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LW DRAFT #20/2013/27/2018

LEASE

This LEASE (the “Leas® is made and entered into as of
, 201[8/9], betviekARE LOCAL HEALTHCARE
DISTRICT , a California health care district (the “Distti@nd, in its capacity as landlord under
this Lease, “Landlory, and ADVENTIST HEALTH TULARE , a California nonprofit
religious corporation (“Tenaf)t a wholly owned subsidiary of Adventist Healtiistem/West, a
California nonprofit religious corporation doingdmess as Adventist Health (“AH

WHEREAS, at the Commencement Date, Landlord owns the viollp real
property (collectively, the “Premisgs(a) the land described Bxhibit A (the “Land)?; (b) all
buildings, structures, and other improvements apdudenances located on the Land or
otherwise constituting part of the Premises (timplovementy, which Improvements include
the Building, comprising @ ] [rentable/usable] square feet (as it may inareasdecrease from
time to time, the “FlooAred); (c) all right, title, and interest of Landlord,any, in and to the
land lying in the bed of any street or highwayriont of or adjoining the Land to the center line
of such street or highway; (d) the appurtenancedsadirine estate and rights of Landlord in and
to the Land; (e) any strips or gores adjoining lthed; and (f) all Building Equipment attached
or appurtenant to any of the foregoing;

WHEREAS, Landlord desires to lease the Premises to Termamd, Tenant
desires to lease the Premises from Landlord; and

WHEREAS, the parties desire to enter into this Lease tdosth their rights and
obligations to each other relating to the Premises;

NOW, THEREFORE, for good and valuable consideration, Landlord lsasel
demises the Premises to Tenant, and Tenant takiesiras the Premises from Landlord for the
Term, upon the terms and conditions of this Lease.

1. Definitions Capitalized terms used but not defined in treade shall have the
meaning ascribed in the Asset Purchase Agreemeihief@inafter defined).

The following definitions apply in this Lease:

“Additional Rent means all sums that this Lease requires Tenapayd_andlord,
whether or not expressly called Additional Rentept Fixed Rent.

! This requires a legal description to be createthef‘Facility Campus Real Property” (as definedhia LOI).
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“Affiliate ” of any specified Person means any other Persontr@liing or
Controlled by or under common Control with suchciipsl Person. “Affiliated shall have the
correlative meaning.

“AH " has the meaning set forth in the opening pardgodjthis Lease.

“Application” means any agreement, application, certificatecudeent, or
submission (or amendment of any of the foregoir{@):necessary or appropriate for any
Construction this Lease allows, including any aggtion for any building permit, certificate of
occupancy, utility service or hookup, easementenant, condition, restriction, subdivision plat,
or such other instrument as Tenant may from timetinge reasonably request for such
Construction; (b) to allow Tenant to obtain anytab#@ent, deferral, or other benefit otherwise
available for Real Estate Taxes; (c) if and to éxéent (if any) this Lease permits, to allow
Tenant to change the use or zoning of the Prem(idgs$o enable Tenant from time to time to
seek any Approval or to use and operate the Prenms@ccordance with this Lease; or
(e) otherwise reasonably necessary and appropoigtermit Tenant to realize the benefits of the
Premises under this Lease.

“Approvals’ means any and all licenses, permits (includindgdimg, demolition,
alteration, use, and special permits), approvalssents, certificates (including certificate(s) of
occupancy), rulings, variances, authorizationgrmendments to any of the foregoing as shall be
necessary or appropriate under any Law for the camement, performance, or completion of
any Construction, or the zoning, rezoning (to tleelt this Lease allows), use, occupancy,
maintenance, or operation of the Premises.

“Asset Purchase Agreemeéihiias the meaning set forth in Section 3.4.

“Automatic Extensiohand “Automatic Extensiorishave the meaning set forth in
Section 2.2 of this Lease.

“Bankruptcy Law’ means Title 11, United States Code, and any other
successor state or federal statute relating tgraseint for the benefit of creditors, appointment
of a receiver or trustee, bankruptcy, compositioeplvency, moratorium, reorganization, or
similar matters.

“Bankruptcy Proceediny means any proceeding, whether voluntary or
involuntary, under any Bankruptcy Law.

“Bankruptcy Salé means a sale of any property, or any interestny property,
under 11 U.S.C. 8363 or otherwise in any Bankruptoyceeding affecting the owner of such

property.

“Building” means all occupiable Improvements located or tdéobated on the
Premises from time to time.

“Building Equipment means all fixtures incorporated in the Premised ased,
useful, or necessary to operate the Building ab &ancluding boilers; compactors; compressors;
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conduits; ducts; elevators; escalators; heatingtilagng and air conditioning systems; and pipes)
as opposed to operating any particular businesggiBuilding.

“BusinessDay’ means any weekday on which State-chartered bar&ks®pen to
conduct regular banking business with bank perdonne

“Casualty means any damage or destruction of any kind durea ordinary or
extraordinary, foreseen or unforeseen, affectingaarall Improvements, whether or not insured
or insurable.

“Casualty Terminatiohmeans a termination of this Lease because otstSntial
Casualty, when and as this Lease expressly allaals & termination.

“Chapter 9 Proceeding means bankruptcy case no. 17-13797 commenced by
Landlord on September 30, 2017 as debtor undetteh@mf the Bankruptcy Law and currently
pending in the United States Bankruptcy Court fuer Eastern District of California, Fresno
Division (the “Bankruptcy Couf}.

“Commencement Dataneans the Closing Date, as such term is defimeuthe
Asset Purchase Agreement.

“Condemnatiohmeans: (a) any temporary or permanent takingppbf the right
to use or occupy) any Premises by condemnatiomezmdomain, or any similar proceeding; or
(b) any action by any Government not resultingrinraatual transfer of an interest in (or of the
right to use or occupy) any Premises but creatingrd to compensation, such as a change in
grade of any street upon which the Premises abut.

“CondemnatiorAward’ means any award(s) paid or payable (whether bima
separate award) to either party after the CommeeceBate because of or as compensation for
any Condemnation, including: (1) any award madeafor Improvements that are the subject of
the Condemnation; (2) the full amount paid or p&yaly the condemning authority for the estate
that is the subject of the Condemnation, as detexsnin Condemnation; (3) any interest on such
award; and (4) any other sums payable on accousudi Condemnation, including for any
prepayment premium under any Mortgage.

“Condemnation Effective Dateneans, for any Condemnation, the first date when
the condemning authority has acquired title to osgession of any Premises subject to the
Condemnation.

“Constructiori means any alteration, construction, demolitiorgvelopment,
expansion, reconstruction, redevelopment, repasstétation, or other work affecting any
Improvements, including new construction.

“Construction Threshold means, during the initial Lease Year, Two Hundred
Fifty Thousand Dollars ($250,000) and, for eachssgient Lease Year, shall mean the product
of (x) the Construction Threshold for the immediatgeceding Lease Year multiplied by (y) the
guotient of (i) the CPI for the month precedingtiwp months the first month of the then-current
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Lease Year divided by (i) the CPI for the montlkegeding by two months the first month of the
immediately preceding Lease Year.

“Contest shall have the meaning set forth in Section 12.1.

“Contest Conditionsshall have the meaning set forth in Section 12.1.

“Contest Securityshall have the meaning set forth in Section 112.1.

“Control’ means the possession, directly or indirectlyeither: (a) at least 51%
direct or indirect ownership of the Equity Intesesif a Person; or (b) the power to direct or
cause the direction of the management and polafiesich Person, whether by ownership of
Equity Interests, by contract, or otherwise.

“County’ means the county where the Premises are located.

[‘CP12” means the United States Department of Labor, Buoéaabor Statistics
“Consumer Price Index” for All Urban Consumers mh#d for San Francisco-Oakland-San
Jose, California, with a base of 1982-1984 = 106@he CPI ceases to be published, with no
successor index, then the parties shall reasoagbe upon a reasonable substitute index.]

[“CPI AdjustmentFactof means, for any Lease Year, the lesser of (a) ari8
(b) quotient of (i) the CPI for the month precedimgtwo months the first month of such Lease
Year divided by (ii) the CPI for the month precegiby two months the first month of the
immediately preceding Lease Year (solely by wagxample and for the avoidance of doubt, if
the first month of the second Lease Year were 20826 then the CPI Adjustment Factor for the
second Lease Year would be the lesser of (a) 03 the quotient of the CPI for April 2020
divided by the CPI for April 2019).]

“Default” means Tenant’'s uncured default or breach undeilL#ase. A Default
may consist of a Monetary Default or a NonmoneBefault.

“Default Interest means interest at an annual rate equal to tleerdesf: (a) the
Prime Rate plus two percent (2%) per annum; oth®)JUsury Limit.

“District” has the meaning set forth in the opening pardygcdythis Lease.

“Electorate Approvdlhas the meaning set forth in Section 15.9.

“EnvironmentalLaw’ means any Law about the following at, in, unagdove, or
upon the Premises: (a) air, environmental, grouladewy or soil conditions; or (b) clean-up,

2 CPI provisions may drop out if the FMV valuatioeterminations include escalations over the terthef_ease,
as it may be extended.
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control, disposal, generation, storage, releas@sportation, or use of, or liability or standards
of conduct concerning, Hazardous Substances.

“EquipmentLien” means any security interest, financing leasesqeal property
lien, conditional sales agreement, chattel mortgagecurity agreement, title retention
arrangement or any similar arrangement (includimgralated financing statement) for Tenant’s
acquisition or leasing of any Financed FF&E usethnPremises that is leased, purchased under
conditional sale or installment sale arrangemestsumbered by a security interest, or used
under a license, provided that each Equipment emsumbers or otherwise relates only to the
Financed FF&E for which such secured party provi®sa fide purchase-money financing or a
bona fide equipment lease, after the Commencemate. DA\ Leasehold Mortgage is not an
Equipment Lien.

“Equity Interest means all or any part of any direct or indirecjugy or
ownership interest(s) (whether stock, partnersimperest, beneficial interest in a trust,
membership interest, or other interest of an owmersr equity nature) in any entity at any tier
of ownership that directly or indirectly owns orldt® any ownership or equity interest in a
Person.

“Estoppel Certificaté means a statement setting forth, as of the détsuoh
statement, (a) the documents comprising this Lga3ayhether or not any Defaults exist under
this Lease, (c) the Fixed Rent and (d) whetherFxgd Rent has been prepaid for more than
one (1) month in advance.

“Event of Default has the meaning set forth in Section 21.1.

“Expiration Daté means the date when this Lease terminates orresxpn
accordance with its terms or otherwise, whethertb@ Scheduled Expiration Date, by
Landlord’s exercise of remedies for an Event ofdDéf by Tenant’'s exercise of its termination
right or otherwise.

“Fee Estaté means Landlord’s fee estate in the Premisesudinad) Landlord’s
reversionary interest in the Premises after tharktipn Date.

“Fee Mortgagémeans any Mortgage that encumbers all or path@fee Estate.

“‘FF&E” means all movable furniture, furnishings, equipteand personal
property (excluding Building Equipment) that mayreenoved without material damage to the
Premises and without adversely affecting: (a) tiacsural integrity of the Premises; (b) any
electrical, plumbing, mechanical, or other systemthe Premises; (c) the present or future
operation of any such system; or (d) the preseffititore provision of any utility service to the
Premises. FF&E includes items such as hospitalpetgnt, furniture, movable equipment,
telephone, telecommunications and facsimile trassom equipment, point of sale equipment,
televisions, radios, network racks, and computstesys and peripherals.

“Financed FF&E’ means any FF&E subject to an Equipment Lien wofaof a
lessor or lender that: (a) is not an Affiliate oénant, and (b) actually provides bona fide
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financing or a bona fide equipment lease afterGbmmencement Date for Tenant’s acquisition
or use of such FF&E.

“Fixed Rent has the meaning set forth in Section 3.1.
“Floor Ared has the meaning set forth in the recitals of Li@ase.

“Government means each and every governmental agency, atythbureau,
department, quasi-governmental body, or other yemtit instrumentality having or claiming
jurisdiction over the Premises (or any activitysthiease allows), including the United States
federal government, the State and County goverrsrard their subdivisions and municipalities,
and all other applicable governmental agencieshaaiies, and subdivisions thereof.
“Government” shall also include any planning conwmois, board of standards and appeals,
department of buildings, city council, zoning boafdappeals, or planning board or commission
having or claiming jurisdiction over the Premisesy activities on or at the Premises.

“‘Guaranty means that certain Guaranty of Agreement for Rase and Sale of
Assets and Lease, dated as @ [, made by AH as guarantor for the benefit of Uandi
guarantying Tenant’s obligations under this Leaskthe Asset Purchase Agreement.

“HazardousSubstancésincludes flammable substances, explosives, rativa
materials, asbestos, asbestos-containing matgr@is;hlorinated biphenyls, chemicals known to
cause cancer or reproductive toxicity, pollutardentaminants, hazardous wastes, medical
wastes, toxic substances or related materialspsivels, petroleum and petroleum products, and
any “hazardous” or “toxic” material, substance @ste that is defined by those or similar terms
or is regulated as such under any Law, including m@uaterial, substance or waste that is:
(i) defined as a “hazardous substance” under Se8tid of the Water Pollution Control Act (33
U.S.C. § 1317), as amended; (i) defined as a ‘flaemes waste” under Section 1004 of The
Resource Conservation and Recovery Act of 1976JU4&2C. 8 6901, et seq., as amended,;
(i) defined as a “hazardous substance” or “hazasd waste” under Section 101 of The
Comprehensive Environmental Response, Compensatidriiability Act of 1980, as amended
by the Superfund Reauthorization Act of 1986, 45.0. 8§ 9601 et seq. or any so-called
“superfund” or “superlien” law, including the judat interpretations thereof; (iv) defined as a
“pollutant” or “contaminant” under 42 U.S.C.A. 8@®K33); (v) defined as “hazardous waste”
under 40 C.F.R. Part 260; (vi) defined as a “hazascchemical” under 29 C.F.R. Part 1910; or
(vii) subject to any other Law regulating, relating or imposing obligations, liability or
standards of conduct concerning protection of hutmaalth, plant life, animal life, natural
resources, property or the enjoyment of life orpamby free from the presence in the
environment of any solid, liquid, gas, odor or &wyn of energy from whatever source.

“Hazardous Substance®ischargé means any deposit, discharge, generation,
emission, release, or spill of Hazardous Substati@#soccurs at or from the Premises, or into
the Land, or that arises at any time from the aseupancy, or operation of the Premises or any
activities conducted therein or any adjacent orlmeaeal property, or resulting from seepage,
leakage, or other transmission of Hazardous Sutxssafnom other real property to the Land,
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whether or not caused by a party to this Lease vanether occurring before or after the
Commencement Date.

“Improvement$ has the meaning set forth in the recitals of Liaase.

“Indemnify” means, where this Lease states that any Indensh@l “Indemnify
any Indemnitee from, against, or for a particuleatter (the “IndemnifiedRisk’), that the
Indemnitor shall indemnify the Indemnitee and ddfand hold the Indemnitee harmless from and
against any and all loss, cost, claims, liabilggnalties, judgments, damages, and other injury,
detriment, or expense (including Legal Costs, egeand penalties) that the Indemnitee suffers
or incurs: (a) from, as a result of, or on accaefthe Indemnified Risk; or (b) in enforcing the
Indemnitor’s indemnity. Indemnitor’s counsel st subject to Indemnitee’s approval, not to be
unreasonably withheld. Any counsel satisfactorylndemnitor’s insurance carrier shall be
automatically deemed satisfactory.

“Indemniteé means any party entitled to be Indemnified unithés Lease and its
agents, directors, employees, Equity Interest ms)Jddortgagees, and officers.

“Indemnitor’ means a party that agrees to Indemnify any oftezson.
“Initial Term” shall have the meaning set forth in Section 2.1.

“Insubstantial Condemnatioh means any Condemnation except a Substantial
Condemnation or a Temporary Condemnation.

“Land” has the meaning set forth in the recitals of tlease.

“Landlord’ means the Landlord named in the opening paragoapiis Lease and
its permitted successors and assigns (in all case®mpliance with this Lease, including
requirements regarding any Trust Funds).

“Laws” means all laws, ordinances, requirements, ordgn®clamations,
directives, rules, and regulations of any Goverrnadiecting the Premises, this Lease, or any
Construction in any way, including any use, maiatere, taxation, operation, or occupancy of,
or environmental conditions affecting, the Premisasrelating to any Real Estate Taxes, or
otherwise relating to this Lease or any party'sitsgand remedies under this Lease, or any
Transfer of any of the foregoing, whether in foraethe Commencement Date or passed,
enacted, or imposed at some later time, subjeall tases, however, to any applicable waiver,
variance, or exemption.

“Lease Yedlr means: (a) the twelve consecutive calendar mpatiod starting on
the Rent Commencement Date; and (b) every subsepadad of twelve consecutive calendar
months during the Term.

“LeaseholdEstaté means Tenant’'s leasehold estate, and all of Tt&naghts,
privileges, and Preemptive Rights, under this Leag®mn and subject to all the terms and
conditions of this Lease, and any direct or indireterest in such leasehold estate.
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“LeaseholdMortgagé means a Mortgage encumbering the Leasehold Esiate
any portion thereof.

“Legal Costs$ of any Person means all reasonable costs andhsgpesuch Person
incurs in any legal proceeding (or other matterndbich such Person is entitled to be reimbursed
for its Legal Costs), including reasonable attoshéges, court costs, and expenses, and in or as
a result of any Bankruptcy Proceeding.

“Liability Insurancé means commercial general liability insurance agaclaims
for personal injury, death, or property damage ooy upon, in, or about the Premises or
adjoining streets and passageways.

“Loss’ means any Casualty or Condemnation.

“Loss Proceeds means Condemnation Award(s) and/or Property bosce

Proceeds.

“Market Valu€' of the Fee Estate or the Leasehold Estate meansf any date
of determination, the present fair market valuswdth estate (including the fair market value of
the rights of the holder of such estate in andny lenprovements) as of such date, considered:
(a) as if no Loss had occurred; (b) without adpgstor any expectation of any Loss; (c) as if the
Leasehold Estate had not been terminated; (d)gakio account the benefits and burdens of
this Lease, the remaining Term, all Permitted Ermamces, and all other matters affecting such
estate and its valuation; and (e) discounting tes@nt value all the obligations and benefits
associated with such estate (including, in the cddthe Fee Estate, the Rent and Landlord’s
reversion). The Market Value shall be determined &s Term: (1) were to continue until the
Scheduled Expiration Date and (2) included, prosgslg, all Renewal Terms except any
Renewal Term for which Tenant Notifies Landlordtti@nant would not have exercised the
Renewal Option in due course. Market Value shatliéermined independently of, and without
regard to, any valuation established in a Condenmat

“Memorandum of Leasaneans a memorandum of this Lease, in recordabfa, f
setting forth the following provisions of this Leaga) all information any Law requires; (b) the
Purchase Option; and (c) such other provisionsemxthe amount or means of determining
Rent, as either party reasonably desires.

“Modification” means any abandonment, amendment, cancellatisohaige,
extension, modification, rejection, renewal, replaent, restatement, substitution, supplement,
surrender, termination, or waiver of a specifiedeagient or document, or of any of its terms or
provisions, or the acceptance of any cancellatiefgction, surrender, or termination of such
agreement, document, or terms.

“Modify " means agree to, cause, make, or permit any Madidin.

“Monetary Default means Tenant’s failure to pay any Rent or othemey
(including Real Estate Taxes and insurance premiwhen and as this Lease requires.
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“Mortgage’ means any mortgage, deed of trust, security deaatract for deed,
deed to secure debt, or other voluntary real ptggercluding leasehold) security instrument(s)
or agreement(s) intended to grant real propertiuiing leasehold) security for any obligation
(including a purchase-money or other promissorgnehcumbering the Leasehold Estate or the
Fee Estate, as entered into, renewed, modifiedsadidated, increased, decreased, amended,
extended, restated, assigned (wholly or partiaéigjlaterally assigned, or supplemented from
time to time, unless and until paid, satisfied, alischarged of record, together with such
associated financing statements, fixture filingsusity agreements and related documentation as
is typically utilized in the State for the purpasfecreating and perfecting a contractual security
interest in real property. If two or more such rgades are consolidated or restated as a single
lien or held by the same Mortgagee (as applicahten all such mortgages so consolidated,
restated, or shall constitute a single Mortgagepa&icipation interest in (or partial assignment
of the secured loan) a Mortgage does not itselétitote a Mortgage.

