant in
the Premises shall terminate on the date so spocified in Tenant's notice of terminatlon
and the monetary rent and all other amoumts due hereunder shall be deemed abated as
of the date of the casualty, In the cvent the Lease is only partially teiminated as set
forth above, the partias' obligations with respect to the released parcel(s) ehall be
deemed abated as of the date of the casualty, but the Lerse shall continuo in full force
and effect with respect to the remaining parcels,

27. Eminent Dowalo. If uny portion of the Premises shall bo taken or appropriated by any public
or quasi-public authority under the power of eminent domain, such thet Tenant's operations
on the Premises aro muterially impaived, either party bereto ghall have the right, ot its option,
within sixty (60) days after said faking, to terminate this Lease upon thirty (30) days' written
notice. If any portion of the Premises are takeén (and neither parly cleets to terminate es
herein provided), the rent thereafter to be paid shall be equitably redaced. In the event of any
taking or appropriation whatsaever, Landlord shall be entitled to any and all awards and/or
settlements which may be given on account of the reduction in the value of the leasehold, the
taking of the fee or otherwise and Tenant shall have no olaimn against Laudlord for the value

of any unexpired portion of the Lease Term.

28, General Provisions.

28,1, Confiict of Interest. This Lease Is subject to cancellation purmant fo Arizona Reviged
Statutes § 38-511 which is incorporated herein by roference,
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28.2, Watver. The waiver by Landlord or Tenant of any ievm, covenant or condition herein
contained shall siot be deemod to be a waiver of such term, ovenant or condition or any
subsecuent breach of the same or any othet term, covenuni or condition hereim
contained by the subject party. The subsequent acceptance of rent hereunder by
Landlord shall not be desmed 10 he a waiver ofany preceding default by Tenznt of any
term, covenant or condition of this Lease, other than the failare of Tenunt to pay the
particular renta} so accepted regardless of Landlord's knowledge of such preceding
default a1 the time of the acceptance of such rent. Failure of Landlord or Tenant to insist
upoi strict performnnce of any provision or to exercise apy rermedy hereunder shall not
be deemed to be a waiver by such party of any breach relating to such provision or
giving ris¢ to such remedy, No provision of this Lease shall be desmed to have been
waived unless such waiver shull be in writing signed by the party against whom such
waiver ia sought to be enforced.

28,3, Marginal Hoadings, The marginal headings and section titlss to the seotions of this
Laase are not a part of this Lease and shall bave no effect upon the construction or
intexpretation of any part hereof.

28.4. Time. Time iy of the essence of this T.ease and each and all of its provisions in which
parformance Is a fctor,

28,5, Successors and Assigns. The covenants and conditions herein contained, subject io the
provisions as to assignment, apply to and bind the successors end sssigns of the pmtics
hersto.

28.6. Recordation. Either this Lease or a4 short form memorandum hereof may bz recotded g
the request of either party,

28,7, Quiet Poszession. Upon Tenant's paying the rent and observing and performing all of
the covenunts, conditions and provisions on Tenant's part to be observed and performed
bereunder, Tensnt shall have quist possession of the Premises for the snfire Leage
Term, subject to all the provisions of this Lease,

28.8. Prior Agreements, Amendments, and Medifications, This Leuse contains all of the
agresments of the parties hereto with Tespect to any matter covered or mentioned fn this
Leasg, but nothing in thiz Lease will be deemed 10 limit or change the rights and
obligations of the partiss under the X3A.. No provision of this Leage may be smended
or added to except by an agreement i writiug signed by the parties hersto or their
respective successors in interest. This Lease shall not be sffective or binding on any
party until fully executed by both parties hereto,

28.9. Partial Invalidicy, Any provision of this Lease which shall prove to be invalid, veid, or
illegal shall in no way affect, impair or invalidate eny other provision hereof and such
ather provision shall reranin in full fores and cffect untess an ssaential purpose of this
Lease would be defeated by loss of'the invalid, void, or illegel provision.

28,10, Cumulative Remedies. No remedy or ¢kction bereunder shalk be dpemed exclusive
but shell, whanever possibls, be cumulative with ull other remedies at law or in equity.
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28.11.Cholee of Law and Venue, This Lense shall be governed by the Jaws of the State of
Arizona und the venue for any action in regard hereto shull be the Pima County

Bupsrior Court.

28.12, Attorneys Fees. In the event of any action or proceeding browght by either party
against the other wader this Lease the prevailing party shall be entitled to recover its
expenses and cosis, inclnding its attorneys' foes and expert witness foes in such action
or proceeding, including costs of appeal, if any, in such amount as the court may

adjudge reasonable,

28.13, Notices, Wherever this Loase requires or permiis notioe ot demand to be given by
gither party to the other, such notice or demand shall be in writing and given or served
oither personelly or in writing forwarded by regular mail or by certified mail, return
teoeipt requested, addressed to the parties at the addresses specified below and to the
following individuals, unless otherwise tequired by law or a8 moro specifically
indicated in this Lease, Eithet party mny change such address by written notice to the
other as berein provided.

If notice is to Landlord:
) Pima County
Attention! County Admiwistrator
. 130 'W. Congress, Tenth Floor
Tuvson, Arizous 85701
Telephone Number; (520) 740-86561
Fax Number: (520) 740-8 171

And: Pimos County Attorney's Offiee » Civil Division
Attention: Chief Civil Deputy County Attomey
32 N. Stone Avenue, #2100
Tuceon, Axizona 85701-1412
Telephone Number: (520) 740-5750
Fax Nirber: (520) 620-6556

If notice is to Tenant: _
University Phyéicians Healthcave Hospital
Attention; CEO
2800 B, Ajo Way
‘Tucson, AZ 85713

And: University Physicians Healthoare
Attention: CEO
270} Bast Elvira
“Tucson, AZ 85756

28.14. Authority of Tenent, Bach individual exgouting this Leass on bebalf of Tenant
represents and warrants thet he or she has fsll authority to do so and that this Lease
binds the corporation. If any court or administrative agency detenmines that Landlord
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28.18.

28.16.

28.17.

28,18,

does not have authority to enter into this Lease, Landlord shall not be Jiabla to Temant
or any third party by reason of such detormination or by reaton of thig Lease.

Partlal Payment and Performance. Nothing lerein shall require or obligate
Landlord 0 accept any partisl payment of the then curent and owed rent or
additional rent due or partial performance of obligatlons under this Lease, Landlord
may, in its sole discretion, accept partial payments of amounts due or partial
porformance of obligations hereunder, such acceptance of partial payments of vent or
additionsl rent due or partial performance of obligations hereumder ghall in no way be
considered or constitute a waiver by Landlord of any failure on the patt of Tenant to
timely pay rent or additional reni due or perform the obligtions hareunder nor shall
such aoceptance be congidered an accordance satisfaction of the rentals then due

under this Lease,

No Bubsidy by Landlord. Tenant acknowledges that Lundlord does'not intend to and
cannot legally pay, subsidize or otherwise contribute to Tenant for the operation of
the Hospital.

Hospital Advisory Bonrd, At advisory board shall be created, with fiftesn members,
constituted as follows: two members who shall be Supervisors on the County Board
of Supervisors, to be appointed by the Board of Supervisor; oue member who shall
be appainted by the County Adminjatrator; two members who shall be appointed by
the Tenant; five members appointed by the University of Axizona Henlth Soiencts
Ceantor; and five community members, to be appointed by the Board of Supervisors
(the “Advisory Board"), This Advisory Board will meet on a quarterly basis during
the term of the Lease, to act as 1 comnmnity advisory bosd. It shall not have any
goveming authority over Tenant's operations.

