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IN THE CIRCUIT COURT OF THE THIRTEENTH JUDICIAL CIRCUIT
IN AND FOR HILLSBOROUGH COUNTY, FLORIDA
CIVIL DIVISION
In re:
Laser Spine Institute, LLC 1
CLM Aviation, LLC
LSI HoldCo, LLC
LSI Management Company, LLC
Laser Spine Surgery Center of Arizona, LLC
Laser Spine Surgery Center of Cincinnati, LLC
Laser Spine Surgery Center of Cleveland, LLC
Laser Spine Surgical Center, LLC
Laser Spine Surgery Center of Pennsylvania, LLC
Laser Spine Surgery Center of St. Louis, LLC
Laser Spine Surgery Center of Warwick, LLC
Medical Care Management Services, LLC
Spine DME Solutions, LLC
Total Spine Care, LLC
Laser Spine Institute Consulting, LLC
Laser Spine Surgery Center of Oklahoma, LLC

Case No. 2019-CA-2762
Case No. 2019-CA-2764
Case No. 2019-CA-2765
Case No. 2019-CA-2766
Case No. 2019-CA-2767
Case No. 2019-CA-2768
Case No. 2019-CA-2769
Case No. 2019-CA-2770
Case No. 2019-CA-2771
Case No. 2019-CA-2772
Case No. 2019-CA-2773
Case No. 2019-CA-2774
Case No. 2019-CA-2775
Case No. 2019-CA-2776
Case No. 2019-CA-2777
Case No. 2019-CA-2780

Assignors,

Consolidated Case No.
2019-CA-2762

to
Soneet Kapila,

Division L

Assignee.
/
ASSIGNEE’S MOTION FOR ORDER COMPELLING
LESSOR RAINTREE VENTURE OWNER, LLC TO ALLOW
ASSIGNEE ACCESS TO MAINTAIN ASSETS AND PATIENT RECORD
DATA, FOR TURNOVER OF ASSETS OF THE LASER SPINE
INSTITUTE, LLC ASSIGNMENT ESTATE, AND AWARDING SANCTIONS
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On April 8, 2019, the Court entered an order administratively consolidating this case with the assignment cases of
the following entities: LSI Management Company, LLC; Laser Spine Institute Consulting, LLC; CLM Aviation, LLC;
Medical Care Management Services, LLC; LSI HoldCo, LLC; Laser Spine Surgical Center, LLC; Laser Spine Surgery
Center of Arizona, LLC; Laser Spine Surgery Center of Cincinnati, LLC; Laser Spine Surgery Center of St. Louis,
LLC; Laser Spine Surgery Center of Pennsylvania, LLC; Laser Spine Surgery Center of Oklahoma, LLC; Laser Spine
Surgery Center of Warwick, LLC; Laser Spine Surgery Center of Cleveland, LLC; Total Spine Care, LLC; and Spine
DME Solutions, LLC(the “Assignors”).

Soneet Kapila, as assignee (“Assignee”) of Laser Spine Institute, LLC, by and through his
undersigned attorneys, seeks the entry of an order compelling Raintree Venture Owner, LLC, the
landlord of assignor Laser Spine Surgery Center of Arizona, LLC, to allow access to the Assignee
to allow him to perform critical maintenance on the Scottsdale Assets (defined below) and to
remove and safeguard patient records. Additionally, the Assignee seeks an order compelling
turnover of the Scottsdale Assets (defined below) owned by Laser Spine Institute, LLC, which are
located at the Scottsdale, Arizona facility leased by Laser Spine Surgery Center of Arizona, LLC.
In support of this motion, the Assignee states as follows:
Background
1.

On March 14, 2019, Laser Spine Institute, LLC (“LSI”) executed and delivered an

assignment for the benefit of creditors to the Assignee. The Assignee filed a Petition with the Court
on March 14, 2019, commencing an assignment for the benefit of creditors proceeding pursuant
to Section 727 of the Florida Statutes (the “LSI Assignment Case”).
2.