“Mortgage€ means a holder of any Mortgage and its successusissigns.

“NonmonetaryDefault means Tenant’s material: (a) failure to complyhaany
affirmative or negative covenant or obligation lmstLease, except a Monetary Default; or (b)
breach of any representation or warranty (as otitie made or deemed made).

“Nonrecourse Clausdias the meaning set forth in Section 25.

“Notice” means any consent, demand, designation, electiotice, or request
relating to this Lease, including any Notice of &@f. Notices shall be delivered, and shall
become effective, only in accordance with the “Blesgi’ Article of this Lease.

“Notice of Default means any Notice claiming or giving Notice of af@ult or
alleged Default.

“Notify " means give a Notice.

“Persori means any association, corporation, Governmeamtjvidual, joint
venture, joint-stock company, limited liability c@emny, partnership, trust, unincorporated
organization, or other entity of any kind. (Thisedaot limit any Transfer restriction.)

“Preemptive Righitmeans any expansion, extension, purchase, owgadrmgtion;
right of first refusal or first offer; or other pmptive right this Lease gives Tenant.

“Premises has the meaning set forth in the recitals of Li@ase.

“Prime Raté means the prime rate or equivalent “base” orérefce” rate for
corporate loans that is from time to time: (a) mitad in the Wall Street Journal; or (b) if such
rate is no longer so published or announced, thesasonably equivalent rate published by an
authoritative third party that Landlord and Tenjainitly designate. Notwithstanding anything to
the contrary in this paragraph, the Prime Ratd sbakr exceed the Usury Limit.

“Prohibited Lien” means any mechanic’s, vendor’s, laborer’'s, or amak
supplier's statutory lien or other similar liensang from work, labor, services, equipment, or
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materials supplied, or claimed to have been supptie Tenant or any Subtenant (or anyone
claiming through either), which lien attaches (caynattach upon termination of this Lease) to
the Fee Estate. An Equipment Lien is not a Praddbitien.

“Property Insurancé means insurance providing coverage for the Presnithe
Building, and Building Equipment, against loss, dgey or destruction by fire and other hazards
(except earthquake or war risk) from time to tinneiry the Term.

“Property InsuranceProceeds means net proceeds (after reasonable costs of
adjustment and collection, including Legal CostsPmperty Insurance, when and as received by
Landlord or Tenant, excluding proceeds of Tenamtisiness interruption insurance in excess of
Rent.

“Purchase Optiohshall have the meaning set forth in Section 16.4.

“Real EstateTaxe$ means all general and special real estate tarekiding
taxes on FF&E, sales taxes, use taxes, and the dksessments, municipal water and sewer
rents, rates and charges, excises, levies, licandepermit fees, fines, penalties and other
governmental charges and any interest or costs me#pect thereto, and charges for public
utilities not otherwise payable directly by Tengmicluding gas, electricity, light, heat, air
conditioning, power and telephone and other comeatioin services), general and special,
ordinary and extraordinary, foreseen and unforeseeany kind and nature whatsoever that at
any time before or during the Term and applicabléhe Term or any part of it may be assessed,
levied, imposed upon, or become due and payablefautin respect of, or charged with respect
to or become a lien on, the Premises, or any FR&Hding Equipment or other facility used in
the operation thereof, or the rent or income reetherefrom, or any use or occupancy thereof.
“Real EstateTaxes$ shall not, however, include any of the followirgll of which Landlord shall
pay before delinquent or payable only with a pend#t) any franchise, income, excess profits,
estate, inheritance, succession, transfer, gifpa@tion, business, capital levy, or profits tax,
license fee, of Landlord; (b) any item listed imstharagraph that is levied, assessed, or imposed
against the Premises during the Term based onetepture or reversal of any previous tax
abatement or tax subsidy, or compensating for aeyiqus tax deferral or reduced assessment
or valuation, or correcting a miscalculation or agegermination, relating to any period(s) before
the Commencement Date; and (c) interest, penadties other charges for items “a” and “b.” If
at any time during the Term the method of taxapogvailing at the Commencement Date shall
be altered so that any new tax, assessment, lestyding any municipal, state or federal levy),
imposition, or charge, or any part thereof, shalinbeasured by or be based in whole or in part
upon the Premises and imposed upon Landlord, theach new taxes, assessments, levies, Real
Estate Taxes, or charges, or the part thereofaéaetbent that they are so measured or based,
shall be deemed to be included within the term fRstate Taxes,” to the extent that such Real
Estate Taxes would be payable if the Premises wWerenly property of Landlord subject to
such Real Estate Taxes.

“RenewalOptiori’ shall mean each of the options to allow the Teffrthis Lease
to be extended for a Renewal Term, as more paatigudescribed in Section 2.2 of this Lease.
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“RenewalTernt and “Renewallerm$ have the meaning set forth in Section 2.2
of this Lease, respectively.

“Rent’ means Fixed Rent and Additional Rent.

“Rent CommencemenDate’ means the first ¢) day of the seventh (¥ full
calendar month following the Commencement Datedpithat if the Rent Commencement Date
is the first day of a calendar month, then the RBamhmencement Date shall be the firs)) day
of the sixth (8) full calendar month following the Commencementd)a

“Restoration means, after a Loss, the alteration, clearingpuitding,
reconstruction, repair, replacement, restoratiow, safeguarding of the damaged or remaining
Improvements, substantially consistent with thendition before the Loss, subject to such
Construction as Tenant shall perform in confornaith this Lease, subject to any changes in
Law that would limit the foregoing.

“RestorationFund$ means any Loss Proceeds (and deposits by Tebarkig
applied to Restoration.

“Restoré means accomplish a Restoration.

“Scheduled Expiration Daté¢ means 11:59 p.m. on either (x) if the
Commencement Date is not the first day of a calendmth, the last day of the sixty-sixth (66
full calendar month following the Commencement Datdy) if the Commencement Date is the
first day of a calendar month, the date precediegstxty-sixth (68) month “anniversary” of the
Commencement Date (in either case, the “Origd@ieduledExpirationDat€). To the extent
that any Automatic Extension occurs, the Schedbbguiration Date means 11:59 p.m. on the
last day of the applicable Renewal Term.

“Senior,” when referring to multiple Mortgage(s), meansg tiortgage that is
most senior. Where “Senibis used as a comparative term as against anyfisge®lortgage,
such term refers to any Mortgage that is senidiemto such specified Mortgage. If only one
Mortgage exists, then it shall be deemed the “S&Mortgage of such type.

“State’ means the state of California.

“Structur€ of the Premises means only the concrete floastirigs, foundation,
load-bearing walls, roof, roof support system, atictural steel or other structural support
system of the Premises.

“Subleasé means, for the Premises, any:. (a) sublease; git@ement or
arrangement (including a concession, license, n@anagt, or occupancy agreement) allowing
any Person to occupy, use or possess; () subasebte any further level of subletting; or (d)
Modification or assignment of “a” through “c.” (Amgference to Subleases does not diminish,
impair, limit, or waive any limit on Subleases.)

ns a Casualty that: (B3nders25%or-more-of-the

“SubstantialCasualty mea
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oceupied:{b)-oceurslessthanfive(5)yearsbefore the-endof-the Ferm-andrenders 10% or

more of the Premises used for a general acutehoetal facility not capable of being used or
occupied; €b) requires Restoration whose cost Tenant reasomaipates in writing would
exceed Two Million Dollars ($2,000,000); ctd) pursuant to Law, prevents the Premises from
being Restored to the same bulk, and for the sa®s)y as before the Casualty.

“SubstantialCondemnatiohmeans any Condemnation that (a) takes the entire
Premises; (b) in Tenant's reasonable determinadaders the remaining Premises Uneconomic;
or (c) occurs less thahreetwo (32) years before the end of the Term.

“Subtenant means any Person entitled to occupy, use, orgsssany Premises
under a Sublease.

“Temporary Condemnatidnrmeans a Condemnation of the temporary right ® us
or occupy all or part of the Premises.

“Tenant has the meaning set forth in the opening pardygcdthis Lease.
“Term” means the Initial Term and, if applicable, thenB&al Term(s).
“Tower” shall have the meaning set forth in Section 16.4.

“Transfet' of any property means any of the following, wheaty operation of
law or otherwise, whether voluntary or involuntagnd whether direct or indirect: (a) any
assignment, conveyance, grant, hypothecation, mgetgpledge, sale, or other transfer, whether
direct or indirect, of all or any part of such peoty, or of any legal, beneficial, or equitable
interest or estate in such property or any pait @fcluding the grant of any easement, lien, or
other encumbrance); (b) any conversion, exchasgaance, modification, reallocation, sale, or
other transfer of any direct or indirect Equitydrest(s) in the owner of such property by the
holder of such Equity Interest(s); (c) any transactdescribed in “b” affecting any Equity
Interest(s) or any other interest in such propertin any such owner (or in any other direct or
indirect owner at any higher tier of ownership)otlngh any manner or means whatsoever; or
(d) any transaction that is in substance equivateany of the foregoing. A transaction affecting
Equity Interests, as referred to in clauses “bbtigh “d,” shall be deemed a Transfer by Tenant
even though Tenant is not technically the transfekdTransfet shall not, however, include any
of the foregoing (provided that the other partythis Lease has received Notice thereof)
transactions affecting Equity Interests: (a) thatstitutes a mere change in form of ownership
with no material change in beneficial ownership amda tax-free transaction under federal
income tax law and the State real estate transfer (b) to member(s) of the immediate
family(ies) of the transferor(s) or trusts for thbenefit; or (c) to any Person that, as of the
Commencement Date, holds an Equity Interest inetmgty whose Equity Interest is being
transferred.

“Trust Fund$ means any funds that this Lease requires or allbandlord (or
anyone acting for Landlord) to hold, and in whigmant has an interest.
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“UnavoidableDelay means delay in performing any obligation undeas ttease

(except payment of money) arising from or on actaafnany cause whatsoever beyond the
obligor's reasonable control, despite such oblgoréasonable diligent efforts, including
industry-wide strikes, labor troubles or other unaxtivities (but only to the extent such actions
affect similar premises at that time and do notiltdsom an act or omission of the obligor), the
obligor’'s inability to obtain required labor or reatls after commercially reasonable efforts to
do so, litigation (unless caused by the obligogs4, accidents, Laws, governmental preemption,
war, or riots. Unavoidable Delay shall exclude gelaused by the obligor’s financial condition,
illiquidity, or insolvency. Any obligor claiming Uavoidable Delay shall Notify the obligee: (a)
within 30 days after such obligor knows of any sustavoidable Delay; and (b) within 10 days
after such Unavoidable Delay ceases to exist. Teffeetive, any such Notice must describe the
Unavoidable Delay in reasonable detail. Where tlesse states that performance of any
obligation is subject to Unavoidable Delay(s) orrdg of similar import, such Unavoidable
Delay(s) shall extend the time for such performamaly by the number of days by which such
Unavoidable Delay(s) actually delayed such perfocea

“Uneconomi¢ means that the Premises or any substantial gatteoPremises:

(1) is materially diminished in value or utility?)X cannot be used for its previously intended
purpose; (3) is subject to material impairment afess to, parking facilities benefiting, or any
material service(s) necessary or appropriate foneaic operation; (4) requires Restoration
whose cost Tenant reasonably estimates in writioglldvexceed the then-current aggregate
Market Value of the Premises; (5) does not comptir any operating requirements under any
hospital license held by Tenant; (6) cannot redslgnbe operated as a general acute care
hospital, whether in a manner substantially coeststvith past practice or on a scale that is
smaller but nevertheless profitable (after takingpiaccount the payment of all expenses,
including Rent as adjusted after any Condemnaitma) reasonably feasible; or (7) cannot be
developed or operated in a commercially reasomablener.

“Usury Limit” means the highest rate of interest, if any, tteat allows under the
circumstances.

“Waiver of Subrogatioh means a provision in, or endorsement to, any enyp
Insurance policy, by which the carrier agrees tovevaghts of recovery by way of subrogation
against either party to this Lease for any los$ qadicy covers.

2. Term

2.1 Initial Term. The initial term of this Lease (the “Initidlernt) shall:
(a) commence on the Commencement Date; and (b)noenuntil the Original Scheduled
Expiration Date, unless terminated sooner.

2.2 Renewal Options Unless Tenant shall have given Landlord written
Notice, not less than two hundred seventy (270} ghaipr to the Original Scheduled Expiration
Date, of Tenant’s election not to have the termhif Lease extend, at the expiration of the
Initial Term the term of this Lease shall autonmatycextend (the “FirsAutomatic Extensior)
for an additional five (5) year period (the “FilRenewalTernt) upon all the same terms and
conditions (except as this Lease otherwise expyresates). Unless Tenant shall have given
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Landlord written Notice, not less than two hundseslenty (270) days prior to then Scheduled
Expiration Date, of Tenant’s election not to hame term of this Lease extend, (a) at the
expiration of the First Renewal Term the term a$ thease shall automatically extend (the
“Second Automatic Extensiofi) for an additional five (5) year period (the “$ew Renewal
Tern?), (b) at the expiration of the Second RenewalnTahe term of this Lease shall
automatically extend (the “Thirdutomatic Extensior)) for an additional five (5) year period
(the “Third RenewalTernt), (c) at the expiration of the Third Renewal Tetine term of this
Lease shall automatically extend (the “Fouflitomatic Extensiofi) for an additional five (5)
year period (the “FourtRenewalTernt), and (d) at the expiration of the Fourth Renelvalim

the term of this Lease shall automatically exteheé (Fifth AutomaticExtensiofi and, together
with the First Automatic Extension, the Second Anétic Extension, the Third Automatic
Extension and the Fourth Automatic Extension, ctilely, the “AutomaticExtension% and
each, an “Automati&xtensior) for an additional approximately four (4) yeardasix (6) month
period ending on the day immediately preceding thietieth (30") anniversary of the
Commencement Date (the “Fifth Renewal T&ramd, together with the First Renewal Term, the
Second Renewal Term, the Third Renewal Term androleth Renewal Term, collectively, the
“Renewal Term$ and each, a “Renewdlernt), in each case upon all the same terms and
conditions (except as this Lease otherwise expyresates). After the Fifth Renewal Term,
Tenant shall have no further right to renew or edtéhe Term.Tenant shall use commercially
reasonableefforts to deliver to the indenture trustee and/or paying agentunder the Bonds

("“Bond Trustee”) a copy of any written Noticesgivento Landlord pursuant to this Section
2.2,

3. Rent

3.1 Fixed RentTenant shall pay Landlord during the first Lea®ar of the
Initial Term, without notice or demand, in lawfubmey of the United States of America, a net
annual rental equal to @] Thousand Dollars (3@ ]) (the “Fixed Rent).® [For each
successive Lease Year during the Initial Term @napplicable, the Renewal Term, the Fixed
Rent shall be equal to the product of (a) the Fikemt for the immediately preceding Lease
Year multiplied by (b) the CPI Adjustment Factoroyided that in no event will the Fixed Rent
ever be an amount less than the initial annualdikent of [@ ] Thousand Dollars ($® ]).]

3.2  Payment; Proration; Etc Tenant shall pay Fixed Rent in equal monthly
installments in advance on the first day of eacmtimobeginning on the Rent Commencement
Date. Tenant shall pay all Rent payable to Landloydyood and sufficient check payable to
Landlord or by wire transfer, at such address aslload shall designate from time to time.

3.3 Additional RentIn addition to Fixed Rent, Tenant shall pay Land] as
additional rent under this Lease, all AdditionahRe

3.4  Offsets Except as expressly provided in this Lease, Teshall pay all
Rent without offset, defense, claim, counterclaireduction, or deduction of any kind

3 Per the LOI, the fair market rent as determinethieymutually acceptable, third-party valuation sudtant.
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whatsoever; provided, however, that Landlord hemlgyressly authorizes Tenant, at Tenant’s
sole discretion, to the fullest extent allowed ppleable law, at any time and from time to time,
to set off against and/or withhold from the Rengglde pursuant to this Lease, any sum or sums
necessary to satisfy all or any portion of any tanding and due or delinquent obligation of
Landlord owed to Tenant or an Affiliate of Tenantrguant to (a) that certain Asset Purchase
Agreement dated as of@ ], by and between Landlord and Tenant (the “Ad3atchase
Agreemerit), including, without limitation, under Section1d of the Asset Purchase Agreement;
the initial amount(s) to be offset pursuant to tl@use (a), as of the Commencement Date, is
attached hereto as Schedule 3.4; (b) that cefDamhtor-in-Possession Credit Agreement dated
as of [@ ], by and between AH, as lender, and Landlordycasower (the “Credit Agreemeit
including, without limitation, the loans providedingsuant thereto; the initial amount(s) to be
offset pursuant to this clause (b), as of the Conumment Date, is attached hereto as Schedule
3.4; and (c) any other document, instrument orexgent entered into by Landlord in connection
with the Asset Purchase Agreement or the Credite@gpent; the initial amount to be offset
pursuant to this clause (c), as of the Commencebetd, is attached hereto as Schedulé3.4
provided that, (X) beginning with the first monthtbe second Lease Year of the Term, the
amount set off in any calendar month by Tenantrsgdent pursuant to this Section 3.4 shall
not exceed fifty percent (50%) of the Rent payalvlider this Lease for such month; (y) Tenant
shall utilize its right of set-off pursuant to tHection 3.4 first with respect to any amounts
permitted to be set off pursuant to this Sectighd@her than amounts due and payable under the
Credit Agreement before setting off the amountsntideie and payable under the Credit
Agreement; and (z) to the extent that Tenant irgeiodset off against Rent, pursuant to this
Section 3.4, any amounts not shown on Schedular8l4not arising pursuant to clause (x) of
Section 7.1 of this Lease, Tenant shall first digedlord not less than thirty (30) days’ Notice of
the amount of such offset and the reason therefor  applying such offset pursuant to this
Section 3.4.

3.5 Late Chargesin the event the Fixed Rent or other sums dueruhis Lease
are received more than five (5) days after theddiie, Tenant agrees to pay to Landlord as Additiona
Rent a late charge equal to 5% of the amount auedprexceed Five Hundred Dollars ($500.00) but
in no event less than Fifty Dollars ($50.00). Tdhiges not create a grace period. Tenant further
agrees to pay Landlord any costs incurred by Laddio effecting the collection of such past due
Rent and late charge including but not limiteddesfof an attorney, court costs or collection agenc
fees. Nothing herein contained shall limit anyeottemedy of Landlord.

4, Real Estate Taxes; Other Payments

4.1 Real Estate TaxeSenant shall pay and discharge all Real Estakes a
payable or accruing for all period(s) within therifie before failure to pay creates a material risk
to Landlord of forfeiture or penalty, subject howevo Tenant's right of Contest as this Lease
expressly provides. Tenant shall also pay all @deand penalties any Government assesses for
late payment of any Real Estate Taxes, exceppamment because Landlord failed to remit any
payment for Real Estate Taxes (paid to LandlordTkbypant) in accordance with Tenant's
reasonable instructions or failed to promptly fordvd@enant a copy of any applicable bill that
Landlord receives. In the latter case Landlordlgiat such interest and penalties. Tenant shall
within a reasonable time after Notice from Landignde Landlord reasonable proof that Tenant
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has paid any Real Estate Taxes that this Leas@&esdienant to pay. Tenant shall have the sole
right and authority to Contest Real Estate Taxegompliance with the Contest Conditions.
Notwithstanding the foregoing, (a) Landlord acknedges and agrees that, as of the
Commencement Date, certain Real Estate Taxes apapable with respect to the Premises due
to the tax-exempt status of both Landlord and Ter{ah Landlord covenants and agrees that it
shall not take any action, or fail to take any@ct{including, without limitation, the failure to
cooperate with Tenant to file for Tenant’s orgahi@al clearance certificate with the California
Board of Equalization), which shall result in theefises becoming subject to such Real Estate
Taxes; (c) Landlord covenants and agrees thatait sht take any action, or fail to take any
action, which shall result in the Premises becomsimgject to additional Real Estate Taxes; and
(d) in the event that Landlord breaches the cousnenclauses (b) and (c) and Real Estate
Taxes are imposed on the Premises as a resulothesndlord shall be solely responsible for
the payment of such Real Estate Taxes and Tenalhhsakie no liability or obligation hereunder
with respect thereto.