Dispute Resolution, Bxoept as otherwise spocifically set forth sbove with respeot to
specifio types of disputes, in the event of a dispute with respect to this Lease, the
parties agreo to meet informelly and promptly to confer vegarding their respective
positions and interests, and to use their best efforis to-resolve the dispute in a matter
gatiefhotory to both, If the pariies are umable to resolve the dispute through
negotiation, either party may submit the dispute to mediation by sending to the other
perly a written domand that the dispute bo submitted to mediation (the “Mediation
Notice™). The mediation will be conducted pursnant to the Mediation Rules for
Commerciel Disputes of the Amorican Arbitration Association ("AAA") (or the rules
of another nationally recognized dispute resolution egency, sgreed wpon by the
parties, in the event thet AAA is not fonctioning at the time of the dispute), The costs
of the mediation, including the fees and expenaes of the medistor, shall be shared
equally by the parties, but each party shall bear the expense of its own comnsel,
experts, witnesses, and preparation and presentations at the mwdiation, The parties
agree to mediate in good faith through executives or officials attending the mediation
soasions who have authority to reselve the dispute at the medistion sessions. If the
dispute is not resolved through medistion within 45 days aiter the date of the
Modistion Nétice, the mediation may thereafter be terminated by either paxty.
Pending the conclusion of the mediatinn, neither party shall bring a lawsuit with
respect to the dispute,
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("" IN WITNESS WHEREOF, Landlord and Tenant have exeonted this Amendmesns as of
W the date end yeat Srst writton shove,

srasl 21200

CMH of the Bonrd ofSapervimrs

APPROVED AS TO CONTENT:

oid Spa

‘ I;Mor, %@mﬁpm

APPROVED A8 TO CONTERNT'

Y hey—
By: Jun Tesher

Interim Deputy County Admsinstestor for
Maam?.ﬁﬁ“mm Servioes
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é%:mﬁ A
By: Régin L. Nasten

APPROVED AS TO FORM:

Pepy County Attorey
TENANT:’

UNIVERSITY PRYSICIANS
HEALTHCARE, an Arizona

nopprofit cosporation /
T

By: Dime Rafferty, m:o ‘v’

CONSENT TO AMENDMENT OF LEASE:

UA HEALTHCARE, INC. an Arizona
nonprofit corporation

Exhibits:

A:  Diagram of Hospital (‘mclndhg BHP), Heliport and CRC Parcels
A-l  Lepgal Degoription of Hospitad Parcel
A Logel Description of Helipot! Parce!
Lega! Description of CRC Parcal
County Properly ~ Equipment
County Property — Looge Pumnitury
County Propesty — System Fumniture
Healthvare Services

Superior Covrd Space

Courirsom Beourity Servicss

Data Lines

Shared Services with CRC

QS!‘.’QQ?F!’E
[> ="
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| NOLL LAY [ gaard doo0d sace ;U:
AKENDVENT NO. _. 4/
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b2

BETWEEN PIMA COUNTY ANE UNIVERSTTY PRVETGIA LTHCA
FOR KINO HOSPITAL CAMIP! ;
IPIMA COUNTY CONTRACT #CT FM 12¢2182]

This First Amendment to the Amended and Restaed Lense Agreement (the
“Restated Lease™), is made and entered into by and beiween Pima Couaty, a political subdivision
of the State of Arizona (“County” or “Landiord”) and Unlversity Physicians Healtheare, an
Arizona non-profit comporation formesly krown as University Physiclang, loc. (“Tenmt” of

l‘UPH‘I)
RECITALS

A.  landlord and Tenaut proviously entered into a lesse, dated April 27, 2004,
pursuant to whieh Londlord leased w Tenant and Tenant leased from Landlord certain premises
more fully deseribed therein, including a hospltal facility in which the County formesly operated
Kino Community Hospital (the “Hospital™), and in which UPH continues o operate the Hospital,
The lease was smended several times and then reswted by the pardes pursuant fo that certain
Amended and Restated Lease Agrooment dated June 21, 2011,

B.  The Restated Lease inoludes the newly constructed Behavioral Health Pavilion
und furniture fixtures and equipment owned by Pima County, In addition to the originul hospital
building and the Heliport. The Rostaed Lense provides, u Section 44, that certuln fumiture,
fixturds and equipment in the BHP, which was provided by the Countty, caa be ased by Tenant
but remains the property of the County.

€. The Landiord is now constructing impraovements on the 2nd floor of the Hospital
for a gastrointestinal Inb (“GI Lab™) as ¢hown on Exhibit A and inslalling in the GI Lab the
fixtutes, furniwre and cquipment listed on Bxhibit B to this Fiest Amendment (the “GI Lab
Propeny”).

AGRBEMENT
Landlord und Tenant agree to modify Lhe ferms of the Restated Lease as (oHows:

1. | The GI Lab Property will be ireated for all purposes ns purt of the “County
Propeaiy” within the meaning of Section 44 of the Restated Lense, and the provisions of that
secfion will also apply to the GI Lab Propenty.

3, The provisions of Seclion 18,2 of the Restated Lease will apply to the GI Lab,
fmprovements, In particalae, Tenant gcknowledges that for some periad of tme waeranties will
be i effect wilh respect to the new GT Lab, and before undertaking any repairs in the Gl Lab,
Toenait whl coordinate with Landlord to make suce Ut these warranties are utilized, and that

nothing is done that might void them.




All other terras and conditions of (he Restated Lerse remain onchanped.

IN WITNBSS WHEREOR, Landlord and Tenant have exccuied (his Ametidment as of
the date and yoar first written ghove,
LANDLORD: TENANT:

PIMA @4 X)a pol| hd;\)aion UNIVERSITY PHYSICIANS

of tly Side-oT Arfzona HBALTHCARE, an Arlzona
/ : non-profit corporution

(
05, Vo ind, s )
Wy I Ml
By/ Chainnan of the Boared ofiSupérvisors jlg_ﬁ?_‘ et
ltsl
AUG 20 20%
ATTE/S;F' CONSENT TO AMENDMENT:
\ Ay Bt g THE UNIVERSITY OF ARIZONA,
Clerk of the uoau'd o1 § perwsom HEALTH NETWORK, INC.,
an Aclzona non-profit corporation
ST(,J : By: /((Lh f./fu., R

/'.m /

o Its:
( C’:-r-‘d--' . ‘ﬁ‘"" o Dam' 6._" {‘7‘""
.—r—ejs'mr Faclliﬂes lﬂamgéﬁ\em Dapnrﬂf; =

AFP D AS TQ CONTENT:
Jon Etsher '

Deputy County Administrator for Medical and Health

APPRGMED AS T FORM:
¢ ’H 4.-‘ '.-l' ( 'c"""——' ‘

woiF il

Regﬂm 1N hasen
Dam{ty County Attorney




EXHIBIT A
COUNTY PROPERTY-FLOOR PLAN




EXHIBIT B}

COUNTY PROPERTY-LOOSE FURNITURE
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EXHIBIT B-2
COUNTY PROPERTY-FIXED FURNITURE
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SECOND AMENDMENT TO
AMENDED AND RESTATED LEASE AGREEMENT '
BETWEEN PIMA COUNTY AND UNIVERSITY PHYSICIANS HEALTHCARE
FOR KINO HOSFITAL CAMPUS
[PIMA COUNTY CONTRACT FM 12*2152|

This Second Amendment to Amended and Restuted Lease Agieement, dated January _, 2014
for reference purposes, {s made and enterad into by and between Pinia County, a political subdivision of
the State of Arizona (“County” or “Landlord™), University Fhysicians Healthears, an Arizona nonprofit
corporation (“UJPH" or “Tenant™)-

RECITALS

A. County and University Physicians, Inc. (now University Physicians Healthicare) (“UPH™), on
Arizona nonprofit corporation, previously entered into o lease agreement dated Apzil 27, 2004 (as
subaequently amended, the “Legge™), pursuant fo which County leased to UPH a hospitat facility and
some associated real pmperty formerly operated by the County as Kite Community Hospita! (the

“Hospital").

B. The Lease was subsequently amended several times and then completely amended and restated by
the parties pursuant to the Amended and Restated Leage dated June 21, 2011 for reference purposes.
The Lease was further amended by the First Amendment to Amended and Restated Lease executed
by the County on Angust 20, 2012,

C. UA Healtheare, the sole member of UPH referenced in the Lease, hes changed its name and is now
The University of Arizona Health Network, Inc. (“UAHN").

D. The County, UAHN, and the Arizona Boand of Regents (“ABOR") emtered imto an
Intergovemmental agrecnent dated Jupe 15, 2010 (the “JGA™), pursiant to which the County agreed
to contribute funding to further the public health and education misslon of the University of Arizpna
College of Medicine at the Hospital.

E. In the IGA, the County agreed that it would consent to an assipnment of the Lease to UAHN if
requested by UAHN, that County would not agree to a modification or termination of the Lease
without UAHN's written consent, and that any early termination of the IGA would result in
termination of the Lease,

F. The partics amended the IGA by agreement dated July 2, 2012, to extend the County’s funding
through July 31, 2014.

(. ABOR, UAHN, and the County are now entering info an spresment (the “Second IGA
Amendment”) further amending the. IGA to extead County fundlng for two additional years. The
County is also agreeing, in the Second IGA Amendment, to provide up to Eight Hundred Thousund
Dollars ($800,000) to fund capital improvements to the gerintric psychiatric section of thé Hospital.
UPH, UAHN, and the County have agreed to contemporaneously amend the Leaso.




AGREEMENT

IN WITNESS WHERROF, County and UPH have executed this Amendment as of the date and
year indicated below.