Simultaneous with the filing of the LSI Assignment Case, the Assignee filed fifteen

other Petitions commencing assignment for the benefit of creditors proceedings for 15 affiliates of
LSI (the “Affiliated Assignment Cases,” and together with the LSI Assignment Case, the
“Assignment Cases”): LSI Management Company, LLC; Laser Spine Institute Consulting, LLC;
CLM Aviation, LLC; Medical Care Management Services, LLC; LSI HoldCo, LLC; Laser Spine
Surgical Center, LLC; Laser Spine Surgery Center of Arizona, LLC; Laser Spine Surgery Center
of Cincinnati, LLC; Laser Spine Surgery Center of St. Louis, LLC; Laser Spine Surgery Center of
Pennsylvania, LLC; Laser Spine Surgery Center of Oklahoma, LLC; Laser Spine Surgery Center
of Warwick, LLC; Laser Spine Surgery Center of Cleveland, LLC; Total Spine Care, LLC; and
Spine DME Solutions, LLC (each, an “Assignor,” and collectively, the “Assignors”).
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3.

In the years leading up to the Assignment Cases, the Assignors composed one of

the nation’s leaders in minimally invasive spine surgery, operating state-of-the-art outpatient
surgery centers located near several major cities throughout the country. Immediately prior to
executing the assignment, LSI operated four different outpatient surgery centers in Tampa, Florida;
Cincinnati, Ohio; Scottsdale, Arizona; and St. Louis, Missouri (collectively, the “Leased
Facilities”). LSI shuttered three other surgery centers in Ohio, Oklahoma, and Pennsylvania in
the Fall of 2018.
4.

All of the surgical facilities were leased. The Scottsdale, Arizona location was

leased by one of the Assignors, Laser Spine Surgery Center of Arizona, LLC (“LSSC Arizona”).
LSSC Arizona originally entered into a lease for the Scottsdale facility with RCC South, LLC,
titled “Office Lease” and dated May 30, 2008 (the “Scottsdale Lease,” a copy of which is attached
hereto as Exhibit A).
5.

LSSC Arizona and RCC South, LLC entered into four separate lease amendments

from the initial date of the agreement, with the Fourth Amendment to Lease (the “Fourth
Amendment”) being dated August 3, 2010. Under the Scottsdale Lease, as amended through the
Fourth Amendment, the term of the lease extended through January 2019.
6.

On October 8, 2018, LSSC Arizona entered into a Fifth Amendment to Office Lease

(the “Fifth Amendment”) with Raintree Venture Owner, LLC as landlord (“Raintree” or
“Landlord”), as the successor in interest to RCC South, LLC. The Fifth Amendment—entered
into only five months prior to LSI’s collapse—extended the lease term for 12 years, through
January 2031.
7.

A copy of the First through Fifth Amendments to the Scottsdale Lease are attached

hereto as Composite Exhibit B.
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8.

Although LSSC Arizona is the tenant under the Scottsdale Lease, the Assets located

at the Scottsdale facility have historically been owned by LSI. Attached as Composite Exhibit C
are the personal property tax records filed by LSI with Maricopa County, Arizona, reflecting
ownership of the Assets by LSI, not LSSC Arizona. Additionally, certain of the Assets were
transported from the facility located in Oklahoma before that location was closed. Those Assets
also were never owned by LSSC Arizona.
9.

The Assignors filed the Assignment Cases in March 2019 to provide for the orderly

liquidation of their assets for the benefit of their creditors. Since the filing of the Assignment Cases,
the Assignee has been marshaling the physical assets, primarily consisting of furniture, fixtures,
and equipment of the Assignors held at the Leased Facilities (the “Assets”). The Assets located
at the Scottsdale facility are referred to as the “Scottsdale Assets.”
10.

In furtherance of this marshaling process, the Assignee and his counsel have sought

to work cooperatively with the landlords for the Leased Facilities, and have reached standstill
agreements with the landlords for two of the Leased Facilities to allow the Assets at those facilities
to remain in place without the further accrual of rent. The Assignee has removed the Assets located
at the St. Louis, Missouri location.
11.