4.2  Assessments in Installment® the extent Law allows, Tenant may apply
to have any assessment payable in installmentanteshall then pay and discharge only such
installments as become due and payable duringeha.T

4.3  Utilities. Tenant shall arrange and pay for all fuel, gght,|power, water,
sewage, garbage disposal, telephone, and othéy ciibrges, and the expenses of maintenance,
use, and service in connection with the foregofagthe Premises during the Term. Landlord
shall have absolutely no liability or responsipilior the foregoing, provided that Landlord
performs its obligations regarding any related Agapion.

4.4  Triple Net Lease The parties intend that this Lease shall baia triple
net lease and that except for such costs or expavisieh are expressly set forth herein as the
obligation of Landlord, all cost, fees and expersesociated with the Premises and the use or
maintenance of the Premises shall be the resplitgsihiand shall be paid by Tenant.

S. Use

5.1 Permitted UseTenant shall use the Premises for the operati@ngeneral
acute care hospital (the “Mandatede’), including outpatient services and rural healhics,
and any other lawful purpose (collectively, the ‘thtml Businesy.

5.2 Exclusive Contral Tenant shall have exclusive control, possession,
occupancy, use, and management of the PremisasanfTshall have full and complete charge,
authority and control of the administration, mamaget and operation of the Medical Business
at the Premises. Tenant shall have the right atitbaty to determine all business, technical and
professional policies relating to the operationtled Medical Business, with no restrictions,
gualifications or supervision by Landlord. Tenahill determine the financial policy of the
Medical Business and shall have complete poweixtocbntrol and regulate the charges and
collections made for services therein. In fixingls charges, Tenant shall apply its best judgment
and be controlled by applicable State and fedeallatory statutes and rules.
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5.3 Character of Service.Tenant is a nonprofit charitable corporation \hic
furthers the mission of the Seventh-day Adventistit€h. As such, it operates under certain
defined principles and objectives in the operatod management of its health care facilities.
Tenant desires to maintain an atmosphere consigtignits beliefs. Landlord understands and
agrees that the Medical Business shall be opernatestcordance with the characteristics of
Seventh-day Adventist medical facilities.

54 Bond$. Tenant acknowledges that the Premises were iregrar
constructed in part with funds from Landlord’s%15,000,000 Tulare Local Health Care District
(Tulare County, California) General Obligation Bisn Election of 2005, Series A (2007); (i)
$8,595,000 Tulare Local Health Care District (Tal&ounty, California) General Obligation
Bonds, Election of 2005, Series B-1 (2009)(Tax-EpBm(iii) the $61,405,000 Tulare Local
Health Care District (Tulare County, California) ri@eal Obligation Bonds, Election of 2005,
Series B-2 (2009) (Federally Taxable-Direct Paynigantd America Bonds)such seriesnoted
in_clause (iii) hereof, the “Build America Bonds”"); and (iv) $17,850,000 Tulare Local
Healthcare District (Tulare County, California) Beding Revenue Bonds, Series 2007
(collectively, the “Bondy, and that until the Bonds have been repaid roedance with their
terms, the Premises are subject to certain rastigtand covenants set forth in the Bond
documents that are intended to ensure preservatidime tax-exempt status of the Bonds, as
applicable, pursuant to the Internal Revenue CddE986, as amended (the “Cdfleand to
otherwise satisfy all requirements of the Codeteelao thelBuild America Bondspursuant to
the Code (the “BondCovenanty. Tenant agrees that it will not use the Premise Transfer,
assign or sublease the Premises, or take or ontdki® any other action, in each case in any
manner that breaches the Bond Covenants. Landlgrees that it will comply with all Bond
Covenants, including, without limitatiofthe covenants contained in Sectj®&03 of each of

the Landlord resolutions authorizing the BowrgsHin-the-third—paragraph-onpagel-ofeach
of-the(or any similar sectionin the Landlord resolutions containing covenantsto maintain
the tax-exemptstatus of the Bonds),the covenantscontainedin Section6.130of eachof the

indentures governing the Bonds (or other section of any bond indenture or other

agreement containing covenantsto maintain the tax-exempt status of any of the Bonds)
and in_any Tax Exemption Certificate and Agreement, Certificate as to Arbitrage or

similarly titled tax agreementor certificate executedand deliveredin conjunction with the
issuance othe Bonds

5.5 Mandated UseTenant’s failure to operate the Premises for tlemdated
Use, other than as the result of Loss or other bidable Delay, shall constitute a Default.

6. Compliance

6.1 Generally Tenant shall during the Term, at Tenant's expemseall
material respects, subject to Tenant’s right oft€sin (a) comply with all Laws and (b) procure
and comply with all Approvals required by Law.

4 Under review by bond expert.
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6.2 Copies of NoticesLandlord shall promptly give Tenant a copy of any
notice of any kind regarding the Premises or angl Restate Taxes (including any bill or
statement), and any notice of nonrenewal or thneatenonrenewal of any Approval that
Landlord receives from any Government, utility c@myp, insurance carrier, or insurance rating
bureau.

7. Maintenance and Construction

7.1  Obligation to Maintain Except to the extent that (a) this Lease otherwis
expressly provides or allows or (b) Tenant is penfog Construction in compliance with this
Lease, Tenant shall during the Term keep and miaititta Premises in good order, condition,
and repair, subject to Loss (governed by other ipians of this Lease), reasonable wear and
tear, and any other condition that this Lease du@srequire Tenant to repair. Tenant's
obligation to maintain the Premises includes aimgabbn to make all repairs that the Premises
may require by Law from time to time during the Memhether foreseen or unforeseen, capital
or operating; provided, however, that (x) if theefdises require any capital improvements or
capital expenditures to maintain the Premises odgarder, condition and repair, as agreed to by
both parties, or in compliance with applicable L@ther than as provided in the last sentence of
this Section 7.1), Tenant shall effect such cajtgkovements and/or expenditures and, to the
extent that Tenant or AH shall pay the cost of sasffeet the cost of such capital improvements
and/or expenditures against the Rent payable poirsaahis Lease, and (y) Landlord, and not
Tenant, shall pay any and all construction coststlie matters described on Schedule 7.1.
Notwithstanding anything to the contrary contaitedlein, Landlord, and not Tenant, shall be
solely responsible for the compliance of the Premisvith any Laws relating to seismic
performance standards.

7.2  Construction At Tenant’s sole cost and expense, Tenant mdgnoeany

Construction not otherwise required under this Eeas Tenant shall consider necessary or
appropriate, (x) with Notice to Landlord but withouandlord’'s consent if the cost of such
Construction is equal to or less than the ConstracThreshold, and (y) otherwise with
Landlord’s prior written consent, which consent dland shall not unreasonably withhold. To
the extent that Tenant commences any Constructienant shall complete it with reasonable
diligence and within a reasonable period. Tenaall gfay for all Construction when and as
required by the parties that perform such Congtracienant shall timely obtain and promptly
deliver to Landlord, for Landlord’s information,| @lpprovals necessary or appropriate for any
Construction. All Improvements that Tenant condsuen the Land shall become part of the
Premises.

7.3 Plans and SpecificationsTo the extent that Tenant obtains plans and
specifications or surveys (including working plaarsd specifications and “as-built” plans and
specifications and surveys) for any Constructiognant shall promptly upon Landlord’s request
give Landlord a copy, subject to the terms of agreament between Tenant and the applicable
architect, engineer, or surveyor.

7.4  Applications and ApprovalsTenant shall apply to each applicable
Government for such Approvals as any Constructisasiettaken by Tenant shall require. Upon
Tenant’s request, Landlord shall, without cost &ndlord, promptly join in and execute any
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Application as Tenant reasonably requests, andwise reasonably cooperate with Tenant in
obtaining Approvals, provided that such Applicatienin customary form and imposes no
material obligations (beyond obligations ministeinanature or merely requiring compliance with
Law) upon Landlord. Landlord grants to Tenant a owof attorney, coupled with an interest,
and therefore irrevocable, to sign on Landlord’sdteany Application that this Lease requires
Landlord to sign. Promptly upon Tenant’s request aithout charge, Landlord shall furnish all
information in its possession that Tenant reasgnedajuests for any Application. Landlord
assumes no liability by cooperating with any Caingtion undertaken by Landlord.

7.5 Landlord Nonopposition Landlord shall not appear in opposition to any
Application brought, sought, or defended by Terazefore any Government arising out of any
Application consistent with this Lease.

8. Mortgages

8.1  Execution of Leasehold Mortgagd®nant shall have the right, from time
to time, without—obtainingsubject to Landlord's eensent-but—with—prier—Neotice—to
Landlerd-prior written consent (which consentshall not be unreasonably withheld) and
subject to Section 5.4 hereof, to execute one aerheasehold Mortgages. Any Leasehold
Mortgage shall be subordinate to Landlord’s Featest

8.2 Covenants of Landlordif Tenant shall execute a Leasehold Mortgage,
Landlord agrees that so long as any Leasehold Mgeghall remain unsatisfied of record or
until written Notice of satisfaction is given byetlnolders of any such Leasehold Mortgage to
Landlord, the following provisions shall apply:

8.2.1 There shall be no cancellation (exceptr@salt of Tenant’s
Default, after compliance with the provisions agtArticle 8), surrender or Modification of this
Lease by joint action of Landlord and Tenant withthe prior written consent in writing of each
Mortgagee.

8.2.2 Landlord shall, upon serving Tenant with Bioyice of Default,
simultaneously serve a copy of the Notice upon déatigagee of which Landlord has received
written Notice.

8.2.3 Each Mortgagee shall have the right, butim®tbligation, at any
time prior to termination of this Lease, to payddlthe Rent due hereunder, with all due interest
and late charges, to effect any insurance, to payaxes or assessments, to make any repairs or
improvements, to do any other act or thing requae@lenant hereunder, and to do any act or
thing which may be necessary and proper to be ohotie performance and observance of the
agreements, covenants and conditions hereof t@preégrmination of this Lease. As against
Landlord, any Mortgagee and its agents and comrashall have full access to the Premises for
purposes of accomplishing any of the foregoingyioled that the Mortgagee shall give Landlord
not less than ten (10) days prior written Noticeoy work to be performed on the Premises by
the Mortgagee or its agents and contractors, ¢evdllandlord to post a notice of
nonresponsibility or any similar notice on the Pis&®s. Any of the foregoing done by any
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Mortgagee shall be as effective to prevent a teatian of this Lease as the same would have
been if done by Tenant.

8.2.4 Anything contained in this Lease notwithdiag, if any Event of
Default shall occur which, pursuant to any provisid this Lease, purportedly entitles Landlord
to terminate this Lease, Landlord shall not betledtio terminate this Lease, and the Notice
shall be rendered void, if the Mortgagee shall cheeDefault within (i) sixty (60) days after
Notice as to any failure of Tenant to perform a etary obligation when due under this Lease
(the parties agreeing, that for purposes of thaskea “monetary obligation” shall mean the
payment of Rent payable under this Lease, or amgrahonetary obligation required of Tenant
under this Lease whether payable to Landlord @mtothird party), or (ii) ninety (90) days after
Notice as to any failure of Tenant to perform a-nwnetary obligation when due under this
Lease (except that if such non-monetary obligasarot reasonably susceptible of performance
within ninety (90) days, then such longer timedeling receipt of Notice as is reasonably
necessary to perform such non-monetary obligatmmhyding, without limitation, the time
required for the Mortgagee to perfect its righttwe any Non-Monetary Default by obtaining
possession of the Premises (including possessiarrégeiver) or by instituting Foreclosure
proceedings, so long as the cure is promptly commeetand the Mortgagee acts with reasonable
and continuous diligence through to completionuztscure). The foregoing cure periods shall
run from the giving of Notice of Tenant’s failurg bandlord to the Mortgagee and may run
concurrently (either in whole or in part) with ttkme provided for Tenant’s cure of such failure.
As used in this Lease, “Foreclosure” shall mearcjalforeclosure of a Leasehold Mortgage,
sale under a power of sale given in a Leaseholddage, and all other remedies provided by
law or equity or specified in the Leasehold Mortgamd enforceable in the State at the time of
the foreclosure for divesting the obligor of titkethe event of the obligor’s default under the
Leasehold Mortgage or the obligation it secures.

8.2.5 Allrights of Landlord to terminate this lseaas the result of the
occurrence of any Event of Default under this Leaball be subject to, and conditioned upon,
Landlord having first given to each Mortgagee \entiNotice of the Event of Default as required
under Section 8.2.4, and such Mortgagees havileglfao remedy such Event of Default or
acquire Tenant’s Leasehold Estate hereunder or emeerForeclosure or other appropriate
proceedings in the nature thereof as set fortrecti&n 8.2.4.

8.2.6 If any Mortgagee is prohibited from commagabdr prosecuting
Foreclosure or other appropriate proceedings im#tere thereof by any process or injunction
issued by any court or by reason of any actionniyycaurt having jurisdiction of any bankruptcy
or insolvency proceeding involving Tenant, the smspecified in Section 8.2.4 for commencing
or prosecuting Foreclosure or other proceedingksh&xtended for the period of the
prohibition, provided that the Mortgagee shall haully cured any Event of Default in the
payment of any monetary obligations of Tenant unidisrLease and shall continue to pay
currently those monetary obligations as and whers&ime fall due.

8.2.7 Landlord agrees that the names of each Mgetg may be added
by Tenant to the “Loss Payable Endorsement” ofaardyall insurance policies required to be
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carried by Tenant under this Lease on conditiohtth@insurance proceeds are to be applied in
the manner specified in this Lease.

8.3 New LeaselLandlord agrees that in the event of terminatibthis Lease
by reason of the rejection hereof by Tenant orustée for Tenant in a voluntary or an
involuntary case under the Bankruptcy Laws, othm évent of a Foreclosure by a Mortgagee,
subject to Section 5.4 hereof, Landlord will enteo a new lease of the Premises with the most
Senior Mortgagee requesting a new lease for thainelar of the Lease Term, effective as of the
date of such termination, at the rent, and uporteéhas, provisions, covenants and agreements
as herein contained provided:

8.3.1 The Senior Mortgagee shall make written @sjupon Landlord
for the new lease within sixty (60) days after dage of termination, and the Senior Mortgagee
and Landlord will execute such new lease withitys{g0) days thereatfter;

8.3.2 The Senior Mortgagee shall pay to Landlardha time of the
execution and delivery of the new lease any ansuatls which would, at the time of the
execution and delivery thereof, be due and unpaidyant to this Lease but for its termination,
and in addition thereto any expenses, includinthaut limitation, reasonable attorneys’ fees, to
which Landlord shall have been subjected by reasoime Event of Default;

8.3.3 The Senior Mortgagee shall perform and ofeselt covenants
herein contained on Tenant’s part to be perforraad,shall further remedy any other conditions
which Tenant under the terminated Lease was oblilyet perform under its terms, to the extent
the same are curable or may be performed by theiSdortgagee;

8.3.4 The tenant under the new lease shall havsaime right, title and
interest in and to all Improvements and tenantjsrowements located on the Premises as Tenant
had under the terminated Lease immediately prigisttermination;

8.3.5 As a condition precedent to Landlord’s dadiiign to execute any
new lease pursuant to this Section, the Mortgalgekreimburse to Landlord all costs
reasonably incurred by Landlord in connection hité preparation, review and/or execution of
any such new lease, including, without limitatioegasonable attorneys’ fees and expenses; and

8.3.6 Nothing herein contained shall require amrtiglagee to enter into
a new lease pursuant to this Section, or to cuyddafault of Tenant referred to above.

8.4  Foreclosure Not a DefaultForeclosure of any Leasehold Mortgage, or
any sale thereunder, whether by judicial proceeddorgby virtue of any power contained in the
Leasehold Mortgage, or any conveyance of the Ledddtstate hereunder from Tenant to any
Mortgagee or its designee through, or in lieu ofd€losure or other appropriate proceedings in
the nature thereof, shall not require the conséntamdlord or constitute a breach of any
provision of or a Default under this Lease providbdt it does not result in (x) a breach of
Sections 5.4 or 6.1 hereof or (y) a Transfethadthe tenant’s interest under this Lease to an
entity which is, or is an affiiate of, a nonproft601(c)(3) entity that sponsors or operates
morefewer than three (3) hospitals in the State of Califlmmlessconsentedto by Landlord
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(where such consentshall not be unreasonablywithheld), and upon such Foreclosure, sale or

conveyance Landlord shall recognize the purchasether transferee in connection therewith as
the Tenant hereunder.

8.5 Personal Liability In the event any Mortgagee or its designee besom
the Tenant under this Lease or under any new lebs@ned pursuant to Section 8.3, the
Mortgagee or its designee shall be personallydifdal the obligations of Tenant under this Lease
or a new lease only for the period of time that M@tgagee or its designee remains the actual
beneficial holder of the Leasehold Estate hereyradet only to the extent provided in this Lease
or such new lease.

8.6 Insurance and Condemnation Proceeddubject to the provisions of this
Lease directing the application of such funds, $emior Mortgagee may reserve the right to
apply to its Leasehold Mortgage debt all, or any,pa Tenant’s share of the proceeds from any
insurance policies or any Condemnation Award agisnom a Condemnation pursuant to the
provisions of such Leasehold Mortgage.

8.7  Notice of ProceedingThe parties hereto shall give all Mortgageesdéot
of any arbitration, litigation, or Condemnation peedings, or of any pending adjustment of
insurance claims as each may relate to the Prenaindsany Mortgagee shall have the right to
intervene therein and to be made a party to sucheadings. The parties hereto do hereby
consent to such intervention. In the event thgtsaich Mortgagee shall not elect to intervene or
become a party to the proceedings, such Mortgdugdereceive Notice and a copy of any award
or decision made in connection therewith, but amghantervention shall not diminish Landlord’s
rights under this Lease.

8.8 Fee Mortgage Landlord shall not have any right to executdivee or
record a Fee Mortgage during the Term of this Leasadlord represents and warrants that no
Fee Mortgage exists as of the Commencement Date.

9. Prohibited Liens

9.1 Tenant's Covenantf a Prohibited Lien is filed then Tenant shalithin
30 days after receiving Notice from Landlord oflsditng (but in any case within 15 days after
receipt of Notice from Landlord of commencementfafeclosure proceedings), commence
appropriate action to cause such Prohibited Lidpetpaid, discharged, bonded, or cleared from
title. Tenant shall thereafter prosecute such aoiigh reasonable diligence and continuity. If
Landlord receives notice of any such filing, theantllord shall promptly Notify Tenant. Nothing
in this Lease shall be construed to: (a) limit Treisaright of Contest; or (b) obligate Tenant
regarding any lien that results from any act orssman by Landlord. If any Subtenant causes a
Prohibited Lien, then Tenant’s obligations undas taragraph shall be suspended so long as
both: (a) Tenant is with reasonable diligence emolieiag to cause the Subtenant to remove the
Prohibited Lien; and (b) the holder of the ProlebitLien has not commenced foreclosure
proceedings.

9.2 Protection of Landlord NOTICE IS HEREBY GIVEN THAT
LANDLORD SHALL NOT BE LIABLE FOR ANY LABOR OR MATERALS FURNISHED
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OR TO BE FURNISHED TO TENANT UPON CREDIT, AND THANO MECHANIC'S OR
OTHER LIEN FOR ANY SUCH LABOR OR MATERIALS SHALL ATACH TO OR
AFFECT THE FEE ESTATE. NOTHING IN THIS LEASE SHALIBE DEEMED OR
CONSTRUED IN ANY WAY TO CONSTITUTE LANDLORD’S CONSET OR REQUEST,
EXPRESS OR IMPLIED, BY INFERENCE OR OTHERWISE, TONX CONTRACTOR,
SUBCONTRACTOR, LABORER, EQUIPMENT OR MATERIAL SUPHR FOR THE
PERFORMANCE OF ANY LABOR OR THE FURNISHING OF ANY ATERIALS OR
EQUIPMENT FOR ANY CONSTRUCTION, NOR AS GIVING TENAN ANY RIGHT,
POWER OR AUTHORITY TO CONTRACT FOR, OR PERMIT THEERDERING OF,
ANY SERVICES, OR THE FURNISHING OF ANY MATERIALS TAT WOULD GIVE
RISE TO THE FILING OF ANY LIENS AGAINST THE FEE ESATE. TENANT SHALL
INDEMNIFY LANDLORD AGAINST ANY CONSTRUCTION UNDERTAEN BY
TENANT OR ANYONE CLAIMING THROUGH TENANT, AND AGAINST ALL
PROHIBITED LIENS.