1. Reimbursement for Capita) Improvements.

1.1, Bxcept as provided in Scotion 2 below, in the event the Lease is terminated pursuant to Section
3.5 of the Lease, County will reimburse UPH up to bul not it excess of 52 million for the actual
cost of cepital improvements made by UPH {0 the Premises beiween August 1, 2014, and June
30, 2016, The reimbursement amaunt will be reduced at a deptecintion rate of 20-percent per
year from the date the improvement s substantially complete, The reimbursement shall be made
within thirty (30) daya of UPH's written request for payment,

1.2. In order for an improvement to be eligible for reimburgement, UPH must obtain the County's
priox written approval of the improvement even if not otherwise required pursuant to Section
17.1 of the Lease. UPH nmit also provide the County with dooumentation substantiating the
actual cost of the improvements at the same time UFH provides the County with as-built
drawitigs pursuant to Section 17.2 of the Lease. All other provisions of Section 17 regarding
improvements apply as written to such improvements,

Qeriatrie Psych Improvements. No reimbursement will be made pursuant to Section 1 nbovn for
hnprovanents to the geriatric psychiatric section of the Hospital for which the County provides
fimding pursuant to the IGA. All provisions of fhe Lease will apply fully to any such improvements,
and UPH will be responsible for thoss Improvements, regardless of whether the funding is provided
o ABOR or UAHN, or directly to UPH at the direction of ABOR or UAHN;

2.

3. Lesse. The Lease remains In full force and effect as modified by this Amendment.

PIMA COUNTY, a political subdivision
of the Btate of Arizona

e AT X TN '%ﬁnsm
By: Sharon Bronsoh '
Chair of the Board of Supervisors

NAY 18 2014

Date:




ATTEST:

By RebinBrigde (]
Clerk oftthg Wervlsors

Dutc;

APPROVED AS TO CONTENT:

Daie:

APPROVED AS TQO CONTENT:

e

By: Jan Lésher
Deputy County Administrator for
Modical and Health Sepviess

Date: S ~l~Zo ,

AFPPROVED AS TO FORM:

Deputy ﬁ ttymtémey

Datey_ S} &




UNIVERSITY PHYSICIANS
BEALTHCARE, an Arizona
nonprofit corporation

CONSENT TO AMENDMENT OF LEASE:

THE UNIVERSITY OF ARIZONA. HEALTH NETWORK, INC, an Arizong
nonprofit corporation
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THIRD AMENDMENT TO
AMENDED AND RESTATED LEASE AGREEMENT
BETWEEN PIMA COUNTY AND UNIVERSITY FHYSICIANE HEALTHCARE
FOR KINO HOAPITAL CAMPUS
(PIMA COUNTY CONTRACTCT BM 1242152

This Thkd Ameademott 10 Ameaded aad Restated Loass Agreenont, duted /8, 2016 fur
referenae purposes, s made and eatered into by end between Pima County, a politios) subdivislon of the
Stete of Arlvona (“County"), and Banuerdfniversity Medienl Ouutuswﬁgnpus,l.!ﬂ, an Arizom
limited Bability compeny (“Banuer®),

RECITALS

A. County and Univarsity Phiysizians, Ino., widoh wag lator known as University Fhyslelans Healtboare)
("LIEH", an Arizona nonprofit-somoration, previousty enterod into & lease agresmesit dated April 27,
2004 {na aubsoquently emendsd, the “Lense”), pursuant to which County leassd ta UFH a hospital
Fanllity and some assoslated real propanty fofmerly ppenated by Crvty a5 Kino Oommunity Hospital
(the “Horplest*).

B. The Lease wussubrequently amended saveral times and then comnletely amendad and rostated by the
parties purausnt o the Ameaded and Restated Leace dated Tz 21, 2011 for veferenos parposes, The
Leate wes fiftrer snended by the First Amendment to Amended and Restated Lezsc coeouted by the
County on Auges 20, 2032 end the Second Anumdment to Amended and Reatsted Loase which was
fully exesuted on May 18, 2014,

C. UPH agsigned the Lesta o Benner-Univesslty Medical Center South Cumpus, LLC, en Arizona

1infted lability company effestive Fabnary 27, 2015,

D, County hoa enterad into a Golar Servios Agtesment with Bolen Development LLG for solar covered
parking etruotures 1o ba construoted and opsrsted [n tis parking lots within the Loased Premises as
deplcted in Bxhibit A The perties have agresd @izt Banniar will ot be fesporsible for any
cotsturtion, maintanance, vepalr, or replacament chligations fer anyy sofar covared pasking stractores
or ths assoclsted eloctrival eqbiptent thit will be installed in the Medical Examines’s building lucated
at 2525 B, District Btrost, Tucson, Arizana, during ths remaining Lease {emm,

AGREEMENT
Now, therfore, the paniios sgroc as follows;

1, Solw Covered Parking Structurs Constrisetion. Benner is and will not be responsible for any
cangtruotion, mafntensacs, repsir, or replecement obligations velated to ar arising out of the the
proposed solar covered parking structures or the sssoolated elecirioal equipment that will be installed
in the Mediox] Exambnes®s building locaied at 2525 E, Distrios Street, Tucson, Arizons..

2, Lense Remaing in Bffect. The Leasé vemalns in full foree and effest ps modifled by this Amendment,

Banuor Thivd Amendment 1




TN WITNESS WHEREQF, Couty and Banner have exeoutod this Amendiment as of e dale
indicated balow.

PIMA COUNTY, & polideat subdivision BANNER-UNIVERSITY MEDICAL
of the Stata of Arizana CENTER SOUTH CAMPUS, LLC
an Ariznnn Iimbted liebility company
g mﬁfhﬁns Y ‘___MAL
By: Sharon Branson ' By:
Chair of he Board of Supesvisons Title:
DutoAULERE . o e
ATTEST: |
Weder 2
By: RobinBrigode
Cherk of fie Board of Suparvisare
APPROVED AB TO CONTENT;
- A Ll
z's'y'?'xg : Juw' S
Direcwor, Facilities Management Department

Date: _é/cﬁ[/ ..fe -

AFPROVED A§ TQ CONTENT:

By; You Lother
Dopruty Counity Adminietentot for
Modiosl and Health Services

Date: __ 6B/ .

APPROV._ED ASTO FORM:

A
v
PR \

Tobin Roten, Deguty Couniy Abomey
pas: g ftalit
Banner Third Amendment 2




EXHIBIT A

Moedleal Examines/Bebavioral Health

Bander Third Avendnmant



Contrac NOCh AP 000 endment Noe 2.2,
iyt maat eyt e i gomeadonte g omaIRRS pasiitg blli-e47% , ¢

04 FY— O- 4051
POURTH AMENDMENT TO
AMENDED AND RESTATER LEASE AGREEME)
BETWEEN PMA COUNTY AND UNIVERSITV mvmmma umwcm
FOR KINO HOSPITAL CAMPUS

PIMA COUNTY CONTRACTCY FM 1202152)

Thls Fourih Amendinent to Amendad and Resielsd Lonse Agneesmn), dated November 15, 2016
o ShteF s CAmt e oLty oot e Comot Lok At
o am
ke ey e ey Midi ue

RECITALS

A emmmunwmm Physlolang, Ino, mumofwklvh wits [t ehwngsd 6 Utllversity Phyaloluns
m Asdicorp raviowsly énlered Into & lense ml:r”umem

num
MA M(nmqmtlya .Hnmz,mmnomekeomvlmedm
(LT Leaftl he “Elospld™ fom eied
County ta eamm?wwumm. o "

B, Tt Loaws was sshoequanily nmendod xnvarel thnes and then oom, rarended and restated by ke
mmmnmmammmmum»dmuma 1 for refanuies pimposon. Tha
Lemss wis nhwwwddhuhﬁml&mﬁmutmw and Restated Lessn exoouted by the
County anAmugusl 20, 2002, the Second Anteiwfmont to Atcsided ind Restated Lanas which wes fully
expeuted on Mwls.zmamdmmmAMmMmmmwmmW

execited on
€. UFt saddgned the Ledso to Bamwr, offictive February 29, 2015,

|+ 3 nwmmmmmmwumm i} ments i oxdor for Banner
A Ay s mf'nﬁ"ummﬂmﬁmau

and vpgrede of i five vlarm mlnphﬂmofmerﬂlwl Ir iandlers, ea described
(45: p flre © '?atun ol oa ou

¥, Bouncrlsas s nfomnad County o it inernby s sotetruct a mivw payohiric ovtpatient elinko vl
oot p g Y e e e ol

AGREEMENT

Now, therefisse,ihve parties eures on follows:

L EM@MM
Bmewluunumuhclmpwmmlnwmmmwmmmmsmmpal

uporunt stendazda. All provislens af §eation 17 of the 1 ez00 regacding Improvements epply
g“ stich lmproveinients, lm{%m mqulnmem 10 camiply with Title s?‘.’.rm Arlam

Revised Btatuies In cantraniing

Pasiner Fouvth Amnedmest 1




1.3 County will gay Banner for dhe aotunt ot ol tha {mprovermonts periodicully ea Banner tncins
:mmgmwmmmommmm Tor coma Incuived between July 1,2017 and
Sz 30, 2019, up to byl not b exoesw ofan mddilomal $1,800,000.