Only Raintree, landlord for the Scottsdale location, has repeatedly created obstacles

preventing the Assignee from carrying out his duties to marshal and liquidate the Scottsdale Assets.
Since the filing of the Assignment Cases, the Assignee has worked to reach an agreement for the
removal of the Scottsdale Assets, but has consistently been rebuffed by Raintree. In addition, the
Assignee needs to perform critical maintenance on the MRI machine located in the Scottsdale
facility, and also needs to ensure that patients’ protected health information (“PHI”) has been
removed from the Scottsdale facility and otherwise properly dealt with. As of the date of the filing
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of this Motion, the Assignee has been unable to reach agreement with Raintree regarding these
issues.
12.

Texas Capital Bank, National Association, in its capacity as Administrative Agent

(“TCB” or “Agent”) to the lender group (“Lenders”), asserts properly perfected liens on
substantially all personal property of the Assignors, including but not limited to the Scottsdale
Assets, under a Credit Agreement (or any related documents or agreements) dated as of July 2,
2015 by and between certain of the Assignors, as borrowers and/or guarantors, and TCB, as lender
(as amended, the “Credit Agreement”). 2 Pursuant to the Credit Agreement, and collectively with
any other agreements and documents executed or delivered in connection therewith, each as may
be amended, restated, supplemented, or otherwise modified from time to time, the “Loan
Documents”), the Lenders and the Agent provided revolving and term loan credit and other
financial accommodations to, and issued letters of credit for the account of, the Borrowers pursuant
to the Loan Documents.
13.

As its basis for refusing access to the Assignee, Raintree has asserted a landlord

lien on the Scottsdale Assets under Arizona state law. However, as discussed below, any landlord
lien in favor of Raintree does not extend to the Scottsdale Assets, which are owned by LSI, a nontenant third party.
Relief Requested and Basis for Relief
14.

The Assignee—as Assignee for LSI, the owner of the Scottsdale Assets—is

seeking an order compelling Raintree to turn over the Scottsdale Assets to the Assignee and
compelling Raintree to allow the Assignee access to the Scottsdale facility. The Assignee needs

2
Capitalized terms not otherwise defined herein maintain the same meanings ascribed to them in the Credit
Agreement.
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immediate access to perform critical maintenance on hazardous equipment, and also to ensure PHI
is safeguarded and dealt with in a manner consistent with federal and state regulations. The
Assignee needs further access to recover the Scottsdale Assets consistent with Raintree’s turnover
obligations.
A.

The Assignee Requires Immediate Access to the Scottsdale Location to Maintain the
Scottsdale Assets and to Safeguard Patient Records
15.

The Assignee needs immediate access to the equipment to service the MRI machine

located at the Scottsdale facility, and to ensure all PHI is properly removed from the location. As
discussed below, the Assignee maintains that Raintree is obligated to turn over all of the Scottsdale
Assets. At a minimum, the Court should enter an order compelling Raintree to allow access to the
Assignee to perform these critical functions. Raintree has indicated that it will only allow access
if the Assignee agrees to indemnify Raintree. As a fiduciary, the Assignee cannot agree to such
an indemnity obligation. However, the Assignee has agreed to repair any damages caused by the
access and removal. Unfortunately, the parties still have not been able to reach agreement.
16.

MRI machines are sensitive pieces of equipment that require meticulous

maintenance. In particular, helium levels of a MRI must be maintained at certain levels to ensure
that the magnet does not become damaged. If the helium levels of the MRI machine drop below
an acceptable percentage, the magnet can overheat and possibly cause an explosion.
17.

Moreover, as the Assignee has discussed before the Court on multiple occasions,

the Assignee is obligated to properly collect and maintain the PHI of the Assignors to ensure
compliance with federal and state regulations governing patient records. The Assignee has been
working to centralize the patient records of LSI at the Tampa location and has contracted with
Clary Document Management Services to maintain the patient records and provide access to
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patients. Failure to comply with state and federal regulations could result in civil penalties and
cause the assignment estates to incur liability.
18.

The Court has broad discretion to enter an order and exercise any powers

“necessary to enforce or carry out the provisions of this chapter.” Fla. Stat. § 727.109(15). The
Assignee seeks an order compelling Raintree to provide access to the Assignee so he can perform
necessary maintenance of the Assets to preserve their value, ensure public safety, and comply with
federal and state regulations governing patient records.
B.