10. Hazardous Substances

10.1 Restrictions.Tenant shall not cause on, under or at the Premdigang
the Term: (a) any material violation of any Envinmntal Law; or (b) the use, generation,
release, manufacture, refining, production, prangsstorage, or disposal of any Hazardous
Substance, or transportation to or from the Preangdfeany Hazardous Substance, unless in
compliance with all applicable Environmental Laws.

10.2 Compliance; Clean-UpTenant shall, at Tenant’'s expense: (a) comply
with Environmental Law in connection with its opoas and, to the extent Environmental Law
requires, clean up any Hazardous Substance Diselwargat, or under the Premises caused or
exacerbated by Tenant or any of Tenant's Peopleméie all submissions to, deliver all
information required by, and otherwise fully compith all requirements of any Government
under Environmental Laws in connection with its i@bens; (c) if any Government requires any
clean-up plan or clean-up because of a Hazardohst&wes Discharge caused or exacerbated
by Tenant or any of Tenant’s People, prepare ahthihe required plans and all related bonds
and other financial assurances; (d) promptly atigeditly carry out all such clean-up plans; and
(e) Indemnify Landlord against any Hazardous Sulggts Discharge caused or exacerbated by
Tenant or any of Tenant’s People or violation o¥iEonmental Law caused by Tenant or any of
Tenant’'s People. Landlord shall, at Landlord’s ewgee (a) comply with Environmental Law
and, to the extent Environmental Law requires,rclgaany Hazardous Substance Discharge on,
at, or under the Premises caused or exacerbatédrmlord or any of Landlord’s People or
predating the Commencement Date; (b) make all sdims to, deliver all information required
by, and otherwise fully comply with all requiremerndf any Government under Environmental
Laws; (c) if any Government requires any clean-lgn pr clean-up because of a Hazardous
Substances Discharge caused or exacerbated byokdndf any of Landlord’s People or
predating the Commencement Date, prepare and sthmniequired plans and all related bonds
and other financial assurances; (d) promptly atigeditly carry out all such clean-up plans; and
(e) Indemnify Tenant against any Hazardous Substaiischarge caused or exacerbated by
Landlord or any of Landlord’s People or predatihg Commencement Date or violation of
Environmental Law caused by Landlord or any of Uartis People or predating the
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Commencement Date, in either case, whether knowmlkmown. Any party’s obligations under
this paragraph shall not limit such party’s rigagainst third parties. With respect to either party
hereto, its “Peoplemeans its agents, employees, contractors, offiairectors, consultants and
representatives.

11. Indemnification; Liability of Landlord

11.1 Obligations Landlord and Tenant shall each Indemnify the odgainst
any: (a) wrongful act, wrongful omission, or neghge of the Indemnitor (and anyone claiming
by or through the Indemnitor) or its or their parsy members, directors, officers, or employees;
(b) breach or default by the Indemnitor under tlaase; or (c) breach of any representation or
warranty made by Indemnitor in this Lease. In addjtTenant shall Indemnify Landlord against
the following during the Term: (w) any Contest Tehaitiates; (xX) any Application made at
Tenant’s request; (y) any Construction undertakemdnant and any agreements that Tenant (or
anyone claiming through Tenant) makes for any sthstruction; and (z) any accident, injury
or damage whatsoever caused to any person in aherPremises or upon or under the
sidewalks adjoining the Premises. Notwithstandingtldng to the contrary in this Lease, no
Indemnitor shall be required to Indemnify any Inaiee regarding the Indemnitee’s intentional
acts or omissions or negligence. This paragrapls cdmé apply to Environmental Law and
Hazardous Substances Discharges, which are cogets@ghere.

11.2 Liability of Landlord During the Term: (a) Tenant is and shall be in
exclusive control and possession of the Premigsas;(la) Landlord shall not be liable for any
injury or damage to any property (of Tenant or ather Person) or to any person occurring on
or about the Premises, unless caused by LandlantBastional act, omission, or Landlord’'s
negligence. Nothing in this Lease shall be corstrio exculpate, relieve, or Indemnify Landlord
from or against any liability of Landlord: (y) tohitd parties existing at or before the
Commencement Date; or (z) arising from Landlordtemtional acts or omissions or Landlord’s
negligence.

11.3 Indemnification ProceduredVherever this Lease requires any Indemnitor
to Indemnify any Indemnitee:

11.3.1 Prompt Notice Indemnitee shall promptly Notify
Indemnitor of any claim. If Indemnitee fails torgiprompt Notice, then to the extent, and only
to the extent, such failure materially prejudiceddmnitor, Indemnitor shall be relieved of its
indemnity obligations for such claim.

11.3.2 Selection of Counsellndemnitor shall select counsel
reasonably acceptable to Indemnitee. Counsel tentindor’s insurance carrier shall be deemed
satisfactory. Even though Indemnitor shall defamel action, Indemnitee may, at its option and
its own expense, engage separate counsel to atvegarding the claim and its defense. Such
counsel may attend all proceedings and meetingsninitor’'s counsel shall actively consult with
Indemnitee’s counsel. Indemnitor and its counsal,showever, fully control the defense.
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11.3.3 Cooperation.Indemnitee shall reasonably cooperate with
Indemnitor’'s defense, provided Indemnitor reimbarsedemnitee’s actual reasonable out of
pocket expenses (including Legal Costs) in progidinch cooperation.

11.3.4 Settlementindemnitor may, with Indemnitee’s consent, not
to be unreasonably withheld, settle the claim. tmoieee’s consent shall not be required for any
settlement by which: (w) Indemnitor procures (bymant, settlement, or otherwise) a release of
Indemnitee by which Indemnitee need not make anympat to the claimant; (x) neither
Indemnitee nor Indemnitor on behalf of Indemnitedmis liability; (y) the continued
effectiveness of this Lease is not jeopardizedrnyn w&ay; and (z) Indemnitee’s interest in the
Premises is not jeopardized in any way.

11.35 Insurance ProceedsIndemnitor’s obligations shall be
reduced by net insurance proceeds Indemnitee Bcreakives for the matter giving rise to
indemnification.

12. Right of Contest

12.1 Tenant’s Right; Contest Conditian®otwithstanding anything to the
contrary in this Lease, Tenant shall have the skauright to contest, at its sole cost, by
appropriate legal proceedings diligently conduatedood faith, the amount or validity of any
Real Estate Taxes or Prohibited Lien; the valuat@ssessment, or reassessment (whether
proposed, phased, or final) of the Premises folt Retate Taxes; the amount of any Real Estate
Tax; the validity of any Law or its application tbhe Premises; the terms or conditions of, or
requirements for, any Approval; or the validity merit of any claim against which this Lease
requires Tenant to Indemnify Landlord (any of tbeefoing, a “Conte¥t Tenant may defer
payment or performance of the contested obliggtemding outcome of the Contest, provided
that Tenant causes the following conditions (ctilkety, the “ContestCondition$) to remain
satisfied:

12.1.1 No Criminal Act Such deferral or noncompliance shall not
constitute a criminal act by Landlord or subjechdllard to a material risk of any fine or penalty,
or, if such material risks exists, Tenant has gikandlord a bond, letter of credit, or other
security reasonably satisfactory to Landlord (t@eritestSecurity) in an amount equal to the
reasonably estimated amount of such civil penalties

12.1.2 No Liability. Such deferral or noncompliance creates no
material risk of a lien, charge, or other liabildy any kind against the Fee Estate, or, if such
material risk exists, Tenant has given Landlord t€sih Security equal to the reasonably
estimated amount of such lien, charge, or othbilitia

12.1.3 No Forfeiture. Such deferral or noncompliance will not
place the Fee Estate in material danger of beirfgited or lost.

12.1.4 No Cost to LandlordSuch Contest shall be without cost,
liability, or expense to Landlord.

25
US-DOCSL04963615.601963615.8



12.1.5 Diligence Tenant shall prosecute such Contest with
reasonable diligence and in good faith.

12.1.6 Payment If required for such Contest, Tenant shall have
paid the Contested Real Estate Taxes or other matte

12.1.7 Collection of Real Estate Taxd$ such Contest relates to
any Real Estate Tax, then such Contest shall sdspeiollection from Landlord and the Fee
Estate.

12.1.8 No Tax Deedlf, at any time, payment of any Real Estate
Taxes is necessary to prevent the imminent (i.ithjmB0 days) delivery of a tax deed of the Fee
Estate for nonpayment, then Tenant shall pay osecan be paid the sums in sufficient time to
prevent delivery of such deed.

12.1.9 Named Partieslf Landlord has been named as a party in
any action, then Tenant shall cause Landlord teeb®ved as such party and Tenant substituted
in Landlord’s place, if permissible under the cimsiances.

12.2 Landlord Obligations and Protectiond.andlord need not join in any
Contest unless (a) Tenant has complied with tha&sbiConditions; and (b) such Contest must
be initiated or prosecuted in Landlord’s name.udahscase, Landlord shall cooperate, as Tenant
reasonably requests, to permit the Contest to teeputed in Landlord’s name. Landlord shall
give Tenant any documents, deliveries, and infoonain Landlord’s control and reasonably
necessary for Tenant to prosecute its Contest. lbathaghall otherwise assist Tenant in such
Contest as Tenant reasonably requires. Tenant gagllall reasonable costs and expenses,
including Legal Costs, of any Contest.

12.3 MiscellaneousTenant shall be entitled to any refund of any Hesthte

Taxes (and penalties and interest paid by Tenemthe extent attributable to periods within the
Term, whether such refund is made during or afterterm. When Tenant concludes Tenant’s
Contest of any Real Estate Taxes, Tenant shallmagmount of such Real Estate Taxes (if any)
as has been finally determined in such Contestetdue, to the extent attributable to periods
within the Term, and any costs, interest, penaligsother liabilities in connection with such
Real Estate Taxes. Upon final determination of figeaContest of a Law, Tenant shall comply
with such final determination. So long as the Ceht@onditions remain satisfied, Landlord shall
enter no objection to any Contest.

12.4 Contest Security.andlord shall promptly release any Contest Sectwi
Tenant after the Contest has been resolved andhT éaa performed its obligations, if any, as
determined by such resolution. Landlord shall hexig Contest Security in an interest-bearing
account separate from any other account held bglbesh

13. Insurance

13.1 Insurance Program
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13.1.1 Professional Liability Insurance; General Liability
Insurance; Property Insurance Tenant shall, at its sole expense, during thenTenaintain
hospital professional and general liability proi@ctfor the Premises during the Term through
either (a) the AHS/West HPL/GL self-funded Trusbgham which provides liability protection
for all AHS/West participant health care facilitiesr (b) alternative commercial insurance
coverage with liability limits of not less than OMllion Dollars ($1,000,000) per occurrence
and Five Million Dollars ($5,000,000) aggregateo fhe extent that the hospital medical staff
bylaws require physicians exercising clinical peiges to maintain their own liability insurance
policies, Tenant will enforce said requirement. attdition, Tenant or, at Tenant’s election with
not less than thirty (30) days’ prior written Naito Landlord and at Tenant’s sole cost and
expense, Landlord shall maintain Property Insurancethe Premises and buildings and
Improvements within the Premises. The limits focts Property Insurance shall be for the full
replacement value of the property so insured. Snstrance shall provide protection on a
comprehensive special form “all risk” basis.

13.2 Nature of Insurance Programll insurance policies this Lease requires, if
issued by a commercial insurer (as opposed to gotethrough the AHS/West self-funded
HPL/GL Trust Program), shall be issued by carrigeg: (a) have a policyholders’ rating of “A-
V1" or better, based on the latest rating puddlion of Property and Casualty Insurers by A.M.
Best Company (or its equivalent if such publicati@ases to be published); and (b) are lawfully
doing business in the State.

13.3 Policy Requirements and Endorseme#tis insurance policies this Lease
requires (except any insurance policies requiredeurSection 13.6 to which the following
provisions may be inapplicable) shall contain (md@sement or otherwise) the following
provisions:

13.3.1 Insureds Liability coverage shall name LandlQré&ond
Trustee, and all Mortgagees this Lease allows and of wikehant has received written Notice
from Landlord as an “additional insured” or as aditional participant” as respects Tenant’s
acts, errors and omissions. Notwithstanding angthm the contrary in this paragraph, all
Property Insurance Proceeds shall be paid andeapgudi this Lease provides.

13.3.2 Primary Coverage All policies or programs of self-
insurance shall be written as primary coverageeapacts Tenant’s acts, errors and omissions,
not contributing to or in excess of any coverage tlandlord may carry.

13.3.3 Notice to Landlord The insurance carrier or the AHS/West
self-funded HPL/GL Trust Program shall provide Liand 30 days’ prior Notice of cancellation
or nonrenewal.

13.4 Tenant’s Inability to Obtain Insuranceso long as (a) any insurance
(except Property Insurance) this Lease requirestis; diligent effort by Tenant, unobtainable at
commercially reasonable rates through no act ossian by Tenant; and (b) Tenant obtains the
insurance coverage reasonably obtainable and éktifandlord of the extent of Tenant's
inability to obtain the full insurance this Leaseguires, Tenant’s obligation to procure and
maintain such insurance as is unobtainable shadixbased, but only so long as conditions “a”
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and “b” are satisfied. Notwithstanding the foregpiif Landlord at any time can procure for
Tenant such insurance at commercially reasonabés r@ any time after Tenant’s Notice of
inability to do so (and before Tenant has withdraunh Notice), then Tenant shall obtain and
maintain such insurance at Tenant’s expense.

13.5 Waiver of Certain ClaimsTo the extent that Landlord or Tenant
purchases any policy of Property Insurance, thgygmurchasing such insurance (the “Insurance
Purchas€) shall cause the insurance carrier to agree\Waaer of Subrogation, if not already
in the policy. If any insurance policy cannot beanted with a Waiver of Subrogation, or a
Waiver of Subrogation is obtainable only by payargadditional premium, then the Insurance
Purchaser shall so Notify the other party. The ofgaety shall then have 10 Business Days after
receipt of such Notice either to (a) direct theuhasice Purchaser to place such insurance with a
company reasonably satisfactory to the other panty wiling to issue the insurance with a
Waiver of Subrogation at no greater or additionastc or (b) agree to pay the additional
premium if such a policy can be obtained only aitawhal cost. To the extent that the parties
actually obtain insurance with a Waiver of Subragatthe parties release each other, and their
respective authorized representatives, from anysléor damage to any person or the Premises
that are caused by or result from risks insuredhaggander such insurance policies.

13.6 Landlord Insurance.Landlord shall, at its sole expense, maintain
comprehensive general liability coverage for itsngevotection, and other insurance policies or
programs of self-insurance it deems appropriateoier the liability of Landlord. In addition, if
Landlord’s medical/hospital professional liabilitysurance is written on a claims made basis,
Landlord agrees to purchase an unlimited exten@garting period endorsement or “tail”
coverage. Landlord agrees to provide Tenant wikthe@ce of such coverage.

13.7 No RepresentatioNeither party makes any representation that theslim
scope, or forms of insurance coverage this Leagdres are adequate or sufficient.

13.8 Updates to Insurance Coverage. Tenant and Landlord hereby

covenant and agree that each will reevaluate no later than the commencementof each
Renewal Term the insurance coveragerequirements set forth in this Section 13 of this
Lease,and will update or otherwise amend the requirements of this Section13 to ensure
that at all times eachParty will carry and maintain suchinsurancein amountswhich are
customarily carried, subject to customary deductibles, and against such risks as are
customarily insured against by other entities in connection with the ownership and
operation of property and facilities of similar chaacter and size in California.

14. Losses and Loss Proceeds.

14.1 Prompt Notice If either party becomes aware of any Casualtgatual,
contemplated, or threatened Condemnation, then gatly shall promptly so Notify the other

party.

14.2 Casualty.If any Casualty occurs that is not a Substantiadu@hy, then
Tenant shall, except as otherwise provided in thésagraph, Restore with reasonable
promptness. If the Casualty is a Substantial Casuslen Tenant may, by Notice to Landlord
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given within six (6) months after the Casualty elecCasualty Termination effective thirty (30)
days after such Notice. Upon any Casualty Ternonatifenant shall assign and transfer to
Landlord all of Tenant’s rights to Property InsuwarProceeds Tenant received, or is entitled to
receive, because of the Casualty. If, however,yantsto Law, the Premises cannot be Restored
to the same bulk, and for the same use(s), aséef@m Casualty, then upon any resulting
Casualty Termination, Tenant shall be entitledetteive and retain (as a first priority claim to the
Property Insurance Proceeds) a portion of the Ptppesurance Proceeds equal to the Market
Value of the Leasehold Estate. Unless Tenant Hayvalected a Casualty Termination: (a) this
Lease shall not terminate; and (b) Tenant shadldbely responsible for negotiating and adjusting
any Property Insurance Proceeds (or, if Landlottiesinsuring party, then Landlord shall allow
Tenant to participate in the negotiation and adpesit of any Property Insurance Proceeds).

14.3 Substantial Condemnatiof a Substantial Condemnation occurs during
the Term, then as of the Condemnation EffectiveeDbé Expiration Date shall occur and the
parties shall apportion Rent. Landlord shall ndtls@r compromise any Condemnation Award
without consent by Tenant. Landlord and Tenantl sitlacate the Condemnation Award as
follows and in the following order of priority, vinbut duplication, until exhausted:

14.3.1 Costs and ExpenseBo reimburse Landlord and Tenant for
their respective actual costs and expenses, imguldegal Costs, incurred in the Substantial
Condemnation and determining and collecting thedeéamation Award.

14.3.2 Landlord’s Claim.Landlord shall receive such portion of
the Condemnation Award as shall equal the Markdiwée/af the Fee Estate at the Condemnation
Effective Date.

14.3.3 Tenant’'s Claim.Tenant shall receive such portion of the
Condemnation Award as shall equal the Market Vallithe Leasehold Estate, if any, at the
Condemnation Effective Date.

14.3.4 Residual ClaimLandlord shall receive the entire remaining
Condemnation Award.

14.4 Insubstantial Condemnationf an Insubstantial Condemnation occurs
during the Term then any Condemnation Award(s)|dtmlpaid to Tenant and applied first
toward Restoration, in the same manner as Resiaraiiter Casualty, provided that if the
Condemnation Award is inadequate to complete thetdRation, Tenant shall contribute the
deficiency and Tenant shall Restore in complianth this Lease. After Tenant has completed
and fully paid for Restoration, any remaining Candation Award shall be distributed to
Landlord and Tenant as if it arose from a Substb@dndemnation that affected only the part of
the Premises taken, with an equitable allocatioallaflements taken into account in determining
such distribution. After the Condemnation Effectibate, all Fixed Rent shall decrease by a
fraction whose numerator is the amount of the Comdgion Award paid to Landlord and
whose denominator is the Market Value of the FeatEsmmediately before the Condemnation
Effective Date.
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14.5 Near End of Termif an Insubstantial Condemnation occurs durireglést
three (3) years of the Term, then Tenant, upomyt(#0) days’ prior Notice to Landlord, given
at any time within ninety (90) days after such bsantial Condemnation, may cancel or
terminate this Lease. Upon such termination, thet Rball be apportioned as of the date of
termination, and Tenant need not Restore. In thanhte the balance of the Condemnation
Award, less any reasonable amounts expended bynTemghe date of termination to safeguard,
clear, or make emergency repairs to the Premisesdbsts of which shall be reimbursed to
Tenant from the Condemnation Award), shall belangandlord free of any claim by Tenant.