12, Thoportadio paymnenia will be made witbln ton (10) days sfier Bammer doflees 1o o Counly
lnw‘:mlmdmmmmm swmmlulnnlhﬂmluglmnrmlunoﬂmmmu "
complated. Dacumenicifon of tre sysicn and equipme spesiRontlons must be provlitsd lo

. Eievantaiiv Malptenanes. Bunnior will gpteblishsod taploment o proveniative malntanancs propmm
farany new systems tknl sre por of'tha I enis, Haamor vill, bofbmo or ot the sams time I
submitn g roquast for rekmbuncement, provida n copy of the progmm to the Plma Counly Prliiles
Mazagemsnt Bireotor Ror roview and epproval,

3.2, Iniboevent that ths Lewse I tmnlosded pusant to Section 3.5 of' the Lussn, County will
reimtiogn Bmiior op fo lur oot in excess of $2 el ion for e sptost oost of delgning and
oostraoling the Clinfo, Thezcimbirsoment smount wifl bo reduced &t o depreciatlon rets of
209 per year from Lha date the Clinte s mbutanlally complede, The rolinbiunemunt wiil be
trude wilhin thirty (30) days of Banhiecs wiithn request for paynienl,

3,3, Banner most edtatn Coumy's prine approval af all Olinfo plans and speifluntins, as requind
undar Sembon 17,1 of (ho Lease. Banner misi elan County with dosumentition
mudatantlating e setun} oost of the Cllilh of the-wzme iy Barmer provides County with or-

belit deewings rt ko Boollon 172 of the Luosw, All othor provistons of Sectlon 1Y
wmm&%aw&uwdmwmhimmm

4 LoigeRemalng B Akt The Lease recalas In ull foroe and wifbot s modifled by this Pacth
Amendment,

IN WITNESS WHBREOF, County s Buiiver bave sxecuted this Fourth Amendinent os of the
dale IndGorted below

THE HEMAINDER OF THIS FAGE )3 INTENTIONALLY LEFY BLANK

Bunner Fourth Antendmant 2




PFIMA OOURTY, 8 polhiced subdiviulon

ofthe Blale of Avizoma
By; baan Bronsan

Chalr of the Boerd of Supervisors
bue:, WAROTHY
ATTEST
By: &

Clezk of the Koerd of Supavlzom

ket
Director, Faollittes Managenent Depantneat
Date: ,_Qt/‘ﬂ'? .
‘Bﬁxunlalu.st Adesttra
Deyetty Comdy or, Cansmurity
endd Fnlth Bervices

Date; 'Z-Ic; fﬂ)ﬂ' .
APPROVED AS TH: d

'~
o, . "
~

= TPy BIma COR AT 0 A €vom,

Due_._%{3fr7

EXHBIT A ~ Bullding Improvemsnty
BXHIBIT B~ qumﬁxt Clieilo Loeatlon

Baamer Fourth Amendmeat 3




EXHIBIT A

Alr Hondlar Uil g6 80 the Borgery Diqmaiment on tha 2nd floos,
Alr Handler Unlt 89 mmm Stotle Processing/Disteibution and surrounding oreas on the 151 fivor.

fnutsl] g paw Bdwarda System Toshaology Firy Alatm Conteol Pned and Rold devivas Roe the retrofit
which will seplaco the exisilng Blmplex 204 Jofmean Controd fire Watm ayetm,

Raoner Pourth Amendmunt ]
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EXHIBIT B

’\-'

Ll
l.}:" :

N ‘ i\ atle 8P i i §
} Appie-s. 10-90 BgHi i A
i v l!t
i Lo
;,;i ,‘w‘-,--f—-n-f -, ‘-l igarl o, J z..';
WA U t
: 13 }'ha'MBp-lu v
) . “ .y | i
~ N S TN
...h:‘!.'.'!. ,“ ;:J‘-sn;'-- RNy ‘- .u; .v-n-m-.}, ey
i S . b 1N Yot AN Tt B
lz “J Ji, i lln-m..dm.. """1"'"'? 1‘ "'.-‘* ;—-—» ‘..
R T .....i eﬂf&‘
Viwa FaT l-~ *';M' ilj Rl
——— ”E‘,’i{"-t'- - -Ti':. e -.w,. ol 4‘;.'}*’“._&5
AT RES RN -1

Brnvar Faurth Amendment

Bring Ml G
. Blnavi«a D0 vl




Y
'PAGILITING MANAGEMENT
Marel: 14, 2017
BanneedJntvarsity Medical Ciester South Cuips
Snweh Froat
Admiplstrator
ZRUDR. Al Wi
Tuson, AZ §5713

Bansh:

I48a Josket, Biroster
150 W, Canyresy 81, 3 Floar

RE:  Fourth Ammdment lo Amexded & Restatod Lo Agrooment ~ Kino Campug

1 haveenclosed i orfgined of the fully executed Fourth Amendment fir your file,

Bivwcorely, y
i s,
Frugran Musteger~ Saflor
Enclosuro




FIFTH AMENDMENT TO
AMENDED AND RESTATED LEASE AGREEMENT
BETWEEN PIMA COUNTY AND UNIVEREITY PRYSICIANS HEALTHCARE (NOW
ASSIGNED TO BANNER-UNTVERSITY MEDICAL CENTHR SOUTH CAMEUS, LL.C)
FOR KINO HOSPITAL CAMPUS
[FIMA COUNTY CONTRACTCT BM 1202152]

‘This Rifth Amendment to Amendad and Regtatad Leasp Apreement, effective on the date executed
by both partics, is made and entered into by and between Pima County, apolitical subdivision of the State
of Asizona (“County™), aud Banner-University Medical Center South Campus, LLC, an Avizons Hmited

Hability company (“Banner™).
RECITALS

A. County and University Physlclans, Inz., the name of which wis later changed to Univecsity Physicians
Healtheare (“LIPH"), an Asizona nonprofit corporetion, previously entered info n lenss agrement
dated Apsit 27, 2004 (as suhsequently amended, the “J.egss™), pursnant to which County lassed to
UPH a hospita! fucility and some essociated real property (the “Hospital”) formerly opesated by
County as Kino Coramunity Hospital.

B. The Lesse was subsequently amended several times and then compleisly umended and restated by the
parties pureuant to the Amended and Restated Loase dated Juae 21, 201 1 for reference pusposes. The
Laass was further amended by the First Amendment to Amended and Reatated Lease executed by the
County on Angust 20, 2012, the Second Amendment to Amendsd and Restuted Lease which was folly
executed on May 13, 2014, the Third Amendment to Amended snd Restated Lease which was fally
executed on Angust 16, 2016, and the Fourth Ameadment to Amended and Restated Lease which was
fully executed on Match 7, 2007,

C. UPH sssigned the Lease to Banner, effentive Febmary 27, 2015,

D. County and Banner have determined thet the X needs certwin capital improvements to the
County owned building in order for Banner to retain its accreditation from The Jolnt Conmission and

to mgintain essential operations of the hospital .campus, es descibed on Exhibit A (the
“Improvements”),

AGREEMENT
Now, therefore, the parties agree as follows!

1. Reim! for Cpltal lin :

1.1. Banner shall be responsible for contracting for the Euprovements in compliance with alt
spplioable competitive procurement requirements of Pima Connty and the requirements of Titls
34cfARS.

1.2, County will reimburse Banner for the actual cost of the Jimprovements in an amount up to but
not to excied Three Million Dollars ($3,000,000,00).

40671 /00801415/ vdBanner Fifth Amendment 1




#

Lis Josker, Divector
150 w. Congress St, 3" Roor

Tucson, AZ 85701
: Office: 520.724.3703
PIMA COUNTY Fax: 520.724.3800
FACILITIES MANAGEMENT
M’.\"(\
October 13, 2017 )
Benner-University Medical Center South Campus VIA CERTIFIED MAIL
Sareh Frost
Administrator
2800 E. Ajo Way
Tucson, AZ

RE: Fifth Amendment to Amended & Restated Lease Agreement ~ Kino Campuosg

Saraly
Ihave enciosed a fully exeouted original of the ebove document for your file,

Malissa Loeschen
Program Manager — Senior

Enoclosuve
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1.3. County will maks the reimbursement provided for in subsection 1.2 above to Banner within
thirty (30) dayy after Banner provides County with documentation substuntiating Batmer's final
payment of the astual costs of the Improvements and documentation of the system and
equipment spacifications, All provisions of Section 17 of the Lease regarding improvements
apply to swch Improvements, including the requirement to'comply with Titls 34 of A R.8. in
contracting for the work. .