14.6 Temporary Condemnationf a Temporary Condemnation occurs during
the Term and relates to a period longer than 9G,ddnen Tenant may terminate this Lease
effective as of the Condemnation Effective Datethiat event, and to the extent that the period
of such Temporary Condemnation otherwise includeg period outside the Term, the
Condemnation Award from such Temporary Condemnasioal belong to Landlord. If the
Temporary Condemnation relates to a period of 3@ da less, or if Tenant does not terminate
this Lease because of the Temporary Condemnatien, Tenant shall receive the Condemnation
Award (to the extent attributable to periods wittiie Term) and this Lease shall not be affected
in any way. Landlord shall have no right to papate in any Temporary Condemnation
proceedings unless either (a) Tenant elects toinatenthis Lease because of the Temporary
Condemnation; or (b) Tenant may not legally pgréite in such proceedings. In the latter case,
Landlord shall participate in such proceedingsdonoadance with Tenant's instructions, all at
Tenant’s reasonable expense and using counsdlextl@tstructed, and paid by Tenant.

14.7 Use of Loss Proceedd andlord assigns to Tenant the right to recaile

Loss Proceeds if the event giving rise to such IRrexeeds has not resulted in the termination
of this Lease. If Landlord receives any Loss Prdsaender such circumstances, Landlord shall
promptly remit them to Tenant. Until Tenant has ptated and paid for Restoration, Tenant
shall hold all Loss Proceeds to be used first tetéte and for no other purpose. When Tenant
has completed and paid for Restoration, Tenant reégin any remaining Loss Proceeds.
Notwithstanding anything in this Lease to the canty if Restoration Funds are insufficient to
Restore, then Tenant may terminate this Lease idg {BO) days’ Notice to Landlord and shall
deliver all of the Loss Proceeds received by Terfantthe right to receive same if not yet
received by Tenant) to Landlord.

14.8 Continuation of LeaseExcept as this Lease expressly provides, thisd¢.ea
shall not terminate, be forfeited, or be affectedny other manner, and Tenant waives any right
to quit or surrender the Premises or any part ef Rnemises, because of any Loss or any
resulting untenantability. Unless and until thisake has been validly terminated, Tenant’s
obligations under this Lease, including the obimatto pay Rent, shall continue unabated,
subject to the Nonrecourse Clause.

15. Representations and Warranties

Landlord represents and warrants to Tenant that feflewing facts and
conditions exist and are true as of the CommencebDate:
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15.1 Due Authorization and Executiohandlord has full right, title, authority,
and capacity to execute and perform this Lease,Mamorandum of Lease and any other
agreements and documents to which Landlord is &y j@erd referred to or required by this
Lease, subject to the Electorate Approval (colletyi the “Lease-RelateBocumenty; the
execution and delivery of the Lease-Related Docusnérave been duly authorized by all
requisite actions of Landlord; the Lease-Relatedcudeents constitute valid, binding, and
enforceable obligations of Landlord; and neither ¢éixecution of the Lease-Related Documents
nor the consummation of the transactions they copiege violates any agreement (including
Landlord’s governing documents), contract, or otfestriction to which Landlord is a party or
is bound. Tenant makes to Landlord representamaswarranties reciprocal to those in the
preceding sentence. Both parties’ representatiodsvarranties in this paragraph shall continue
to apply in full force and effect throughout therifeas if made continuously during the Term.

15.2 No Litigation Landlord has not been served with any summomaptzont
or written notice to arbitrate, and there is nostixg or, to Landlord’s knowledge, pending or
threatened litigation, suit, action, investigatmmproceeding before any court or administrative
agency affecting Landlord, any constituent entitynolividual of Landlord, or the Premises that
would, if adversely determined, materially adversdtect Landlord, the Premises, this Lease, or
the Leasehold Estate, except as set forth in Stha&e.

15.3 No Pending CondemnationThere is no existing or, to Landlord’s
knowledge, pending or threatened Condemnationtafteany portion of the Premises or any
pending public improvements in, about, outside ppuatenant to the Premises that will
materially adversely affect the use and operatibthe Premises for the Medical Business, the
value of the Premises, or access to the Premisgmbwill create additional cost to any owner
or Tenant of the Premises by means of specialsssess or otherwise.

15.4 Equipment LiensTo Landlord’s knowledge, the Premises are freg an
clear of any rights or claims of a type that, ifn@dat entered into or granted them after the
Commencement Date, would constitute Equipment Liens

15.5 FIRPTA Landlord is not a “foreign person” within the mésay of Section
1445(f)(3) of the United States Internal Revenudéof 1986.

15.6 No Pending Construction or Liens With the exception of the
Construction contemplated by Schedule 7.1, Landisrdot a party to any contract for any
Construction. With the exception of matters arisimgler the Construction contemplated by
Schedule 7.1, to Landlord’s knowledge, no Persatha right to claim any mechanic’s or
supplier's lien arising from any labor or materidignished to the Premises before the
Commencement Date.

15.7 No Other TenantsSubject to the leases set forth on Schedule (7
only to the extent that any such lease has notegkpir been terminated and that any such lease
(including the right to all security deposits anther amounts and instruments deposited
thereunder) has been assigned to Tenant by Landiooth leases the “Convert&iliblease$
and to Tenant’s rights pursuant to Section 18.haneis the only lessee of the Premises, and no
other Person has any right to lease, use, or octyremises at any time. Landlord has
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provided Tenant with a true and complete copy che# the Converted Subleases (including all
amendments, modifications and supplements theret@aaranties thereof). Except as set forth
on Schedule 15.7, (i) none of the Converted Subtedmve been modified, amended, or
assigned, (i) each of the Converted Subleaseggally valid, binding and enforceable in
accordance with its terms and is in full force afféct, and (ii)) to Landlord’s knowledge, there
are no material defaults (or matters that upont&minotice or lapse of time would constitute
material defaults) by Landlord under, or by anyeotbarty to, any of the Converted Subleases.

15.8 Chapter 9 Proceedind-andlord has received, and has provided to Tenant
a copy of, a certified order of the Bankruptcy Gaurthorizing Landlord to enter into the Asset
Purchase Agreement, the Interim Management Serfigesement, the Financing Documents
and this Lease.

15.9 Electorate ApprovalTo Landlord’s knowledge, Landlord has taken such
actions as are necessary to submit to the voteksmdlord’s district a measure proposing the
transfer and lease of assets, including the PuecbBasion, as contemplated under this Lease and
the Asset Purchase Agreement, in accordance witio8e32121(p)(1) of the California Health
and Safety Code and applicable provisions of thifo@a@a Elections Code (the “Electorate
Approval’).

15.10 Premises StatusThe Premises are subject only to the Permittedl Re
Property Encumbrances listed on Schedule 15.10earept as disclosed on Schedule 15.10 and
other than the Converted Subleases, there are rehgse contracts, options, rights of first
refusal, rights of first offer or first negotiatiprestrictive covenants or other agreements of any
kind, oral or written, formal or informal, choate inchoate, recorded or unrecorded, whereby
any person or entity will have acquired or will Baany basis to assert any right, title or interest
in the Premises. No officers, directors or empdsyef Seller, or relative of any of such officer,
director or employee, has any direct or indiretetnest in any of the Premises.

15.11 Zoning To Landlord’s knowledge, the Premises are zonepermit the
uses for which the Premises is presently used amiténded to be used, without variances or
conditional use permits.

15.12 Easements and Encroachmen® Landlord’s knowledge, Landlord has
all easements and rights of way, including withlouitation, easements for all utilities, services,
roadways and other means of ingress and egresssaey for access to the Premises. Except as
disclosed in the Express Map and/or the Title Repwme of the Improvements encroach onto
adjacent property, violate set-back, building, mekne requirements, or encroach onto any
easements located on the Premises.

16. Landlord’s Transfers

16.1 Landlord’s Right to ConveyLandlord may Transfer the Fee Estate from
time to time, but only if (a) such transaction ahé resulting ownership of Landlord do not
otherwise violate this Lease; and (b) Landlord grtynNotifies Tenant of such Transfer and
Tenant grants its written consent thereto priod as a condition, to the effectiveness of such
Transfer. If any transaction violates the precedigtence, then: (w) it shall be null, void, and of
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no force or effect; (x) notwithstanding the foragmi Tenant shall be entitled to equitable relief
to cancel and rescind it; (y) Tenant may termirtate Lease; and (z) Tenant may exercise any
other available right or remedy.

16.2 Release of LandlordUpon any Transfer of the entire Fee Estate in
compliance with this Lease, the grantor shall Hematically freed and relieved from all liability
(excluding liability previously accrued) for perfoance of any covenants or obligations to be
performed by Landlord after the Transfer, provideat: (i) Landlord delivers and turns over to
the grantee all Trust Funds; and (ii) such sucedsasodlord acknowledges to Tenant receipt of
such Trust Funds and assumes Landlord’s futurgatimdins under this Lease, subject to the
Nonrecourse Clause. This Lease shall bind Landimig while Landlord owns the Fee Estate,
except as to any liabilities and obligations acdrbefore the date of Transfer of the Fee Estate
or arising from failure to turn over any Trust Fand

16.3 Tenant's Right of First Refusalf Landlord desires to Transfer the Fee
Estate at any time prior to (x) the Scheduled E&tjmn Date or sooner termination of this Lease
or (y) to the extent permissible under applicaldsvt to grant a ROFR for this period, the date
that is the first (%) anniversary of the Scheduled Expiration Dateaomer termination of this
Leaseand provided that no Event of Default then existand Tenant is not then in material
breach beyond any applicable cure period of the APA, then Landlord shall first offer (the
“Landlord’s Offer’) to Transfer the Fee Estate to Tenant (or a pageh Tenant procures)
("Tenant’s ROFR) before offering it to any other Person, all adws:

16.3.1 Landlord’s Offer Landlord’s Offer shall be in writing and
shall set forth the terms on which Landlord progote Transfer the Fee Estate. Such terms
shall: (a) require either payment in cash at ctpsindeferred payments secured, if at all, only by
a standard printed form Fee Mortgage; (b) not mva@ny other property; (c) not require either
purchaser or seller to perform or bear any matgreet-closing obligations or deliver any
guaranties, except that Landlord shall indemnifgdre for any and all liabilities, whether known
or unknown, connected with any violation of Envinental Law or any Hazardous Substance
Discharge caused by the Landlord or beginning euoag prior to the Commencement Date;
(d) allow the purchaser to assign its contract; @)dequire conveyance of title subject only to
(i) nonmonetary encumbrances recorded againstdabdEBtate prior to the Commencement Date
and (ii) encumbrances created by, or resulting fteenacts or omissions of, or with the express
written consent of, Tenant (“Permittétkceptions). The Transfer shall otherwise be on the
terms of a standard printed form contract of sagdun the State for improved real property and
selected by Tenant, modified as necessary in Tsnaatsonable judgment to reflect the terms of
Landlord’s Offer, with a closing 60 to 180 days ¢signated by Tenant on 60 days’ Notice to
Landlord) after the date Tenant has accepted Lasidl®ffer. Time shall not be of the essence
for the closing date.

16.3.2 Sale to Third Party If Tenant Notifies Landlord that
Tenant does not desire to purchase the Fee Estdateederms of Landlord’s Offer, or fails to
accept Landlord’s Offer within sixty (60) days afteceipt, then Landlord may Transfer the Fee
Estate to any other Person, except as set forttwb@rovided that such Transfer closes within
one hundred eighty (180) days after the date tkatft notifies Landlord that it does not desire
to purchase the Fee Estate (or the date of exgwati the sixty (60) days if no such notice is
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given) and complies with the limitations that apply “Landlord’s Offer” in the previous
paragraph. If, however, Landlord desires to Trandfe Fee Estate for a price less than ninety-
five percent (95%) of the price in Landlord’s Offear on terms that in any other way are
materially more favorable to the purchaser tharse¢hio Landlord’s Offer, then Landlord shall
again deliver to Tenant a Landlord’s Offer. Theqaaure described above shall again apply, but
Tenant’s response period shall be thirty (30) days.

16.3.3 Transferees Any purchaser (or direct or indirect
subsequent purchaser) of the Fee Estate or amgsitie the Fee Estate shall be bound, as to
subsequent Transfers, by Tenant's ROFR, whethaobthe instrument(s) of Transfer to such
purchaser so state.

16.4 Tenant’'s Purchase OptiorTenant shall have the option (the “Purchase
Optior?), at any time during the Term following the earliof (x) Landlord’s completion of
construction of the Tower (as more particularlyaiged on Schedule 7.1, the “Towveand (y)
Landlord’s fulfillment of its obligations under Gfaknia Law to ensure that the Improvements,
including the Tower, are fully compliant with angws relating to seismic performance standards
(“Seismic Complianc®), to purchase the Fee Estate from Landlord atirahmse price equal to
the Market Value for the Fee Estate (the “Purcl@gton Pric€), provided that the Purchase
Option Price exceeds the indebtedness then outstaandder the Bonds, on the following terms
and conditions:

16.4.1 Further Electorate Approval At the request of Tenant,
Landlord shall have taken such actions as are sage$o submit to the voters of Landlord’s
district a measure proposing the sale of the Feéat&$o Tenant, as contemplated under this
Lease, in accordance with Section 32121(p)(1) ef @alifornia Health and Safety Code and
applicable provisions of the California Electionsde, and the voters shall have approved such
sale.

16.4.2 Tenant’s Notice.Tenant may exercise its Purchase Option
by giving Landlord written Notice of Tenant’s inteio purchase the Fee Estate and the desired
closing date for the purchase (the “Closibate’), which shall not be more than sixty (60) days
after the date of the Notice (the “Option Exerdis®ice’). The Option Exercise Notice shall be
accompanied by (a) an MAI appraisal fraheValuation-Ceonsultania mutually agreeable
third-party valuation consultant showing the Market Value for the Fee Estate, ddHhree
(3) counterparts of an escrow agreement, in custpofoan (the “EscrowAgreemerit), naming
a nationally recognized title company as escrowngdéEscrow Agent’) and Landlord and
Tenant as the other parties, all executed by Esémgent and Tenant.

16.4.3 Opening of Escrow Landlord shall sign the three (3)
counterparts of the Escrow Agreement and return(bnéully executed counterpart to each of
Tenant and the Escrow Agent within five (5) Buss\&ays of Landlord’s receipt of the Option
Exercise Notice. Escrow Agent’s receipt of a fullyecuted counterpart of the Escrow
Agreement shall effect the opening of escrow fonare’s purchase of the Fee Estate.

16.4.4 Closing Conditions
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(a) At closing and as a condition to Tenant’s olia@ato close, Landlord
shall pay and so covenants to pay, on the Closatg Bll State and local transfer taxes payable
by reason of the sale of the Fee Estate from Laddtw Tenant. Landlord, as seller, and Tenant,
as purchaser, shall execute and deliver all quesices, returns, reports and other documents
required to be executed and filed in connectiom siich taxes in a timely fashion so that all
clearances required to be obtained shall have dlet@med by the Closing Date.

(b) At closing and as a condition to Tenant’s oltlgato close, title to the
Fee Estate shall be conveyed, and Landlord covesanio convey, free and clear of all
exceptions to title other than Permitted Encumbearand any municipal, state or federal rules
or regulations which may then affect the Land er lthprovements or such transfer and
conveyance.

() At closing, and as a condition to Tenant’s ddilign to purchase the Fee
Estate, Landlord will deliver to Tenant an affidawiat it is not a “foreign person” within the
meaning of Section 1445 of the Internal RevenueeGfd 986, as amended, or will otherwise
comply with the provisions of such Section.

16.4.5 Closing Procedures On the Closing Date, the Fee Estate
shall be conveyed in its “as is” condition and éheshall be no abatement or diminution of the
Purchase Option Price by reason of any fire, caguahinent domain or Condemnation affecting
the Land or the Improvements. The Purchase OgRiace shall be paid by Tenant on the
Closing Date by payment to the Escrow Agent of mownt equal to the Purchase Option Price
by wire transfer of federal funds to Escrow Agerdgtzount. On or before the Closing Date,
Landlord shall deliver to Escrow Agent the deedh® Fee Estate, which deed shall be the usual
grant deed in proper form for recording and shalbioly executed and acknowledged so as to
convey to Tenant title to the Fee Estate in fegleinm accordance with this Section 16.4 (the
“Deed’) as well as any other documents or instrumerdasanably requested by Escrow Agent to
confirm the proper Transfer of the Fee Estate ft@ndlord to Tenant in accordance with the
terms and provisions of this Section 16.4 (the ‘ilary Documenty. Upon Escrow Agent’s
receipt of the Deed and the Ancillary Documentsnfrioandlord and the Purchase Option Price
from Tenant, the closing shall be deemed to haceroed and Escrow Agent shall be authorized
to record the Deed in the applicable land recordsta release the Purchase Option Price (as
adjusted for the payment of any State and locabktea taxes or other closing amounts payable
by Landlord) to Landlord. In the event that Lamdldails timely to deliver the Deed and the
Ancillary Documents to Escrow Agent, Tenant shallién the right to pursue all rights and
remedies afforded at law and in equity, includipgdfic performance. In the event that Tenant
fails timely to deliver the Purchase Option Priae Escrow Agent and provided that all
conditions to Tenant’s performance were previowssiiisfied, Landlord shall have no further
obligation to sell the Fee Estate to Tenant unkierSection 16.4 and the Purchase Option shall
be of no further force or effect.

16.4.6 No Other Agreementin the event that the Option Exercise
Notice shall have been given, the provisions o$ thection 16.4 shall constitute the entire
agreement of sale with respect to the sale by baddb Tenant of the Fee Estate and no further
agreement of sale shall be required of Landlordemant with respect to the Fee Estate, other
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than closing documents reasonably required by loadddr Tenant or Escrow Agent hereunder
and for the normal and usual closing adjustments.

16.4.7 Merger. Upon the closing of the purchase of the Fee
Estate, the Term shall expire and neither the laaddhor Tenant shall have any further rights or
obligations under this Lease, except for thosetsigind/or obligations which are expressly
provided in this Lease to survive said closing.

17. Tenant's Transfers

17.1 Tenant's RightSubject to compliance with Sections 5.4 and Behant
may Transfer this Lease or the Leasehold Esta@ntdffiliate of Tenant without Landlord’s
consent (but with prior written Notice) and othesgviwith Landlord’s prior written consent, not
to be unreasonably withheld, delayed or conditiorady assignee of Tenant shall assume all
obligations and liabilities of Tenant under thisake. Tenant shall pay all transfer and other taxes
payable on account of any Transfer by Tenant. Teshall promptly Notify Landlord of any
Transfer. After Tenant assigns this Lease and shg@ee assumes it, the assignor shall have no
obligation or liability under this Lease, excepyamperformed obligations that arose before the
assignment (unless assumed in writing, in recoedfalom, by the assignee). If Tenant assigns this
Lease, then as between Landlord and Tenant, Tehatitbe deemed to have assigned to the
assignee or transferee all claims against Landloed existing, and the assignee shall be deemed,
by assuming this Lease, to have assumed all fiebiland obligations of Tenant then existing or
thereafter arising under this Lease (except ad tase otherwise expressly states).

18. Subleases

18.1 Tenant’s RightSubject to Sections 5.4 and 6.1, Tenant n@\enter into
or Modify any Sublease, terminate any Subleaseviot any Subtenant, and grant any consent

under any Sublease}twithout Landlord’s consentprior written consent(which consent

shall not be unreasonably withheld); provided, however, that Tenant may enter into,
terminate or grant any consentunder any Subleasewith a Subtenantthat is an affiliate of
Tenant without Landlord’s consent. No Sublease shadlafany obligations of Tenant or rights
of Landlord under this Lease, all of which shalhtioue in full force and effect notwithstanding
any Sublease. Any Sublease shall expire no later time hour before the Expiration Date. The
fact that any Subtenant causes any Default shiallatieve Tenant of Tenant’s obligation to cure
it. Tenant shall take all steps reasonable andssacgto prevent any such Default.

19. Equipment Liens

19.1 Tenant's RightsAfter the Commencement Date, Tenant intends, from
time to time, to acquire or lease FF&E. If at d@imye or from time to time Tenant desires to
enter into or grant any Equipment Lien that otheemcomplies with this Lease, then upon
Tenant’s request Landlord shall enter into suclaruary documentation regarding the Financed
FF&E as Tenant reasonably requests, providing fatters such as: (a) waiver of any right to
take possession of such Financed FF&E upon an Bfddxefault; (b) waiver of any other right,
title, or interest in the Financed FF&E; and (cyemgnents to enable the holder of such
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Equipment Lien to repossess such Financed FF&Hcih $older exercises remedies under its
Equipment Lien. Tenant shall not enter into anyifiepent Lien that causes any Prohibited Lien.

20.  Quiet Enjoyment; Title to Certain Premises; Certaigreements

20.1 Quiet EnjoymentSo long as this Lease has not been terminated |drand
covenants that Tenant shall and may peaceablyaatychave, hold, and enjoy the Premises for
the Term, subject to the terms of this Lease, withmolestation, hindrance, or disturbance by or
from Landlord or by anyone claiming by or througandlord or having title to the Premises
paramount to Landlord, and free of any encumbraneated or suffered by Landlord, except
Permitted Encumbrances.

20.2 Access and InspectiomNotwithstanding anything to the contrary in this
Lease, Landlord and its agents, representativesdasignees shall have the right to enter the
Premises upon reasonable Notice during regulanéssihours, solely to: (a) ascertain whether
Tenant is complying with this Lease; (b) cure TeisalDefaults; (c) inspect the Premises and any
Construction; (d) perform such tests, borings, atfiietr analyses as Landlord determines may be
necessary or appropriate relating to (non)complianith any Law or possible Hazardous
Substances Discharge; (e) show the Premises tospgutive transferee; or (f) to fuffill any legal
obligation Landlord may retain, as a healthcaréridis with respect to the Premises under the
California Health & Safety Code. In entering theefAises, Landlord and its designees shall not
unreasonably interfere with operations on the Psesniand shall comply with Tenant's
reasonable instructions and all applicable Lawsiwdlad shall Indemnify Tenant against any
claims arising from Landlord’s entry upon the Prssi

21. Events of Default; Remedies

21.1 Definition of “Event of Default.” An “Event of Default’ means the
occurrence of any one or more of the following:

2111 Monetary Default If a Monetary Default occurs and
continues for 10 Business Days after Notice fromdlard, specifying in reasonable detail the
amount of money not paid and the nature and caioaolaf each such payment.

21.1.2 Prohibited Liens If Tenant fails to comply with any
obligation regarding Prohibited Liens and does rehedy such failure within 15 days after
Notice from Landlord.

21.1.3 Bankruptcy or Insolvencyf Tenant ceases to do business
as a going concern, ceases to pay its debts asbdmyme due or admits in writing that it is
unable to pay its debts as they become due, omiETsubject to any Bankruptcy Proceeding
(except an involuntary Bankruptcy Proceeding disedswithin 180 days after commencement),
or a custodian or trustee is appointed to takeqss&mn of, or an attachment, execution or other
judicial seizure is made with respect to, subsadiptall of Tenant’s assets or Tenant’s interest in
this Lease (unless such appointment, attachmeatuérn or other seizure was involuntary and
is contested with diligence and continuity andasated and discharged within 180 days).
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2114 Nonmonetary Defaultlf any other Nonmonetary Default
occurs and Tenant does not cure it within 45 déigs &lotice from Landlord describing it in
reasonable detall, or, in the case of a Nonmonddafault that cannot with due diligence be
cured within 45 days from such Notice, if Tenamalshot (x) within 45 days from Landlord’s
Notice advise Landlord of Tenant’s intention to dakll reasonable steps to cure such
Nonmonetary Default; (y) duly commence such curthiwisuch period, and then diligently
prosecute such cure to completion; and (z) com@atd cure within a reasonable time under
the circumstances (not necessarily limited to 4sHa

21.2 Remedieslf an Event of Default occurs and so long as sHuhnt of
Default is continuing without cure or waiver, thieaindlord shall, at Landlord’s option, have any
or all of the following remedies, all cumulativeo(gxercise of one remedy shall not preclude
exercise of another remedy), in addition to sudtentemedies as may be available at law or in
equity or under any other terms of this Lease. laadd remedies include:

21.2.1 No Waiver No failure by Landlord to insist upon strict
performance of any covenant, agreement, term, idition of this Lease or to exercise any right
or remedy upon a Default, and no acceptance obfuflartial Rent during continuance of any
such Default, shall waive any such Default or scmbtenant, agreement, term, or condition. No
covenant, agreement, term, or condition of thissketo be performed or complied with by
Tenant, and no Default, shall be Modified exceptibyritten instrument executed by Landlord.
No waiver of any Default shall affect or alter thisase. Each and every covenant, agreement,
term and condition of this Lease shall continuéulhforce and effect with respect to any other
then existing or subsequent Default of such covermeement, term or condition of this Lease.

21.2.2 Continuation of Leasd.andlord may continue this Lease in
full force and effect and the Lease will continneeifect as long as Landlord does not terminate
Tenant's right to possession, and Landlord shaé te right to collect Rent when due. During the
period Tenant is in Default, Landlord can enterRnemises and relet them, or any part of them, to
third parties for Tenant’s account. Tenant shallidble immediately to Landlord for all costs
Landlord incurs in reletting the Premises, inclgdinvithout limitation, brokers’ commissions,
expenses of remodeling the Premises required bnelktting, and like costs. Reletting can be for a
period shorter or longer than the remaining tertisfLease. Tenant shall pay to Landlord the Rent
due under this Lease on the dates the Rent idedgehe rent Landlord receives from any reletting.
No act by Landlord allowed by this paragraph staininate this Lease unless Landlord Notifies
Tenant that Landlord elects to terminate this Lease

If Landlord elects to relet the Premises as pravithethis paragraph, rent that Landlord
receives from reletting shall be applied to thenpent of:

First, any indebtedness from Tenant to Landlorératian Fixed Rent due from Tenant;

Second, all costs, including for maintenance, by Landlord in reletting;

Third, Fixed Rent due and unpaid under this Leddter deducting the payments referred to
in this paragraph, any sum remaining from the kamdlord receives from reletting shall be held by

Landlord and applied in payment of future Rent ast®ecomes due under this Lease. In no event
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shall Tenant be entitled to any excess rent reddiyd.andlord. If, on the date Rent is due untisr t
Lease, the rent received from the reletting istleas the Rent due on that date, Tenant shallgay t
Landlord, in addition to the remaining Rent dué,cabts, including for maintenance, Landlord
incurred in reletting that remain after applying tlent received from the reletting as providedis t
paragraph.

21.2.3 Termination of LeaseLandlord can terminate Tenant's
right to possession of the Premises. No act bylload other than giving Notice to Tenant shall
terminate this Lease. Acts of maintenance, effrtelet the Premises, or the appointment of a
receiver on Landlord’s initiative to protect Landits interest under this Lease shall not
constitute a termination of Tenant’s right to pessen. On termination, Landlord has the right
to recover from Tenant:

a. The worth, at the time of the award, of theaigthfrent that had been
earned at the time of termination of this Lease;

b. The worth, at the time of the award, of the anbdoy which the unpaid
Rent that would have been earned after the datrmination of this Lease until the time of award
exceeds the amount of the loss of Rent that Tgmaxes could have been reasonably avoided;

c. The worth, at the time of the award, of the anbdoy which the unpaid
Rent for the balance of the term after the timavedird exceeds the amount of the loss of Rent that
Tenant proves could have been reasonably avoiddd; a

d. Any other amount, and court costs, necessargrgpensate Landlord for
all detriment proximately caused by Tenant’'s Défaul

“The worth, at the time of the award,” as usedaihand “b” of this paragraph, is to be computed by
allowing interest at the maximum rate an individegbermitted by law to charge on a loan. “The
worth, at the time of the award,” as referred td'dh of this paragraph, is to be computed by
discounting the amount at the discount rate oFtgraleral Reserve Bank of San Francisco at the time
of the award, plus 1%.

21.3 Landlord’s Right to Curelf Tenant at any time fails to make any payment
or take any action this Lease requires and sutthidanas ripened into an Event of Default, then
Landlord, after ten (10) Business Days’ Notice endnt, or in an emergency with such Notice
(if any) as is reasonably practicable under theuanstances, and without waiving or releasing
Tenant from any obligation or Default and withowiving Landlord’s right to take such action
as this Lease may permit as a result of such Defaaly (but need not) make such payment or
take such action. Tenant shall reimburse Landlasdddditional Rent, for an amount equal to (a)
all reasonable sums paid, and reasonable costsxgedses (including Legal Costs) incurred, by
Landlord in exercising its cure rights under trasggraph; and (b) Default Interest on “a.”

21.4 Holding Over If for any reason or no reason Tenant remainsh@
Premises after the Expiration Date without the eah®f Landlord, then Landlord will suffer
injury that is substantial, difficult, or impossbto measure accurately. Therefore, if Tenant
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remains in the Premises after the Expiration Datkout the consent of Landlord, for any reason
or no reason, then in addition to any other rightsemedies of Landlord, Tenant shall pay to
Landlord, as liquidated damages and not as a pef@teach month (prorated daily for partial
months) during which Tenant holds over after theigation Date, a sum equal to: 120% (for the
first month or partial month of holding over), 133%r the second month or partial month of
holding over), and 150% (for each subsequent mongartial month of holding over) times the
monthly Rent, including Additional Rent, payabledenthis Lease during the year preceding the
Expiration Date.

21.5 Waivers TENANT WAIVES ANY RIGHT OF REDEMPTION
PROVIDED FOR BY LAW. TENANT WAIVES ANY RIGHT TO INERPOSE ANY
COUNTERCLAIM IN ANY ACTION BY LANDLORD TO ENFORCE HIS LEASE OR
LANDLORD’S RIGHTS AND REMEDIES UNDER THIS LEASE.

21.6 Accord and Satisfaction; Partial Paymentdo payment by Tenant or
receipt by Landlord of a lesser amount than thewarhowed under this Lease shall be deemed
to be other than a part payment on account by TeAay endorsement or statement on any
check or letter accompanying any check or paymémiRemt shall not be deemed an accord or
satisfaction. Landlord may accept any such checkayment without prejudice to Landlord’s
right to recover the balance of such Rent or puasyeother remedy.

21.7 Landlord’s Default Landlord shall not be considered to be in défaul
under this Lease unless Tenant has given Notiagfgpg the default and Landlord has failed for
60 days from receipt of Notice to cure the defatilt,is curable within that time period, or to
institute and diligently pursue reasonable corvecbr ameliorative acts for defaults not so
curable within such 60 day period and complete sugle within a reasonable time under the
circumstances.

21.8 Tenant's Termination RightTenant shall have the right, at Tenant’s sole
election, to terminate this Lease upon two hundm@gkenty (270) days’ Notice to Landlord if
Landlord fails (a) to complete the constructiontbé Tower within ten (10) years of the
Commencement Date and/or (b) to achieve Seismicplimme for the Improvements (including
the Tower) on or before January 1, 2030.

22. End of Term

Upon any Expiration Date: (a) Tenant shall deltetandlord possession of the
Premises, in the condition this Lease requiresjestito any Loss that this Lease does not
require Tenant to Restore; (b) Tenant shall sueemdy right, title, or interest in and to the
Premises and deliver such evidence and confirmahiereof as Landlord reasonably requires;
(c) Tenant shall deliver the Premises free and rclef all liens except (1) Permitted
Encumbrances and (2) liens that Landlord or anisaigents caused; (d) the parties shall adjust
for Real Estate Taxes and all other expenses a&oanm of the Premises and any prepaid Rent
and shall make such payments as shall be appremnaaccount of such adjustment in the same
manner as for a sale of the Premises (but any stheswise payable to Tenant shall first be
applied to cure any Default); (e) the parties stalininate the Memorandum of Lease; and (f)
Tenant shall assign to Landlord, and Landlord steathburse Tenant for, all utility and other
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service provider deposits for the Premises. Aoldilly, if Landlord Notifies Tenant in writing
not less than one hundred eighty (180) days poi@autch Expiration Date of Landlord’s election
to resume operation of the Premises, either dyr@ctthrough the engagement of a third-party
operator, then (x) upon such Expiration Date, Teshall assign to Landlord, without recourse,
and give Landlord copies or originals of, all asaigle licenses, permits, contracts, warranties,
and guarantees then in effect for the Premiseshéy)parties shall cooperate to achieve an
orderly transition on such Expiration Date of opieras from Tenant to Landlord or other
operator without interruption, including deliverfysuch books and records (or copies thereof) as
Landlord reasonably requires (including, to theeaktpermitted by applicable Laws, records
pertaining to the operation of the Hospital prior the Expiration Date); and (z) on such
Expiration Date, Tenant shall sell to Landlord, &aehdlord shall purchase from Tenant, at the
then-current fair market value (as determined thg—\/aldation—Censultanta mutually
agreeablethird-party valuation consultant pursuant to a fair market value appraisal process
initiated following Landlord’'s delivery of its Nate of election to resume operation) and
pursuant to a mutually agreed asset purchase agnéehat includes commercially reasonable
terms, all then-existing FF&E and inventory usedha operation of the Premises and, to the
extent requested by Landlord, any Building Equipiméimat Tenant acquired after the
Commencement Date.

23. Notices

All Notices shall be in writing and shall be add®s to Landlord and/or Tenant
(and their designated copy recipients), as appécals set forth iexhibit B . Notices (including
any required copies as set forthBrhibit B) shall be delivered by Federal Express or other
overnight (one-night) courier service, or by peedodelivery, to the addresses set forth in
Exhibit B, in which case they shall be deemed deliverecherdate of delivery (or when delivery
has been attempted twice, as evidenced by theewr#port of the courier service) to such
address(es). Either party may change its addreg&iog Notice in compliance with this Lease.
Notice of such a change shall be effective onlyrupeceipt. Any party giving a Notice may
request the recipient to acknowledge receipt o diwtice. The recipient shall promptly comply
with any such request, but failure to do so shail mit the effectiveness of any Notice. Any
attorney may give any Notice on behalf of its dlieNo Notice shall be effective unless and until
a copy of such Notice has been delivered to trended recipient’s Mortgagee(s) of which the
sender shall have received Notice.

24, No Broker

Each party: (a) represents and warrants that indidengage or deal with any
broker or finder in connection with this Lease anmPerson is entitled to any commission or
finder's fee on account of any agreements or aganegts made by such party; and (b) shall
Indemnify the other party against any breach ohgepresentation.

25. Nonrecourse

Notwithstanding anything to the contrary in thisake (but excluding the liability
expressly undertaken by AH under the Guaranty) lishgdity under this Lease of Landlord and
Tenant and each of its respective parent(s), sabgies), or Affiliated corporations or other
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entities, and any of their constituent partnensy jeenturers, or tenants-in-common, for damages
or otherwise, shall be enforceable against, antl sbt extend beyond, their interests in the
Premises (including the proceeds thereof). No ptgpe assets whatsoever, except Landlord’s
and Tenant’s respective interest in the Premisetifling the proceeds thereof), shall be subject
to levy, execution or any other enforcement procedor the satisfaction of any remedies
(monetary or otherwise) of the other party arisimgler or in connection with this Lease. No
shareholder, officer, member, manager, directoenggor employee of Landlord or Tenant
(other than AH to the extent expressly undertakeset the Guaranty) shall have any liability
under this Lease. (This Lease sometimes refetsiggparagraph as the “Nonrecourse Cldl)ise

26. Additional Deliveries; Third Parties

26.1 Estoppel CertificatesUp to twice a year, each party to this Lease (a
“RequestingParty) may require the other party (a “CertifyiiRarty) to execute, acknowledge,
and deliver to the Requesting Party (or directhatdesignated third party) up to four original
counterparts of an Estoppel Certificate. The Gengf Party shall sign, acknowledge, and return
such Estoppel Certificate within fifteen (15) dajser request, even if the Requesting Party is in
Default. Any Estoppel Certificate shall bind thert@gng Party.

26.2 Further AssurancesEach party shall execute and deliver such further
documents, and perform such further acts, as magdsonably necessary to achieve the parties’
intent in entering into this Lease. Upon requesinf Tenant, Landlord shall promptly, under
documentation reasonably satisfactory to the raongeparty: (a) acknowledge any Subtenant’s
nondisturbance and recognition rights (providechsbgbtenant joins in such agreement); and (b)
certify (subject to any then exception reasonaphcsied) that this Lease is in full force and
effect, that no Lease impairment has occurred, tthatandlord’s knowledge no Default exists,
the date through which Rent has been paid, and stimdar matters as reasonably requested.
Upon the request of either party hereto followiognpletion of the addition to or Restoration of
the Building that results in an increase or de@é@ad#s occupiable area, the parties shall execute
an amendment to this Lease memorializing the therent Floor Area of the Building.

26.3 Chapter 9 Proceeding Landlord and Tenant hereby understand,
acknowledge and agree that the plan of adjustmertinnection with the Chapter 9 Proceeding
shall not amend, modify or contradict any proviswinthis Lease, the Interim Management
Services Agreement, the Financing Documents oAsiset Purchase Agreement.

26.4 Modification Any Modification of this Lease must be in writisgyned by
the party to be bound.

26.5 Successors and Assigrghis Lease shall bind and benefit Landlord and
Tenant and their successors and assigns, but hbls reot limit or supersede any Transfer
restrictions. Nothing in this Lease confers on Beyson (except Landlord and Tenant) any right
to insist upon, or to enforce against Landlord endnt, the performance or observance by either
party of its obligations under this Lease.

26.6 Memorandum of Leas€oncurrently with the execution of this Lease, th
parties shall promptly execute, acknowledge, arstedteduplicate originals of a Memorandum
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of Lease. Either party may record such Memorandbtilrease. Any taxes imposed upon such
recording shall be paid by the party that causeth secordation to occur. If the parties amend
this Lease, then the parties shall have the saghésrand obligations regarding a memorandum
of such amendment as they do for the Memoranduneade. Tenant may at any time by Notice
to Landlord elect to require the Memorandum of leetmsbe terminated, in which case: (a) the
parties shall terminate the Memorandum of Leasd;(ahthe parties acknowledge that Tenant
shall rely on notice by possession rather than tcocisve notice by recordation of the
Memorandum of Lease.

27. Miscellaneous

27.1 Costs and Expenses; Legal Coststhe event of any litigation or dispute
between the parties, or claim made by either pagginst the other, arising from this Lease or
the landlord-tenant relationship under this Leasd,andlord’s enforcement of this Lease upon a
Default, or to enforce or interpret this Lease @gksdeclaratory or injunctive relief in connection
with this Lease, or to exercise any right or remedger or arising from this Lease, or to regain
or attempt to regain possession of the Premisdsrarinate this Lease, or in any subsequent
Bankruptcy Proceeding affecting the other partythis Lease, the prevailing party shall be
entitled to reimbursement of its Legal Costs withfdlt Interest and all other reasonable costs
and expenses incurred in enforcing this Lease ongthe other party’s default.

27.2 No Consequential Damage®/henever either party may seek or claim
damages against the other party (whether by reasarbreach of this Lease by such party, in
enforcement of any indemnity obligation, for migegentation or breach of warranty, or
otherwise), neither Landlord nor Tenant shall seek,shall there be awarded or granted by any
court, arbitrator, or other adjudicator, any spatw, consequential, collateral, special, punjtive
or indirect damages, whether such breach shallilifalwknowing, intentional, deliberate, or
otherwise. The parties intend that any damagesdmaao either party shall be limited to actual,
direct damages sustained by the aggrieved partghédeparty shall be liable for any loss of
profits suffered or claimed to have been suffengthe other.

27.3 No Merger If the Leasehold Estate and the Fee Estatevarecemmonly
held, they shall remain separate and distinct est@nd not merge).

27.4 No Waiver by Silencerailure of either party to complain of any act or
omission on the part of the other party shall r@tleemed a waiver by the noncomplaining party
of any of its rights under this Lease. No waiveelijier party at any time, express or implied, of
any breach of this Lease shall waive such breaemypother breach.

27.5 Performance Under Proteslf a dispute arises regarding performance of
any obligation under this Lease, the party agautsth such obligation is asserted shall have the
right to perform it under protest, which shall et regarded as voluntary performance. A party
that has performed under protest may institute @mate proceedings to recover any amount
paid or the reasonable cost of otherwise comphyiily any such obligation, with interest at the
Prime Rate.
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27.6 Survival All rights and obligations that by their natae to be
performed after any termination of this Lease shalive any such termination.

27.7 Unavoidable DelayEach party’s obligation to perform or observe any
nonmonetary obligation under this Lease shall bspesonded during such time as such
performance or observance is prevented or delayéthbvoidable Delay.