14, Preventative Maintenance. Not later than the ime Banner submits arequest for reimbussement,
Banner will establish a preventative maintenance progran for any new systems which are part
of the Improvements and will provide & copy of the program to the Pima County Facilitles
Mannagement Director for review and approval,

2. LesseBesnuing in Effect. The Leass remains in full force and effect as modified by this Fifth
Amendment,

' INWITNESS WHEREOF, County and Banner have executed this Fifth Amendment as of the
date indicated below. '

THE REMAINDER OF THIS PAGE I8 INTENTIONALLY LEFT BLANK
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YIMA COUNTY, a political subdivision BANNER-UNIVERSITY MEDICAL
of the State of Axivona CENTER S0UTH CAMY'US, LXC

P ek

Sharon Bronson By:
Chelr of the Boand of Supervisms ‘Titles

0CT 03 7 ot

Date:

ATTEST: : (
i

Tulie Cislanedle
Clerk of the Boend of Supervisors

Banner Fifth Amendment 3




PIMA COUNTY, a palitical subdjvision
of the State of Arizona

Shsron Bronson
Chair of the Boad of Supervisors

Date:

ATIEST:

Julie Cactanedn
Clerk of she Board of Supervisors

APPROVED AS TO CONTENT:

Lisa Josker
Director, Fucilities Manngement Depatiment

Date:

Francisco Garela MLD.

Agsgistant County Administeator for Health
Services and Chief Medical Officer

Date:

AFPFROVED AS TO FORM:

Tobin Rosen
Deputy County Atiomsy

Date:

EXHIBIT A - Building Improvements
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BANNER-UNIVERSITY MEDICAL
CENTER SOUTH CAMPTR, LLC
&n Arizona limited Hability porupayy
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EXHIBIT A

Replace Cooling Tower for Kitchen Equipment- equipment is falling and in need of replacement.

Replace Fire Pump Control System- Per State fire Marshal this system must be replaved to meot cugrent
code and life safety regulations.

Replace BHP Chiller #1- This unit has fafled and replasement is required to keep the Behaviroat Health
Pavillion cool.

Replace sswage ejector pump and upgrade the float system- system is at end of life expactancy and
frequent repairs are needed,

Repleace BAS and lnmllpmmmmﬂma-mwd Sterile Proceasing and Operating Roomg for corvect
pressure regulation.

Replece Medica! Gas System- aystem gupplies medial air to entire hospital, Two of three compmeoro
have failed and are in need of replacement.

Replece VFIY's- Replaced based on paloritization and budget.

Replace ATS gear- switches are at end of useful life and at risk of falling. Repigced based on
prioritization and budget.

Replace contral plant roof- roof is leaking and in need of replacement, '
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CONSENT TQ ABSIGNMENT
(LEASE AND INTERGOVERNMENTAL AGREEMENT)

This Consent to Assignmeni (lhis *Consen™) is made and entered into as of January __
2015 { “Coment Ejfective. Date™), by and among Pima County, a political subdivision of the Siate
of Arizone (the “County™), University Physicians Heakthecare, Inc., an Ardzona nonprofit
corporation (“UPH"), Bannar~Univeisity Medical Contor South cnmmls, LLC, an Arizonn
limited lability company (the “U4HN dsvignee™ and The Universily of Arizona Healih
Notwork, Ino., an Arizona nonprofit corporation (“UAHN"),

RECITALS

A, The Counly and UPH are patties to an Amended and Reslated Leasa Agreement,
dated Junc 21, 2011, as subsequently amended, a sopy of which is aliached us Schedule A to this
Consent (the “Legse™), putswent fo which e County Ieases certain real property to UPH,
insluding a hospital facility which UPH operates ag the University of Arizona Medical Center -
South Campus (tho “Hospiral") (vollectivoly, the “Pramises™).

B.  The County is also a party lo an Agreement, dated June 15, 2010, ss subsequently
amended, a copy of which s attached as Schedule B to this Comam, smong the County, UAHN
and tha Arizona Borrd of Regents, a public body corporate, scting on behelfof the University of
Arizona, relating to the oporation and funding of the Hospital as part of the Univmny of
Arivona College of Medicineg Graduate Medical Education Program (collectively, tha “/GA™),

€ Section 7 of the IGA pravides that the Counly will consent 10 an assignment of
the Lease, or sublease of the Hogpital building, from UPH to UAHN or &« UAHN subsidiary if
requested by UAHN,

D,  The UAHN Assignee is o sole member limited liability company subsidisvy of
UAHN.

E. UAHN is requesting thet the County provide the Counly’s consent o Lhe
aaslgumcm of UPH's right, litle and interesl under the Lense o the UAHN Assignee (the

“Proposed Lease Assignment™).

F. b addition, UAHN has enfered fisto 2 Principles of Agresment, dated June 21,
2014, whereby (1) UAHN intends to merge into Bamnner Health, an Arizona mouprofit
corporation (“Bamer Healtl”), md (2) UMCC, a sole member nonprafit corporation subsidiary
of UAHN, intends to merge into Banner—Lniversity Medical Center Tucson Campus, LLC, an
Arizopa limited liability company {collectively, the “Praposzd Merger”).

G, In anticipation of the Proposed Merger, UAHN requesits the County's
acknowledgenient that Baoner Health will assume UAHN's obligaiions wnder the JGA by virtue
of UAHN’s merger into Banner Health, and the UAHN Assignee requests the County’s consent
to corlain changes set forth in this Consent thet the UAHN Assignoe desires {0 implement ag of
the effsctive date of the Proposed Mesger (the “Merger Effective Date™),




AGREEMENT

1. Consent to Aszignment.

.8 Pursuani to Seotion 19 (Assipnment and Sublefting) of the Lease and
Section 7 (Lense) of the IGA, st UAHN's requesi, the Counly hereby consents to the Proposed

Leusn Assignment, including the UAHN Assignee’s agsumption of UPH's obligations under the
L.eage, and acknowledgm and agrees that such agsignment will not be deemed an svent of defaull
under Seotion 24.).3 (Exemnt Biatus) of the Loase. The County furthor waives any and all of the
County's right under Section 24.1.3 (Exemyt Statug).of the Lease to require tha UAHN Asgignes
to maintain staius s an exempl organization within the weaning of Section 501(c)(3) of the
Intemmal Revenue Code of 1986, as amended (it being undesstood, howaver, that the sole member
of the UAHN Assignee shall maintein sintus as an exempt organlmﬂon within the meaning of
Scetion 501(c)(3) of the Internal Revenue Code of 1986, as amended). The terms and conditions
of the Lease shall be binding on the UAHN Assignee following such assignment ag if it were the
original tenunt thereunder. 1 for any reason, (e Proposed Lease Assigament does not ogour,
UPH's interest in the Lease will be retained by UPH,

b. The County does hereby covenant, represent and warmnt 10 the UAHN
Asgignes ag follows:

() The Lesse hos not beon aliered, supplemented, amended or
‘modified in any mannei whatsoover, except as indicated on
Schedule A allached hercto, The Lease is in fufl force and effect
and constitules a valid end bluding obligation of the County,
enforceahle apainst the County in accordance with i1 terms,

(i  Wone of the County of, 6 the County's bex knowledpge, UPH is in
default under the Lease and no event which, with the passage of
time would become an event of default, currently exisis.

(i)  All rental paymenis and other obligations of ¥YJPH under the Lease
due or bwing on of prior to the Consent Effective Date have been
paid, performed or satisfied in full,

(iv) The term of the Lease will expire on June 16, 2029, UPH has not
exercised any of the optivns 10 renew granted £n the Lease.