27.8 Restrictive CovenantUntil the earlier of (a) the expiration or earlier
termination of this Lease and (b) the date on whkhehDistrict shall no longer own any of the
Premises, absent approval from Tenant, the Dighatl not own or otherwise participate in the
provision of any service of a hospital or healtihecprovider that competes with services of
Tenant in the Service Area, including the provisioh hospital services, professional
medical/clinic services, home health services gr@her professional medical services that are
substantially similar to services provided by thendnt or its Affiliates in the Service Area.
“Service Ared shall mean the service area described in theb#dttached hereto &k«hibit C.

28. Interpretation, Execution, and Application of Lease

28.1 Captions The captions of this Lease are for convenienckraference
only. They in no way affect this Lease.

28.2 Counterparts This Lease may be executed in counterparts.

28.3 Delivery of Drafts Neither party shall be bound by this Lease urdess
until such party shall have executed and delivexettast one counterpart of this Lease. The
submission of draft(s) or comment(s) on draftsldhatl neither party in any way. Such draft(s)
and comment(s) shall not be considered in inteimehis Lease.

28.4 Entire Agreement This Lease contains all terms, covenants, and
conditions about the Premises. The parties hawetimer understandings or agreements, oral or
written, about the Premises or Tenant’s use or execy of, or any interest of Tenant in, the
Premises.

28.5 Governing Law This Lease, its interpretation and performandes t
relationship between the parties, and any dispariegg from or relating to any of the foregoing,
shall be governed, construed, interpreted, andlatgliunder the Laws of the State, without
regard to principles of conflict of laws.

28.6 Partial Invalidity. If any term or provision of this Lease or its kgaiion
to any party or circumstance shall to any exteninbalid or unenforceable, then the remainder
of this Lease, or the application of such term mvsion to Persons or circumstances except
those as to which it is invalid or unenforceableallsnot be affected by such invalidity. All
remaining provisions of this Lease shall be vatid e enforced to the fullest extent Law allows.

28.7 Principles of InterpretationNo inference in favor of or against any party
shall be drawn from the fact that such party hadteld any part of this Lease. The parties have
both participated substantially in its negotiatidrafting, and revision, with advice from counsel
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and other advisers. A term defined in the singolay be used in the plural, and vice versa, all in
accordance with ordinary principles of English gnaemn, which also govern all other language in
this Lease. The words “inclutiand “including’ shall be construed to be followed by the words:
“without limitation.” Each of these terms shall ibéerpreted as if followed by the words “(or any
part of it)” except where the context clearly regaiotherwise: Building Equipment; FF&E; Fee
Estate; Land; Leasehold Estate; Premises; Stryaundeany other similar collective noun. Every
reference to any document, including this Leadersdo such document as Modified from time
to time (except, at Landlord’s option, any Modifioa that violates this Lease), and includes all
exhibits, schedules, and riders to such documdr.word “or” includes the word “and.”

28.8 ReasonablenessWherever this Lease states that a party shall not
unreasonably withhold approval: (a) such approvallsnot be unreasonably delayed or
conditioned; (b) no withholding of approval shaé lbleemed reasonable unless withheld by
Notice specifying reasonable grounds, in reasonddtail, for such withholding, and indicating
specific reasonable changes in the proposal urmasideration that would make it acceptable;
(c) if a party grants its consent (or fails to @bjeo any matter, this shall not waive its rigtdas
require such consent for any further or similarteratand (d) any dispute on the withholding or
delay of consent shall be determined by arbitratiBny consent or approval which is not stated
to be able to be withheld or granted in a partgle @ind absolute discretion shall be subject to
the reasonableness standard described above.

28.9 Books and Recordd o the extent that the services provided undesr th
Agreement are deemed by the Secretary of the UeBai®ment of Health and Human Services,
the U.S. Comptroller General, or the Secretary€omptroller's delegate, to be subject to the
provisions of Section 952 of Public Law 96-499, pagties, until the expiration of four (4) years
subsequent to the furnishing of services underAgreement, shall make available, upon written
request of the Secretary, the Comptroller, or antheir duly authorized representatives this
Lease, and the books, documents, and records giatiees that are necessary to certify the
nature and extent of the charges to Tenant’s gatien

If any party carries out any of its duties undes tlease through a subcontract, with a value of
$10,000 or more over a twelve (12)-month periodhwi related organization (as that term is

defined with regard to a provider in 42 C.F.R. 4¥81)), such subcontract shall contain a clause
to the effect that until the expiration of four ($¢ars after the furnishing of such services

pursuant to such subcontract, the related orgamizapon written request shall make available,

to the Secretary, the Comptroller, or any of theily authorized representatives the subcontract,
and books, documents, and records of such orgamzttat are necessary to verify the nature

and extent of such costs.

If any party is requested to disclose any booksudents, or records relevant to this Agreement
for the purpose of an audit or investigation reladeectly to the provision of services under this
Agreement (e.g. a governmental investigation dhgipractices or services provided to hospital
patients), such party shall Notify the other partyhe nature and scope of such request and shall
make available to the other party, upon writteruesg, all such books, documents, or records.
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[Signatures on Next Page.]
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LW DRAFT #20/2013/27/2018

IN WITNESS WHEREOF, Landlord and Tenant have executed this Lease on
the Commencement Date.

LANDLORD

TULARE LOCAL HEALTHCARE DISTRICT,
a local health care district of the State of Califa

By:
Its

TENANT

ADVENTIST HEALTH TULARE,
a California nonprofit religious corporation

By:
Its

Attachments:
Exhibit A = Land Legal Description
Exhibit B = Notice Addresses (Including Required Copy Reaits)
Exhibit C = Service Area
Schedule 3.4 = Schedule of Offset Amounts
Schedule 7.1 = Construction Contemplated with ReimgiBond Funds

Schedule 15.2 = Material Litigation/Proceedings
Schedule 15.7 = No Other Tenants
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LW DRAFT #20/2013/27/2018

EXHIBIT A
LAND LEGAL DESCRIPTION

Real property in the City and County of Tulare,t&taf California,
described as follows:

Exhibit A—1
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LW DRAFT #20/2013/27/2018

EXHIBIT B
NOTICE ADDRESSEES (INCLUDING REQUIRED COPY RECIPIER)

Party: Notice Address: With a Copy to:
Landlord Tulare Local Healthcare District McCormick Barstow LLP
1255 N. Cherry #536 7647 North Fresno Street
Tulare, California 93274 P. O. Box 28912
Attention: Kevin Northcraft, President; | Fresno, California 93729-8912
Michael Jamaica, Vice President Attention: Todd Wynkoop, Esq
Tenant Adventist Health Tulare Adventist Health
2100 Douglas Boulevard 2100 Douglas Boulevard
Roseville, California 95661 Roseville, California 95661
Attention: Office of General Counsel | Attention: Office of General Counsel
And to:
Latham & Watkins LLP
355 South Grand Avenue, Suite 100
Los Angeles, California 90071-1560
Attention: Daniel K. Settelmayer, Esq.
Trustee [1o be provided by Mintz, L evin] &M. il
Boston, MA 02111

Attention: lan Hammel, Esq

Exhibit B — 1
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LW DRAFT #20/2013/27/2018

EXHIBIT C
SERVICE AREA

Exhibit C - 1
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LW DRAFT #20/2013/27/2018

Schedule 3.4
SCHEDULE OF OFFSET AMOUNTS

(a) Offsets Arising under the Asset Purchase Agre¢me

(b) Offsets Arising under the Credit Agreement

(c) Offsets Arising under the Other Transaction Duents

Scheduler-33.4-1
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LW DRAFT #20/2013/27/2018

Schedule 7.1
CONSTRUCTION CONTEMPLATED WITH REMAINING BOND FUNDS

1. There are no remainin nd funds. The Districperforms minor projects on th
Tower in order to keep the construction permit current. That project is fire doors.

2. See attached Schedule 7.1 which describes alhstruction projects needed and/or in
process for opening the hospital.

NO G P

Schedule 7.1 -1
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LW DRAFT #20/2013/27/2018

Schedule 15.2
MATERIAL LITIGATION/PROCEEDINGS

(@) Medical Malpractice Claims

1. ANDERSON V. GUPTA; Tulare County Superior Court Case No.
VCU267737

Full Caption: Candice Anderson v. Paul Gupta, Tulare Regional Medical
Center, Kin Pang, Parmod Kumar

Status of Automatic Stay: Stay relief granted pursuant to Stipulation — Orderentered
2/9/18

ipulation incl Wali Vi Plaintiff of right t llect fir
$100,000 of any judgment or settlement

Status of Litigation: Case Management Conference set for 4/6/18; No tridhte has
been set

Attorneys: Bar t& P jian, Inc., Warren R. P jlan, A
tirr An n); Wei linas Law Rich
lin I 'Neil (TRMC): Le B -Th lan, LLP, Denni

Thelan nggg Gupta and Parmod Kumar); (Pang is listd as
unrepresented)

2. BROOKS V. TRMC; Tulare County Superior Court Case No. VCU266862

Full Caption: Lori Brook Brooksv. Tul
Rich Fightlin; A. Won

Status of Automatic Stay: Stay relief grant r nt to Stipulation — Orderenter
2/23/18

reli rant r t to stipulation by which Plaintiff
right t llect first $1 f i ment or
settlement
Status of Litigation: Per R. linas letter dated May 11, 2018 this mattés in th
process of being dismissed
Attorneys: Bar t& P jian, Inc., Daniel Bar t, Kevin K
ks): Wei linas Law Gr Richar lin rol

‘Neil (TRMC); M rmick Barstow, LLP, Jerry D.

Schedule~115.2—- 1

US-DOCSY04963615-601963615.8



her Richard Fightlin); Whit n William M.
White (Wong)

3. CABRERA V. TRMC; Tulare County Superior Court Case No. VCU268660

Full Caption: Juanita Cabrera v. Tulare Regional Medical Center, Healthcare
Conglomerate Associates, LLC

Status of Automatic Stay: Stay is in effect (Notice of Stay filed on Octobet2, 2017)

Status of Litigation: Stayed

Deadline to Remove: 4/26/18

Court and Case No: Tulare County Superior Court; Case No. VCU268660

Attorneys: Law Offi f Steven L. Labiak rera); Wei ¢ Law
Group, Richard Salinas, Carol O’'Neil (TRMC and HCCA

4, CALDERON V. TRMC: U.S.D.C. Case No. 1:17-cv-00040

Full Caption: i n the Thr hildr f Ji n
Ana Calderon (deceased) v. Tulare Regional Medical Center,
A nalkedilo (TERMINATED 4/13/17); nit t f
America

Status of Automatic Stay: Stay relief granted pursuant to Stipulation — Orderentered on
2/15/18

reli rant r t to stipulation by which Plaintiff
waived right t llect first $1 f i ment or
settlement
Status of Litigation: Currently in discovery phase; No trial date has bee set
Attorneys: Law Offi f Raymond D. Chandler Ideron); Wei
linas Law Gr Richar lin rol O’Neil (IRMQC);
Attorney’s Offi ivil Division firey L nit

States of America)

2. DOMINGUEZ V. TRMC; Tulare County Superior Court Cas e No.
VCU272496

ExhibitB-Schedule 15.2- 2
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Full Caption: Joe O. Dominguez, Mary Rose Dominguez, Cerene R. Olivera,

Steven J. Zuiderweg, a minor, by and through his Guardian ad
Lit Am Zuiderw

Status of Automatic Stay: Stay is in effect; This lawsuit was filed post-petion on 1/22/18
without first obtaining relief from stay

Status of Litigation: Dismissed on 3/12/18; Plaintiffs and TRMC have agesl to

stipulate to relief from stay now that lawsuit hasheen
ismi . Hearing on roval of this stipulationwill tak

place on 4/12/18

Plaintiffs have agreed to waive their right to collect first
1 f i ment or settl t

Attorneys:. Baradat & Paboojian, Inc., Daniel R. Baradat, KevinKalajian
Domin z/Olivera/Zuiderweq); Wei linas Law

Richard Salinas, Carol O’Neil (TRMC)

6. GRIESBACH V. TRMC; Tulare County Superior Court Case No.
VCU270010

Full Caption: Thom ri h, Matth ri h, Amy Ferri
Regional Medi ter, R Zulim, Jatin

Status of Automatic Stay: Stay relief granted — Order enter ni2

Status of Litigation: Trial set for October 2018
Deadline to Remove: 1/5/18 (30 days from order lifting stay)
Attorneys: Miles, Sears & Eanni, Richard Campbell Watters
ri h/Ferriera); Wei linas Law Gr Richr
lin rol O’Neil (TRMCQC); Pollara Law Gr
Domini A. Pollara (R Zulim); and Whit ,
LLP, Mark B. n tinder Chopr

L IBARRA V. TRMC; Tulare County Superior Court Case No. VCU262492

Full Caption: Angelina lbarra v. Tul
ith, Douglas Middleton, Family Health Network
David Larios

Status of Automatic Stay: Stay is in effect (Noti f Stay fil n Oct 2017)

Exhibit-B-Schedule 15.2- 3
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Status of Litigation: Stayed

Deadline to Remove: 4/26/18
Attorneys: Martin Malkasian (no firm name)(lbarra); Weiss Salinas Law

Group, Richard Salinas, Carol O’'Niel (TRMC and

Middleton); Le Beau-Thelan, LLP, Dennis Thelan (Smih);
Family Healthcare Network and David Lari re li

unrepresented)
8. METCALF V. TRMC; Tulare County Superior Court Case No. VCI252446
Full Caption: Richard Metcalf, Richard Metcalf, Jr., Stephan Metcalf v.
Tulare Regional Medical Center, Debra Holdrige, Linda Nelson,
Patricia Callins, Tina Magana, Eric Gomez, Paulo Murietta,
Anthony Murphy, Bryan Walthers

Status of Automatic Stay: Stay is in effect (Notice of Stay filed on Octobet2, 2017)

Status of Litigation: According to the Tular nt rior rt ke thi
case is “open,” however note that all plaintiffs ae listed as
“C!ISmISSE C!”
Deadline to Remove: 4/26/18
Attorneys: N/A (all parties are listed as unrepresented)
9. OPPER V. TRMC; Tulare County Superior Court Case Na VCU263554
Full Caption: Jon Opper, Carolyn Opper v. Tulare Regional Medical Center,

V.
Elton Tripp, Ronald Ostrom, Ronald Smith

Status of Automatic Stay: Stay is in effect (Notice of Stay filed on Octobet2, 2017)

Status of Litigation: Matter settled just prior to the TRMC’ nkruptcy filing; all

that is required in the trial court is to finalize the settlement,
which will require relief from the automatic stay

Deadline to Remove: 4/26/18
rt an No: Tulare County Superior Court; Case No. VCU263554
Attorneys: Kokozian Law Firm, APC, Brian K. Andrews, Gibson &
Hughes, Robert B. Gibson, Jeffr . Hugh i

Salinas Law Group, Richard Salinas, Carol O’Neil
(TRMC/Tripp/Ostrom/Smith)
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10. TORREZIIl V. TRMC; Tulare County Superior Court Ca se No.
VCU268786

Full Caption: John Torrez, |11, Bernadette Torrezv. Tulare Regional Medical
Center, Parmod Kumar, Jomayoun Sohrabi, Mark Martinez

Status of Automatic Stay: Stay relief granted pursuant to Stipulation — Orderentered on

1/4/18
Status of Litigation: Trial set for September 2018
Deadline to Remove: 2/5/18 (30 days following order lifting stay)
Attorneys: Heimberg Barr, LLP, Marsha E. Barr-Fernandez, James

Bulger (Torrez); Weiss Salinas Law Group, Richard @linas,
rol O'Neil (TRMC):; Whit n LLP, William M.

White (Kumar/Sohrabi/Martinez)

(b)  Other Claims

1 KUMAR v. BETRE

Nature of Suit: Anti-S| Lawsuit (mi f lic fun

Status of Automatic Stay: Stayed (pending appeal)

Status of Litigation: nderlying matter cl : the | ment i in |
Parmod Kumatr; ision to thi lis n time t

file briefs has been extended to 5/4/18.

Deadline to Remove: 4/26/18
rt an No: Tulare County Superior Court; Case No. VCU265230
Full Caption: Parmod Kumar, R Zulim, Benny Benzeevi v. Abr
Betre
Attorneys: Levinson Arshonsky & Kurtz, LLP, David N.S. Krol

(Kumar/Zulim); Baker & Hostetler, LLP, Robert C. We Ish
(Benzeevi); McCormick Barstow, LLP, Michael F. Ball

(Betre); Law Offices of Michael J. Lampe (the tax pyers of
Tulare L | Healthcare District — Real Party in Interest

Exhibit-B-Schedule 15.2- 5
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2. PHELPS v. GREENE

Nature of Suit: R t for Declarat Relief (violation of Goverment

Recovery of Expended Funds 86 of the California
Constitution)

Status of Automatic Stay: Stayed

Status of Litigation: Motion to set aside default judgment as to Benzeewnly was
rant n 4/19/18; Stat nferen t for

Deadline to Remove: 4/26/18

rt an No: Tulare County Superior Court; Case No. VCU270681

Full Caption: David Phelpsv. Tulare Regional Medical Center, Bruce Greene,
B H ler, LLP, Yorai Benzeevi, R Zulim

Attorneys: ng Offices of Michael J. Lampe, Michael J. LampeMichael

P. Smith (Phelps); Orrick Herrington et al., Cynthia J. Larsen
(Benzeevi); TRMC, Zulim, Greene and Hostetler areisted as
nrepr nt n the Tular nt rior rt it
3. TORREZ (BERNADETTE) v. TRM lip and fall

Nature of Suit: Personal Inj lip and fall while visiting h in
h ital

Status of Automatic Stay: St violat t-petition filing of complant

Status of Litigation: mplaint fil n 3/2/18; HCCA serv n 5/7/18TRM
not vet serv

Deadline to Remove: 6/8/18

FRBP 9027 “lilf a claim
in another rt after th mmencement of r th
noti f removal m filed with th nl
within the shorter of (A fter r ipt, th h servi
r otherwi f f the initial pl in ing forth th
claim or cause of action sought to be removed, oB} 30 days
after receipt of thg summons if the initial pleadig has Qggn
filed with th t not served with th mm
rt an No: Tular nt rior rt; No.V 27297

Exhibit-B-Schedule 15.2- 6
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Full Caption: Bernadette Torrezv. HCCA, unknown business entity, Tulare

Local Health Care District, dba Tulare Regional Medical Center,
and Reuben Rocha

Attorneys: Winter Law Group, Joel D. Winter (Torrez); Weiss Sdinas,
Richard Salinas (TRMC and HCCA)

4 ZULIMv. TRMC

Nature of Claim: Interference with prospective economic relations, 8SC
violations, violations of ADA rivation of right

interference with contract, and indemnity/contribution
relating to the Phelps lawsuit

Status of Automatic Stay: On 4 18 an order w nter nditionally graimg st
relief to commence litigation provided there is ingrance

ver nd waiver laintiff of tible amount
tat ince ROS: mplaint has not vet n fil that W2LG is aw
(according to the Tulare County Superior Court webse,
nothing h n fil Zulim inst TRM th t
of this memo)

Deadline to Remove: 30 days following service of newly filed complaint

rt an No: N/A

Full Caption: tion will lik " R Zulim, M.D. v. Tul Reqion
Medi t Tul L Health District, Parm
Kumar, Yorai Benzeevi Ron rom

Attorneys: Farley Law Firm, Donald L. M Zulim

Notes: According to D. Mabry (attorney for Zulim) the matt er cannot

tender ntil th mplaint i tually filed.

A. DECLARATORY AND INJUNCTIVE RELIEF L AWSUIT

1 DRILLING, etal. v. SHERRIE BELL

Nature of Suit: R t for Declarat nd Injunctive Relief; Tax
tion to enjoin ill | expenditure or waste of phlic fun

Status of Automatic Stay: Stayed

ExhibitB-Schedule 15.2- 7
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Status of Litigation:

Deadline to Remove:

Court and Case No:

Full Caption:

Attorneys:

Hearing on stat f bankruptcy i t for 8/15/1 rmick
Barstow is handling)

4/26/18

Tulare County Superior Court; Case No. VCU267051

Thomas Drilling, William Postlewait hn Beck, Ned Kehrli

Edward Henry, Xavier Avila, Douglas Jacobs, JD McNearney,

Jennifer Burcham, David Phelps, Patricial Drilling Phelps, v.
Tul L Health District rie Bell, Parmod Kum

Linda Wil rn, Rich Torrez, Laur ke, Health
Conglomerate Associates, Rebecca Zulim, Benny Benzeevi

Law Offi f Michael J. Lampe, Michael J. Lam
Michael P. Smith (Drilling / Postelwaite / Beck / kehrli / Hen

[ Avila / Jacobs / McNearney / Burcham / Phelps / iidling-
Phelps): N AMAN, LLP, David Balfour rl

(TRMC); remaining defendants are listed as unrepresnted on

Tular nt rior rt w it

2. MARTIN-SOARES v. TRMC

Nature of Suit:

Status Automatic Stay:
Status of Litigation:

Deadline to Remove:

It an No:

Full Caption:

Attorneys:

Notes:

US-DOCSY04963615-601963615.8

Request for Declaratory Relief and Injunctive Reli¢ Request

for Production of Records Under the Public Record#\ct

is in effect (Noti f Stay fil n Oct 2017)

Currently stayed; this matter appears to be ready ¢ set for
trial if an when stay is lifted
4/26/18

Tulare County Superior Court; VCU266902

Deanne Martin- Emily Yeni v. Tul Region
Medi ter, Health nglomerate A iat

Law Offi f Michael J. Lam Michael J. Lam
Michael P. Smith (Martin-Soares/Yenigues); NOSSAMAN

LLP, David Balfour rl TRMC); HCCA is list
nrepr nt n the Tular nt rior rt it
n 3/20/18 TW and RCW di nd we are not hz

to stipulate to ROS; May want to remove.
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3. MISSION HOSPITAL RMC v. TOBY DOUGLAS, ET AL.

Nature of Suit: Writ Mandate — Petition filed to challenge provisin enacted
by the legislature imposing freeze on Medi-Cal reifpursement
for impatient services

Status of Automatic Stay: N/A; TRMC is a petitioner (notice of stay filed inadvertently
and subsequently withdrawn)

Status of Litigation: n 18 Danielle Bethel confirmed with th hat thi
matter was dismissed without prejudice in its entiety in June
2014.
Deadline to Remove: 4/26/18
rt an No: Sacramento County Superior Court; 34-2011-80001004
Full Caption: _ 2 petitioner hospitalsincluding TRMCv. D tment of

Healthcare Services for California (Toby Douglas, Director)

Attorneys: Davis Wright Tremain rdan B. Kevill Il petitioners);
Office of the Attorney General (respondent)

Notes This matter was dismissed prior to the Petition Dat.
4, ENOVIA TIERREZ v. TULARE LOCAL HEALTHCARE DISTRI T
Nature of Suit: Writ Mandate; civil suit attempting to force TRM rd t

recognize Gutierrez as board member (filed 9/27/17)
Status of Automatic Stay: Stayed (Notice of Stay filed on October 12, 2017)

Status of Litigation: Case management conference set for 8/29/17
Deadline to Remove: 4/26/18
rt an No: Tulare County Superior Court; Case No. VCU271265
Full Caption: Vi tierrezv. Tulare Regional Medi ter, Rich
Torrez, Mich i Kevin Northcraft

Exhibit-B-Schedule 15.2- 9
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Attorneys: Mederos, Soares & Ormonde, Dennis Alan Mederos
(Gutierrez); All defendants are listed as unrepresated on the
Tulare County Superior Court website

2. THE PEOPLE OF THE STATE OF CALIFORNIA v. RICHARD TO RREZ

Nature of Suit: icial Review / Writ Mandate; suit fil the District
Attorney attempting to force TRMC board to recogniz
Gutierrez as board member (filed 9/11/17)

Status of Automatic Stay: N/A

Status of Litigation: Pending (Alternative Writ of Mandate Requested 9/1117
Deadline to Remove: 4/26/18
rt an No: Tulare County Superior Court; VCU271086

Full Caption: People of th te of ifornia v. Rich Torr Vi
Gutierrez, Bruce Green, Baker & Hostetler

Attorneys: Tular nty District Attorney’s Offi Trevor Ho lly (P |
f the State of California); M rmick Barstow, LLP
Timothy Thom n] (TRMC)(list “loinder” part

Baker & Hostetler, LLP, Robert C. Welsh (HCCA)(listed as

“other” party); Other parties are listed as unrepresented
rding to the Tular nt rior rt w ]

6. TRMC STAFE v. TRMC (ME it

Nature of Suit: Judicial Review / Writ Mandate

Status of Automatic Stay: Stay is in effect (Notice of Stay filed on Octobet2, 2017)
(MEC Lawsuit),

Status of Litigation: Status conference set for 7/25/18.

Deadline to Remove: 4/26/18

rt an No: Tulare County Superior Court; Case No. VCU264227

Full Caption: TRMC Medi ff v. TRMC, Health nolomerat

A iates, LL ifornia Medical A iation

ExhibitB-Schedule 15.2- 10
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Attorneys: John D. Harwell, APC, John D. Harwell (TRMC Medical

Staff); Abbie P. Maliniak (sole practitioner)(note that

Maliniak e-mailed W2LG stating that she is no longeattorney
f record; T website still lists her h)(TRIC):

Fenton Law Group, LLP, Benjamin Fenton (TRMC
Professional Staff); Long X. Do (no firm; appears & be general
counsel)(California Medical Association); HCCA lised as

nrepr nt rding to the Tular nt r rt
website
B. BREACH OF NTRACT AND LLECTIONS LAWSUIT

1 FIRSTSOURCE SOLUTIONS, LLC v. TRMC

Nature of Suit: Br h of Contract (with nterclaims for br h ntract

Status of Automatic Stay: The parties have stipulated to relief from stay tallow the

laim t liguidated; on M 1, 2018 th rt iant
TRMC'’s motion to approve the stipulation (waiting for order
t ntered). Thus the next step is to monit ipt of
decision by the U.S. District Court.

Status of Litigation: nce the order lifting the stay is entered th res will
I to final | ment. Note that Baker remainss th

ttorn fr rd for TRMC.

Deadline to Remove: N/A (cannot remove to District Court; seeln re Curtis, 571 BR
441 ir. BAP 2017

rt an No: U.S. District Eastern District of California : 1:15-cv-

01136

Full Caption: Fir r lutions, LLC v. Tul Regional Medi t

Attorneys: rl Br LLP, Ali Bri tan Fir r
PHV: Daniel M. Jan n; Emily M. Feinstein; Patrck J.
Proctor-Brown), Baker & Hostetler, LLP, Ter . W
(TRMC)

Notes: Stay relief granted as indicated above.

2. RAHAM PREWETT, INC. v. TULARE LOCAL HEALTHCARE
DISTRICT
Nature of Suit: Breach of Contract; Open Book Account DISMISSED.

Status of Automatic Stay: N/A; Removed to Bankruptcy Court.

Exhibit B-Schedule 15.2- 11
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Status of Litigation: Removed Adversary Proceeding DISMISSED (sewipra).
Deadline to Remove: N/A

Court and Case No: Tulare County Superior Court; VCU269517

Full Caption: r Pr t, Inc. v. Tul L Health District

Attorneys: Law Offices of Joseph Naegele, Sr. (Graham Preweti)c.);
Harris Law Firm tin D. Harri raham Prewett, Inc.);
TRMC is list nrepr nt n the Tular
Superior Court website

Notes: Thi h n dismi nd no further foll i
n xcept to monitor any fil roof of claim

determine if objectionable.

3. HCCA v. TULARE REGIONAL MEDICAL CENTER

Nature of Suit: Breach of Contract (with counterclaims for breach @ contract)

Status of Automatic Stay: N/A; Removed to Bankrupt rtonD mber 2

Status of Litigation: The following HCCA motions will heard on 6/27/18 (1
Motion to Remand; (2) Motion to Strike Portions of TRMC'’s
Answer; an Motion to Dismi nterclaim ¢tat
track W under Adv Pr in

Deadline to Remove: N/A

rt an No: Los Angeles County Superior Court; Case No. 676133
.S. Bankrupt rt, Adver Pr in Nal7-

01095

Full Caption: Health nglomerate A iates, LLC v. Tul Region
Medi t

Attorneys: rrick Herrington, et al., Marshall Grossman (HCCA) ;

M rmick Barstow and W2LG (TRM
4, PHILLIPS HEALTHCARE v. TRMC

Nature of Suit: llection

Status of Automatic Stay: Stayed

Exhibit B-Schedule 15.2- 12
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Status of Litigation: This lawsuit was filed on 9/22/17 and dismissed c9/18.

Deadline to Remove: 4/26/18
Court and Case No: Tulare County Superior Court; VCU271244
Full Caption: Phillips Health v. Tul Regional Medi t
Attorneys: Glassberg Pollak & Associates, Robert L. Pollak (Bhips
Healthcare); TRMC is listed as unrepresented on th&ulare
nt rior rt w it

5. SPECIALTY LABORATORIES v. TRMC
Nature of Suit: Breach of Contract
Status of Automatic Stay: N/A; Removed to Bankrupt rt on 4/10/18.

Status of Litigation: Removed Adver Pr ing i rrentl ndinoni th
Bankruptcy Court (see below for status of adversary
I inQ).

Deadline to Remove: 4/26/18

Court and Case No: Tulare County Superior Court; VCU269056

Full Caption: ialty L ratories, Inc. v. Tul L Health District
Health nglomerate A iates, LL

Attorneys: Lanak & Hanna, Tristan P. Espin ialty L tori
Inc.); All defendants are listed as unrepresentedrothe Tulare

nt rior rt w it

Notes: Danielle Bethel removed this matter to th .S.B t

Court on 4/10/18.

6. WELLS FAR VENDOR FINANCIAL SERVICES v. TRM

Nature of Suit: Breach of Contract

Status of Automatic Stay: N/A; DISMISSED

Status of Litigation: Dismi filed in violation of th tomati
Deadline to Remove: N/A

Exhibit B-Schedule 15.2- 13
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It an No:

Full Caption:

Attorneys:

Notes:

Tulare County Superior Court; VCU271413

Wells Fargo Vendor Financial Servicesv. Tulare Local
Health District Tul Regional Medi t

Buchalter Law Firm (WFVES); TRMC was not represented at

time of dismissal.

This suit has been dismissed and there is no furthéllow up
needed except to monitor proof of claim.

C. UNLAWFUL DETAINER LAWSUITS

1 NTY OF TULARE v. TRM

Nature of Suit:

Unlawful Detainer regarding Hillman Rural Healthcar e Clinic
Lease.

Status of Automatic Stay: Stayed

Status of Litigation:

Deadline to Remove:

It an No:

Full Caption:

Attorneys:

D. LABOR MMI
1. VENKATARI
Nature of Suit:

Status of Automatic Stay:

Status of Litigation:

US-DOCSY04963615-601963615.8

This lawsuit was fil n 9/26/17; W2L.G was not awe of thi

lawsuit until th nty of Tulare filed its proof of claim in th
bankruptcy court attaching a copy of the complaint.
4/26/18

Tulare County Superior Court; 271247

nty of Tularev. TulareL Health District

Tul Reqional Medi t

Tular nt nsel, Amy |. Terrible, D t rt
nsel nty of Tular

NER CLAIM

ISOLAvV. TRM

Failure to Pay Wages Due

is in effect (Noti f Automatic St mail Labor
Commissioner on 3/21/18).

Stayed
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Deadline to Remove:

It an No:

Full Caption:

Attorneys:

30 days from receipt of initial pleading

tate of California Dept. of In trial Relations,L r
Commissioner’'s Office; WC-CM-389145

Venkatarao I sola v. Tulare Regional Medical Center

McCormick Barstow, Laura Wolfe

E. ADVERSARY PROCEEDINGS PENDING IN THE BANKRUPTCY CAS E

1 TRMC v.

Nature of Suit:

Status of Litigation:
Deadline to Remove:

ELTIC LEASIN RP.

Complaint to Avoid Preferential and Fraudulent Transfers

Pending as Adversary Proceeding; Complaint filed Z/18
N/A

rt an No: BC, Eastern District; Adv. Proc. No. 18-01
Full Caption: Tul L Health District Tul Reqional Medi
ter v. ticLeasin rp. iforni rporation
(terminated as defendant on 5/8/18)BM Financial Bank, NA,
MB Equipment Finance, LL C (successor by merger to Celtic)
Attorneys: W2L nd M rmick Barstow (TRMC): Allen Matkin
Michael S. Gr r Itic, MB Financial, MB Equipment
Finance)
2. RAHAM PREWETT v. TRMC (Removed Lawsuit) (DISMISSED
Nature of Suit: Removed Lawsuit (seesupra at D2); Breach of Contract/Open
Book Account
Status of Litigation: Dismi r nt to stipulation in light of pr f claim
fil lainti
Deadline to Remove: N/A
Court and Case No: USBC, Eastern District; Adv. Proc. Case No. 18-0100
Full Caption: Graham Prewett, Inc. v. Tulare Local Healthcare District

US-DOCSY04963615-601963615.8
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Attorneys:

Law Offices of Joseph Naegele, Sr. (Graham Prewett)c.);
Harris Law Firm, Justin D. Harris (Graham Prewett, Inc.

3. HCCA v. TRMC (Removed Lawsuit)

Nature of Suit:

Status of Litigation:

Deadline to Remove:

It an No:

Full Caption:

Attorneys:

Removed lawsuit; Breach of Contract (with counterchims for
I h of contract

Pending as Adversary Proceeding; Removed from LA Aoty
rior rt on 12/28/17; The following HCCA motons will

heard on 6/27/18: (1) Motion to Remand:; (2) Matn t
Strike Portions of TRMC’s Answer; and (3) Motion to Dismiss

Counterclaim.

N/A

BC, Eastern District; Adv. Proc. No. 17-01
Health nglomerate A iates, LLC v. Tul Region
Medical Center

rrick Herrington, et al, Marshall Grossman (HCCA);
M rmick Barstow and W2LG (TRM

4, TRMC v. HCCA (547 Complaint)

Nature of Suit: mplaint to Avoid Preferential and Fr lent Transfer

Status of Litigation: Pendin Adver Pr inQ; mplaint fil 18:
First Amended Complaint filed 5/8/16; Notice o
Acknowl ment of R ipt fil 16/18:; Answer tBirst
Amen mplaint fil 4/18: Stat nferen for
6/27/18.

rt an N BC, Eastern District; Adv. Proc. No. 18-01

Full Caption: Tulare Regional Medical Center v. Healthcare Conglomerate
Associates, LLC

Attorneys: M rmick Barstow and W2LG (TRMCQC); Orrick Herringto _n
et al, Marshall Grossman (HCCA)

5, PECIALTY LABORATORIES v. TRMC (Removed Lawsuit

US-DOCSY04963615-601963615.8
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Nature of Suit:

Status of Litigation:

It an No:

Full Caption:

Attorneys:

Breach of Contract

Removed to bankruptcy court on 4/10/18; Answer fild by
HCCA on 4/17/18; No answer filed by TRMC; Continued

status conference 6/27/18; Status report due by &A8; Judge
Lastreto indicated at the 5/9/18 status conferendbdat he

would like the pleadings to be “fleshed out” priorto the 6/27
status conference but no deadline to answer or filerossclaims
or counterclaims has been set.

USBC, Eastern District; Adv. Proc. Case No. 18-01@1

Specialty Laboratories, Inc. v. Tulare Local Healthcare District,
Healthcare Conglomerate Associates, LLC

Lanak & Hanna, Tristan P. Espin ialty L tori

Inc.); McCormick Barstow and W2LG (TRMC); Orrick
Herrington, et al, Marshall Grossman (HCCA

Note that Cynthia Larsen indicated that HCCA will be filin
crossclaim against TRMC for indemnity.

6. MAXIM HEALTHCARE SERVICES v. HCCA (Removed Lawsuit

Nature of Suit:

Status of Litigation:

It an No:

Full Caption:

Attorneys:

US-DOCSY04963615-601963615.8

Breach of Contract

Removed t nkrupt rt on 4/25/18; HCCA cr im
due to be filed by 6/29/18; Continued status confence

7/19/18; Parties to meet and confer under Rule 26yl6/28/18;
Adversary Proceeding Status Report due on 7/12/18(include
discovery plan and proposed schedule).

USBC, Eastern District; Adv. Proc. Case No. 18-0181

Maxim Health Vi Inc. v. Health nglomer at
A iates, L L Tul Reqional Medi t

The Dunning Law Firm, Donald T. Dunning (Maxim); W2L
nd M rmick Barstow (TRMC): Orrick Herrington, et _al

Cynthia Larsen (HCCA)

This matter was removed due to TRMC's contractual
obligation to indemnify HCCA; TRMC is not a party to the

lawsuit.




HCCA will defend based on agency principles and asd
indemnity on any remaining liability (per C. Larsen on 5/30).

L TRMC v. JOHNSON

Nature of Suit: mplaint to Determine Nature, Extent, and Validity of Lien

Status of Litigation: Complaint filed 4/30/18; Status Conference schedudefor
6/27/18; Status report due 6/20/18

Court and Case No: USBC, Eastern District; Adv. Proc. Case No. 18-0102

Full Caption: TularelL Health District Tulare Regional Medi

Center v. Cyril H. Johnson, Kenneth A. Kuney, Trustee,
Georgianna Aileen Johnson McDonald

Attorneys:. McCormick Barstow and W2LG (TRMC)
Notes: This adversary proceeding involves the real propeyt owned by

TRMC which is located at 793 Cherry Street.

8. TRMC v. BRAVIN

Nature of Suit: Complaint to Determine Nature, Extent, and Validity of Lien

Status of Litigation: mplaint filed 4 18:; Stat nferen h r
6/27/18; Status report due 6/20/18

rt an No: BC, Eastern District; Adv. Proc. No. 18-01

Full Caption: Tul L Health District Tul Reqional Medi
Center v. Don A. Bravin, Elvira M. Bravin

Attorneys: M rmick Barstow and W2LG (TRM

Notes: Thi ver r ing involves the real pr wn
TRMC which is locat t 591 E. Merritt Ave.

9.  IRMCV. LAVERS

Nature of Suit: mplaint to Determine Nature, Extent, and Validity of Lien
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Status of Litigation:

It an No:

Full Caption:

mplaint filed 4 18:; Stat nferen
6/27/18; Status report due 6/20/18

BC, Eastern District; Adv. Proc. No. 18-01

Tulare Local Healthcare District, dba Tulare Regional Medical

Center v. George D. Lavers, George D. Lavers and Elizabeth J.
Lav Tr f th rge D. Lav Eli h

Lavers Revocable Living Trust dated 5/10/95

M rmick Barstow and W2LG (TRM

This adversary proceeding involves the real propeyt owned by
TRMC which is located at 941 Gem Street.

10. TRMC v. BERNADETTE TORREZ

Nature of Suit:

Status of Litigation:
It an No:
Full Caption:
Attorneys:
ismiss TRM

Complaint for Violation of Automatic Stay; Requestfor
Injunctive and Declarat Relief

Complaint filed 6/5/18; First adversary proceedingstatus
nferen t for 8/1/18; Status r rt : Noti
f Acknowl ment and Recel f Summons an )ht
e-mailed to Joel Winter with request that he accepservice on

6/6/18.
BC, Eastern District; Adv. Proc. No. 18-01

Tul L Health District Tul Regional Medi
Center v. Bernadette Torrez

M rmick Barstow and W2LG (TRMC); Winter Law

Group, Joel D. Winter (Torrez)
ing was filed followin Vi ftempts t t | Winter to
nt in the civil litigationreferen ve, which was

filed in violation of th tomatic st

11, OUTSTANDING WORKER COMP CASES

1. Fatima Fagundes Claim No. 96000466
2. Evelia Flores-Soto Claim No. 98000486
3. Cathy Dodson Claim No. 05000244
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Graciela Reveles Claim No. 07000061
Kimberly Jones Claim No. 07000717
Kimberly Jones Claim No. 08000133
Rick Painter Claim No. 09000159
Russell Hull Claim No. 09001044
Courtney Carter Claim No. 13001000
10. Courtney Carter Claim No. 14000473

SofiaRios ~ Claim No. 14000992
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Schedule 15.7
NO OTHER TENANTS

Preserelonsed]

and Permitted Use

o
The District has no lease arrangements that woulddzome Converted Subleases.
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