(v)  Base renl due under the Lease i3 Ten Dollers ($10) per year,
payable in annual instaliments on July 1 esch year, UPH ik nol
obligeted under the Lease to pay any other rent, escrows, charges
or fees to the County on a regular basis,

2 Additionel Consenis (Propased Merper).

1GA. ‘The County acknowledges that as of the Merger Effective Date, the
Proposed Merger will result in UAHN merging Into Banner Health, with Banper Health being




the surviving entity of the Proposed Merger, and, ag such, (he ferms end conditlons of the IGA
shall be hinding on Banner Health following such mergor as if it were UAHN,

b. Sipnage and Name gh%ge.‘ Pursuant to Seetlop 16 (Name Change) of the
Lease, the County hereby consents to the U, Assignee's uge of the new neme, “Banner—
University Medical Center South Campus” in ite operation of the Premises on and afier the

Merger Effective Date, Porsuant fo &ﬂml%‘(\%%ﬂ of the Lease, the County permits the
UAHN Assigmee 1o aflix and maintain on the P sueh signg, names, insignia, rademarks
and desoriptive materials to yeflect such change in name and the UAMN Assignee's opemtions
on and after the Merger Effextive Date, including those insignias and trademerks attached to this
Consent as Schedule 2.b.

o. Insusance. Purswant to Section 21 (Insurance) of the Lease and Seofion

12.2 (Insurance) of the IGA, the County hereby consents o the jnsurance policies which the

UAHN Aaslgnne antioipates obtsining tn and afier the Merger Effestive Date through ceriain
thind party insurers, or through seff-insurnnice, an identified on Schedule 2.t of this Consess,

‘3. Entire Apreerpent. This Coneent consiltutes the entire agreement of the purtios
with respect to the subject malters-get forth herein and Supersedex all other prior agreements and
understandings, both wrillen and oral, with respect to the subjsct muattess hereol. This Consent
miy be modified or amended only by 2 written agreement executed by a1l partlex 1o this Consent.

4,  Soverabiliyy. If any court of competent juriudiction holds any provision of tis
Consent invalid, illege! or unenforceuble,: lhe validity, legality snd enforvesbility of the
remaining provisions of this Consent shall not in any way be affecied or impaired therehy,

5. Counterparts, This Consent may bo cxevuted in two of maote countempants, cach of
which stall be deemed an original, but all of which together shall constitute ane and the same .
Instrument. This Consent may be executed by facsimile or slectonic signature (including
signatures in Adobe PDF o similar formal).

6, CGovemipg Law. This Consent shal] be eonstrued and govented by Arizona Jaw,
This Consent shall be binding upon and inure io the benefit of the parties and their respective
sucressars and permilted essigus,

[REMAINDER OF PAGE INTENTIONALLY BLANK]




IN WITNESS WHEREOF, the undersigned purties huvo uxcouted this Consent as of the
Consent Bffective Dato,

THE COUNTY; UPH:
Plmz County, a politionl subdivision Unlversity Physicians Healthears, Inc, an
of the $tata of Arizonn Arizonn nonprofit comporation
By - N BN e—
Nome; Sharon Bronson Name: 4 edeoel pidaddl pommn
Title: Chair, Board of Supervisors Title: _ . AEL2 $P8LAD

. JAN 06.20%
UAHN ASSIGNEE: VAN | A . -
Banner—{niversity Medical Center  'The University of Arizons Health Network, Ine.,
South Campus, LLC, an Arizonn an Arizona nonprofit corporation
Timited lability rompany

Name Rabin Bngnde me:_ e NREER
Title: Clek of the Board nf Supervisora 'l"itle: eput lea Oounty Attomey




EXHIBIT C
RULES AND REGULATIONS

1. Except as may be specifically provided in the Sublease to which these Rules and
Regulations are attached, no sign, placard, picture, ndvertisement, name or notice shall be installed
or displayed on any part of the outside or inside of the Building or Project without the prior written
consent of Landlord. Landlord shall have the right to remove, at Tenant’s expense and without
notice, any sign installed or displayed in violation of this rule, All approved sigus or lettering on
doors and walls shall be printed, painted, affixed or inscribed at the expense of Teniant by a person
approved by Landlord,

2, If Landlord objects in writing to any curtains, blinds, shades, screens or hanging
plants or other similar objects attached to or used in connection with any window or door of the
Premises, or placed on any windowsill, which are visible from the exterior of the Premises, Tenant
shall immediately diseontinue such use. Tenant shall not place anything ageinst or near glass
partitions or doors or windows which may appear unsightly from outside the Premises.

3. Tenant shall not obstruct any sidewalks, halls, passages, exits, entrances, elevators,
escalators or stairways of the Project. The halls, passages, exits, enfrances, elevators, escalators
and stairways are not open to the general public, but are open, subject to reasonable regulations,
to Tenant’s business invitees. Landlord shall in. all cases tetain the right to confrol and prevent
access thereto of all persons whose presence in the judgment of Landlord would be prejudicial to
the safety, charaoter, reputation end interest of the Project and its tenants. No tenant and no
employee or invitee of any tenant shall go upon the roof of the Project.

4. Landlord will furnish Tenant, free of charge, with two keys to the entrance doors
into the Premises. Landlord may make & reasonable charge for any additional keys. All such keys
ghall remain the property of Landlord, Tenant shall not make or have made additional keys, and
Tenant shall not alter, lock or install & new additional lock or bolt on any door of the Premises,
Tenant, upon the termination of its tenancy, shall deliver to Landlord the keys of all doors in the
Premises, and in the event of loss of any keys so furnished, shall pay Landlord therefor.

5. All contractors and technicians rendering any service to Tenant or the Premises
shall be referred o Landlord for approval and supervision prior to performing eny such service.
This applies to all work performed in the Building, including, but not limited to, installation of
telephone equipment and elecirical devices and installations affecting floors, walls, woodwork,
windows, ceilings and any other physical portion of the Building,

6. No equipment, materials, furniture, packages, supplies, merchandise or other
property will be received in the Building or carried in the elevators except between such hours, in
such elevators and subject o such scheduling as may be designated by Landlord, The freight
elevator facilities within the Building are available for uge by all tenants of the Building, subjest
to such reasonable scheduling as Landlord in itz sole discretion shall deem appropriate, Tenant’s
initial move in and subsequent deliveries of bulky items, such as fumiture, office equipment and
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similar items shall comply with the foregoing and be under Landlord’s supervision. No deliveries
shall be made whick impede or interfere with other tenants or the operation of the Building.

7. Landlord shall have the right to prescsibe the weight, size and position of all
equipment, matetials, furniture or other property brought into the Building. Heavy objects shall,
if considered necessary by Landlard, stand on such platforms as determined by Landlord to be
necessary to propetly distribute the weight, which platforms shall be provided at Tenant’s expense,
The persons employed to move such equipment in or out of the Building must be aceeptable to
Landlord, Landlord will not be responsible for logs of, or damage to, any such equipment or other
propefty from any cause, and all damage done to the Building by maintaining or moving such
equipment or other property shall be repaired at the expense of Tenant.

8.  Tenant shall not use or keep in the Premises any kerosens, gesoline or inflammeble
or combugtible fluid or material other than those limited quantities necessary for the operation or
maintenence of office equipment. Tenant shall not use or permit to be used in the Premises any
foul or noxious gas or substance, or parmit or allow the Premises to be occupied or used in a
manner offensive or objectionable to Landlord or other occupanis of the Building by reason of
noise, odors or vibrations, nor shall Tenant bring into or keep in or about the Premises any birds,
fish or animals.

9. Tenant shall not use any method of heating or air conditioning other than that
supplied by Landlord,

10.  Tenant shall not waste electricity, water or ait conditioning, and agrees to cooperate
fully with Landiord to assure the most effective operation of the Building’s heating and air
conditioning and to comply with any governmental energy-saving mules, laws or regulations,
Tenant shall not temper with or attempt to adjust teimperature contro! thermostats in the Premises.
Tenant shall keep corridor doors closed.

11,  Landlord reserves the right to exclude from the Building during hours other than
Building hours of operation, eny person unless that person is known to the person or employee in
charge of the Building or has a pass or is properly identified. Tenant shall be responsible for all
persons for whom it requests passes and shall be liable to Landlord for all acts of such persons.
Landlord shall not bs liable for damages for any error with regard to the admission to or exclusion
from the Building of eny person. Landlord teserves the right to prevent access to the Building in
case of invasion, mob, riot, public excitement or other commotion by closing the doors or by other

appropriate action,

12,  Tenant shall close and lock the doors of its Premises and entirely shut off all water
faucets or other water apparatus, and electrioity, gas or air outlets before Tenant and its employees
leave the Premises, Tenaut shall be responsible for any damage or injuries sustained by other
tenants or oceupants of the Building or by Landlord for noncompliance with this rule.

13.  The toilet rooms, toilets, urinals, wash bowls and other apparatus shall not be used
for any purpose other than that for which they-were constructed and no foreign substance of any
kind ‘whatsoever shall be thrown therein. The expense of any breakage, stoppage or damage
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resulting from the violation of this rule shall be borne by the tenant who, or whose employees or
invitees, shall have caused it,

14,  Tenant shall not use the Premises for any business or activity other than that
specifically provided for in this Sublease.

15.  Tenent shall not install any radio or television antenna, loudspesker or other devices
on the roof{(s) or exterior walls of the Building or Project. Tenant shall not interfere with radio or
television broadeasting or reception from or in the Project or elsewhere.

16,  Tenant shall not mark, drive nails, screw or drill into the partitions, woodwork or
plaster or in any way deface the Premises or any part thereof, except in accordance with the
provisions of the Sublease pertaining to Alterations. Landlord reserves the.right to direct
electricians as to where and how tnlephone wires and cables are to be intraduced to the Premises.
Tenant shall not cut or borg holes for wires or cabling, Tenant shall not affix any floor covering
to the floor of the Premises in any manner except as approved by Landlord. Tenant shall repair
any damage vesulting from noncompliance with this rule.

17,  Tenant shall not install, maintain or operete upon the Premises any vending
machines.

18.  Canvassing, soliciting and distribution of handbills or any other written material,
and peddling in the Project arve prohibited, and Tenant shall cooperate to prevent such activities.

15.  Landlord reserves the right to exclude or expel from the Project any person who, in
Landlord’s judgment, is intoxicated or under the influence of liquor or drugs or who is in violation
of eny of the Rules and Regulations of the Building,

20.  Tenant shall store all its trash and garbage within its Premises or in other facilities
provided by Landlord. Tenant shall not place in any trash box or receptacle any material which
cannot be disposed of in the ordinary and customary manner of trash and garbage disposal. All
garbage and refuse disposal shall be made in accordance with directions issued from time to time
by Landlord. _

21, Nocooking shall be done or permitted on the Premises except the use by Tenant of

Underwriters® Laboratory (UL) approved equipment for brewing coffee, tea, and other similar hot
beverages shall be permitted, and the use of en Underwriter’s Laboratory approved microwave
oven for employee use shall be permiited, provided that such equipment and use is in accordance
with all applicable federal, state, county and city laws, codes, ordinances, rules and regulations.

22.  Without the written consent of Landlord, Tenant shall not use the nzme of the
Building or Project in connection with or in promoting or advertising the business of Tenant except
as Tenant’s address.

23.  Tenant shall comply with all safety, fire protection and evacuation procedures and
regulations established by Landlord or any governmental agency.
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24,  Tenant assumes any and gll responsibility for protecting its Premises from theft,
robbery and pilferage, which includes keeping doors locked and other means of enfry to the
Premises closed.

25,  The Building hours of operation are, excluding holidays:

[8:00 a.m. to 6:00 p.m. - Monday through Friday]
[9:00 a.m. to 1:00 p.m. - Saturday]

26.  Tenent's requivements will be attended to only upon appropriate application to the
Project management office by an authorized individual. Employees of Landloxd shall not pexform
any work or do anything ouiside of their regular duties unless under gpecial instructions from
Landlord, and no employee of Landlord will admit any person (Tenant or otherwise) to any office
without specific instructions from Landlord,

27.  Landlord may walve any one ot moze of these Rules and Regulations for the benefit
of Tenant or any other tenant, but no such waiver by Landlord shall be construed as a waiver of
such Rules and Regulations in favor of any other tenant.

28.  These Rules and Regulations are in addition to, and shall not be construed to in any
way modify or amend, in whole or in part, the terms, covenants, agreaments and conditions of the
Sublease,

29.  Landlord reserves the right to rescind any of these Rules and Regulations and to
make foture Rules and Regulations ag, in Landlord’s judgment, may from time to time be needed
for safety, comfort and secutity, for care and cleanliness of the Prajeot and for the preservation of
good order therein, Tenant agrees to abide by all such Rules and Regulations herein above stated
and any additional rules and regulations which are adopted.

30.  Tenant shall be responsible for the observance of all of the foregoing rules by
Tenant's employees, agents, customers, invitees and guesis.

31.  Landlord reserves the right to charge as Additional Rent to Tenant, any extra coats
incurred by Landloxd as a result of Tenant’s violation of these Rules and Regulations,

32.  If Tenant requites telephonic, burglar alarm or similar services, it shall first obtain-
Landlord’s written consent thereto, which consent may be withheld in Landlord®s sole discretion,
end Tenant shall comply with all of Landlord®s instructions in their installation,

33, No smoking is allowed in the Building, Premises, exterior common areas, landscaped

areas of patking lots in accordance with Prime Lessor’s Tobacco Free Policy C3-18 thatis attached
as Exhibit B.
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EXHIBIT C
RULES AND REGULATIONS

1. Except as may be specifically provided in the Sublease to which these Rules and
Regulations are attached, no sign, placard, picture, advertisement, name or notice shall be installed
or displayed on any part of the outside or inside of the Building or Project without the prior written
consent of Landlord, Landlord shall have the right to remove, at Tenant’s expense and without
notice, any sign installed or displayed in violation of this rule. All approved signs or lettering on.
doors and walls shall be printed, painted, affixed or inscribed at the expense of Tenant by a person
approved by Landlord.

2. If Landlord objects in writing to any curtains, blinds, shades, screens or hanging
plants or other similar objects attached to or used in connection with any window or door of the
Premises, or placed on any windowsill, which are visible from the exterior of the Premises, Tenant
shall immediately discontinue such use. Tenant shall not place anything against or near glass
partitions or doors or windows which may appear unsightly from outside the Premises.

3. Tenant shall not obstruct any sidewalks, halls, passages, exits, entrances, elevators,
escalators or stairways of the Project. The halls, passages, exits, entrances, elevators, escalators
and stairways are not open to the general public, but are open, subject to reasonable regulations,
to Tenant’s business invitees. Landlord shall in all cases retain the right to control and prevent
access thereto of all persons whose presence in the judgment of Landlord would be prejudicial to
the safety, character, reputation and interest of the Project and its tenants. No tenant and no
employee or invitee of any tenant shall go upon the roof of the Project.

4. Landlord will furnish Tenant, free of charge, with two keys to the entrance doors
into the Premises. Landlord may make a reasonable charge for any additional keys. All such keys
shall remain the property of Landlord. Tenant shall not make or have made additional keys, and
Tenant shall not alter, lock or install a new additional lock or bolt on any door of the Premises.
Tenant, upon the termination of its tenancy, shall deliver to Landlord the keys of all doors in the
Premises, and in the event of loss of any keys so furnished, shall pay Landlord therefor.

5. All contractors and technicians rendering any service to Tenant or the Premises
shall be referred to Landlord for approval and supervision prior to performing any such service.
This applies to all work performed in the Building, including, but not limited to, installation of
telephone equipment and electrical devices and installations affecting floors, walls, woodwork,
windows, ceilings and any other physical portion of the Building,

6. No equipment, materials, furniture, packages, supplies, merchandise or other
property will be received in the Building or carried in the elevators except between such hours, in
such elevators and subject to such scheduling as may be designated by Landlord. The freight
elevator facilities within the Building are available for use by all tenants of the Building, subject
to such reasonable scheduling as Landlord in its sole discretion shall deem appropriate. Tenant’s
initial move in and subsequent deliveries of bulky items, such as furniture, office equipment and
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similar items shall comply with the foregoing and be under Landlord’s supervision. No deliveries
shall be made which impede or interfere with other tenants or the operation of the Building.

7. Landlord shall have the right to prescribe the weight, size and position of all
equipment, materials, furniture or other property brought into the Building, Heavy objects shall,
if considered necessary by Landlord, stand on such platforms as determined by Landlord to be
necessary to properly distribute the weight, which platforms shall be provided at Tenant’s expense.
The persons employed to move such equipment in or out of the Building must be acceptable to
Landlord. Landlord will not be responsible for loss of, or damage to, any such equipment or other
property from any cause, and all damage done to the Building by maintaining or moving such
equipment or other property shall be repaired at the expense of Tenant.

8. Tenant shall not use or keep in the Premises any kerosene, gasoline or inflammable
or combustible fluid or material other than those limited quantities necessary for the operation or
maintenance of office equipment. Tenant shall not use or permit to be used in the Premises any
foul or noxious gas or substance, or permit or allow the Premises to be occupied or used in a
manner offensive or objectionable to Landlord or other occupants of the Building by reason of
noise, odors or vibrations, nor shall Tenant bring into or keep in or about the Premises any birds,
fish or animals.

9. Tenant shall not use any method of heating or air conditioning other than that
supplied by Landlord.

10.  Tenant shall not waste electricity, water or air conditioning, and agrees to cooperate
fully with Landlord to assure the most effective operation of the Building's heating and air
conditioning and to comply with any governmental energy-saving rules, laws or regulations.
Tenant shall not tamper with or attempt to adjust temperature control thermostats in the Premises.
Tenant shall keep corridor doors closed.

11.  Landlord reserves the right to exclude from the Building during hours other than
Building houts of operation, any person unless that person is known to the person or employee in
charge of the Building or has a pass or is properly identified. Tenant shall be responsible for all
persons for whom it requests passes and shall be liable to Landlord for all acts of such persons.
Landlord shall not be liable for damages for any error with regard to the admission to or exclusion
from the Building of any person. Landlord reserves the right to prevent access to the Building in
case of invasion, mob, riot, public excitement or other commotion by closing the doors or by other
appropriate action.

12.  Tenant shall close and lock the doors of its Premises and entirely shut off all water
faucets or other water apparatus, and electricity, gas or air outlets before Tenant and its employees
leave the Premises. Tenant shall be responsible for any damage or injuries sustained by other
tenants or occupants of the Building or by Landlord for noncompliance with this rule.

13.  The toilet rooms, toilets, urinals, wash bowls and other apparatus shall not be used

for any purpose other than that for which they were constructed and no foreign substance of any
kind whatsoever shall be thrown therein. The expense of any breakage, stoppage ot damage
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resulting from the violation of this rule shall be borne by the tenant who, or whose employees or
invitees, shall have caused it.

14.  Tenant shall not use the Premises for any business or activity other than that
specifically provided for in this Sublease.

15.  Tenant shall not install any radio or television antenna, loudspeaker or other devices
on the roof(s) or exterior walls of the Building or Project. Tenant shall not interfere with radio or
television broadcasting or reception from or in the Project or elsewhere.

16,  Tenant shall not mark, drive nails, screw or drill into the partitions, woodwork or
plaster or in any way deface the Premises or any part thereof, except in accordance with the
provisions of the Sublease pertaining to Alterations. Landlord reserves the right to direct
electricians as to where and how telephone wires and cables are to be introduced to the Premises.
Tenant shall not cut or bore holes for wires or cabling. Tenant shall not affix any floor covering
to the floor of the Premises in any manner except as approved by Landlord. Tenant shall repair
any damage resulting from noncompliance with this rule.

17.  Tenant shall not install, maintain or operate upon the Premises any vending
machines.

18.  Canvasging, soliciting and distribution of handbills or any other written material,
and peddling in the Project are prohibited, and Tenant shall cooperate to prevent such activities.

19.  Landlord reserves the right to exclude or expel from the Project any person who, in
Landlord’s judgment, is intoxicated or under the influence of liquor or drugs or who is in violation
of any of the Rules and Regulations of the Building.

20.  Tenant shall store all its trash and garbage within its Premises or in other facilities
provided by Landlord. Tenant shall not place in any trash box or receptacle any material which
cannot be disposed of in the ordinary and customary manner of trash and garbage disposal. All
garbage and refuse disposal shall be made in accordance with directions issued from time to time
by Landlord.

21.  No cooking shall be done or permitted on the Premises except the use by Tenant of
Underwriters’ Laboratory (UL) approved equipment for brewing coffee, tea, and other similar hot
beverages shall be permitted, and the use of an Underwriter’s Laboratory approved microwave
oven for employee use shall be permitted, provided that such equipment and use is in accordance
with all applicable federal, state, county and city laws, codes, ordinances, rules and regulations.

22,  Without the written consent of Landlord, Tenant shall not use the name of the
Building or Project in connection with or in promoting or advertising the business of Tenant except
as Tenant’s address.

23.  Tenant shall comply with all safety, fire protection and evacuation procedutes and
regulations established by Landlord or any governmental agency.
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24.  Tenant assumes any and all responsibility for protecting its Premises from theft,
robbery and pilferage, which includes keeping doors locked and other means of entry to the
Premises closed.

25.  Tenant shall have access to the Building 24 hours per day, seven days per week.

26.  Tenant’s requirements will be attended to only upon appropriate application to the
Project management office by an authorized individual. Employees of Landlord shall not perform
any work or do anything outside of their regular duties unless under special instructions from
Landlord, and no employee of Landlord will admit any person (Tepant or otherwise) to any office
without specific instructions from Landlord.

27.  Landlord may waive any one or more of thése Rules and Regulations for the benefit
of Tenant or any other tenant, but no such waiver by Landlord shall be consirued as a waiver of
such Rules and Regulations in favor of any other tenant.

28.  These Rules and Regulations are in addition to, and shall not be construed to in any
way modify or amend, in whole or in part, the terms, covenants, agreements and conditions of the
Sublease.

29.  Landlord reserves the right to rescind any of these Rules and Regulations and to
make future Rules and Regulations as, in Landlord’s judgment, may from time to time be needed
for safety, comfort and security, for care and cleanliness of the Project and for the preservation of
good order therein. Tenant agrees to abide by all such Rules and Regulations herein above stated
and any additional rules and regulations which are adopted.

30. Tenant shall be responsible for the observance of all of the foregoing rules by
Tenant’s employees, agents, customers, invitees and guests.

31.  Landlord reserves the right to charge as Additional Rent to Tenant, any extra costs
incurred by Landlord as a result of Tenant’s violation of these Rules and Regulations.

32.  If Tenant requires telephonic, burglar alarm or similar services, it shall first obtain
Landlord’s written consent thereto, which consent may be withheld in Landlord’s sole discretion,
and Tenant shall comply with all of Landlord’s instructions in their installation.

33. No smoking is allowed in the Building, Premises, exterior common areas, landscaped

areas or parking lots in accordance with Prime Lessor’s Tobacco Free Policy C3-18 that is attached
as Exhibit E.
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EXHIBIT E

TOBACCO-FREE ENVIRONMENT POLICY
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PIMA COUNTY, ARIZONA
S BOARD OF SUPERVISORS POLICY

Policy Pago
Subject:  Tobacco-Free Environment Number ag
C 318 10f2

Purpose:

Smoking and the use of tobacco related products are a major cause of prevantable discase
and death. As a leading employer and health proponent Pime County is commiited to the
promotion of health, wellness, and the prevention / freatment of diseases. Pima County also
serves as & model for the public influencing attitudee about smoking and the dangers of
tobacco products.  The purpose of this tobacco-free policy is fo creafe tobaoco-free
environments for all Pima County facliities, public buildings and adjacent properties, to
provide Pima County employees and the public with guidelines for managing and supporting
this policy, and to encourage a healthy Iifestyle for all parsonnel and visitors,

Background:
As a major entity Involved in the promotion of public health and safety within Plma County,

- the Board of Suparvisors promotes and encourages the establishment of a tobacco-free zone

on County facliities, public bulldings and edjacsnt properties. The. Board of Supervisors has
previously established wellness ag a priority for all County employees, by the adoption of the
long-range Sustainabllity Program and employee incentives In the way of premium discounts
for heaith insurance benefits. The establishment of a tobacco-free polioy Is the natural
continuance of those efforts.

Pollcy:
it Is the policy of the Board of Supervisors that to provide a safe and healthy environment for

all employees, and the general public.

The Board of Supervisors prohibits -the use of tobacco products at-all times on County
facilities, public bulldings and adjacent properties, and in County vahicles.- This prohibltion
applies to all employees, and to all visifors and other persons at any County sponsored
activity or event conducted on County faollities, In public buildings or on adjacant properties.

Definitions:

Tobaceo Products include clgareites, clgars, plpes, smokeless tobacco, water pipas, hookah,
e-cigarettes, chewing tobacco, snuff and other products containing tobacco,

County Fadllities, Public Bulldings and Adjacent Properties inciuding Gounty owned or leased
properfies and a facility occupled or used by any County personnel, vislfor, or vendor, and
includes but Is not limited to bulldings, courtyards, walkways, breeze-ways, parking lots,
parking structures, County vehicies (owned or leased), loading docks or construotion sites.
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PIMA COUNTY, ARIZONA
BOARD OF SUPERVISORS POLICY

Policy Pa
Sublect:  Tobacco-Free Environment \ Number e
— cate 2012

Compliance:
County personnel are responsible for compliance with the policy.

Visitors end vendors observed to violate this policy shall be respectfully informed of the
Tobacco-Free Environment Policy and asked fo comply. If & visitor or vendor neglects to
comply, that neglect to comply may be used as grounds for prohibiting access fo pramises or
faculties by said visitor or vendor.

It any individual violating the policy appeare agitated or otherwise confrontational regarding
compliance, then County personnel shall inmediately Inform the staff responslble for the
facllity or security personnel if avallable and shall engage in no further intervention.

All vendors doing business with Pima Coeunty shall be nofiflad of the Tobacco-Fres policy and
shall be expected to comply with the policy. . Organizers and supérvisors of public events,
conferences, meetings and work activities on County facliities, work sites, public buildings
and adjacent properties shall be responsible to communicating the requirements of the
Tobacco-Free Policy to such events or conferences for attendees.

All new employees of Pima County will be informed on and educated about the Tobacco-Free
Policy and the requirement that employees comply with the policy.  Addilionally, new
employees shall be made aware of the availability of tobacco cessation programs sponsorad
or funded by Pima County.

Referances:

Pima County Ordinance, Chapter 2,12
Pima County Code, Section 8,60

Adopted Date: November 13, 2012
Effective Dats: January 1, 2013