Raintree is Obligated to Turn Over the Assets of LSI, which is Not a Tenant under
the Scottsdale Lease
19.

The Scottsdale Assets are owned by LSI, which is not a tenant under the Scottsdale

Lease. Raintree is not a creditor of LSI, and Raintree is obligated to turn over the Scottsdale Assets
to the Assignee.
20.

Section 727.106 of the Florida Statutes requires third parties to turn over estate

property in their possession to the Assignee. The statute states: “Any person or entity, other than
a creditor, in possession, custody, or control of assets of the estate shall, upon notice by the
assignee of the assignment proceeding, promptly turn such assets over to the assignee or the
assignee’s duly authorized representative.” Fla. Stat § 727.106.
21.

The Scottsdale Assets are owned by LSI, not LSSC Arizona. Indeed, the personal

property tax returns filed in Arizona were historically filed in the name of LSI. (See Composite
Exhibit C.)
22.

Raintree is in possession of property of the assignment estate of LSI, but Raintree

is not a creditor in the LSI Assignment Case. Although Raintree may be a creditor of LSSC
Arizona—the lessee under the Scottsdale Lease—the two companies are separate corporate
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entities. Indeed, when the Assignee sought administrative consolidation of the Assignment Cases,
the Assignee assured the Court that the assets and claims for each of the Assignment Cases would
be separately accounted for. The Court granted the Assignee’s motion to consolidate and stated
that the consolidation would not affect any party’s substantive rights.
23.

In requesting turnover, the Assignee is only asking that Raintree allow the Assignee

access to the Scottsdale facility to remove the Scottsdale Assets. The Assignee is not requesting
that Raintree remove or deliver the Scottsdale Assets. Accordingly, the Assignee seeks an order
compelling Raintree to comply with its duty of turnover and allow the Assignee access to the
Scottsdale facility to remove the Scottsdale Assets.
C.

Raintree Does Not Have a Landlord Lien on the Scottsdale Assets
24.

In repeatedly obstructing the Assignee’s requests for access and requests for

turnover of the Scottsdale Assets, Raintree has asserted a lien on the Scottsdale Assets under
Arizona’s landlord lien statute to secure payment of past and future rent. Raintree’s claim of
landlord lien fails. First, the applicable statute clearly states that any landlord lien only extends to
assets of the lessee located on the leased premises, and not to property of non-tenant third parties.
Here, the Scottsdale Assets are owned by LSI, not the lessee, LSSC Arizona. Second, even if
Raintree had a landlord lien on the Scottsdale Assets, under Arizona law the landlord lien would
only extend to secure past-due rent accrued as of the date the Assignment Cases were filed.
25.

Arizona law provides for a statutory lien in favor of a landlord against property of

the tenant located on the premises. The applicable statute provides:
If the tenant refuses or fails to pay rent owing and due, the landlord shall have a
lien on and may seize as much personal property of the tenant located on the
premises and not exempted by law as is necessary to secure payment of the rent. If
the rent is not paid and satisfied within sixty days after seizure as provided for in
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this section, the landlord may sell the seized personal property in the manner
provided by section 33-1023.
A.R.S. § 33-361(D) (emphasis added).
26.

Section 33-362 of the landlord-tenant statute further provides that the landlord lien

extends to “all property of his tenant not exempt by law, placed upon or used on the leased
premises.” A.R.S. § 33-362(A). Further, that section provides explicit protection for third-party
property located on the premises: “The landlord may seize for rent any personal property of his
tenant found on the premises, but the property of any other person, although found on the premises,
shall not be liable therefor.” A.R.S. § 33-362(B) (emphasis added).
27.

The Supreme Court of Arizona has held that property owned by a third party located

at a leased premises is not subject to the landlord’s lien. In Bates & Springer of Arizona, Inc. v.
Friermood, 109 Ariz. 203 (Ariz. 1973), the court explicitly held that a landlord could not attach
property of a third party located on the premises even where that property was used by the tenant
in his business. See id. at 206.
28.

The Scottsdale Assets are owned by LSI, not LSSC Arizona. Indeed, the personal

property tax returns filed in Arizona were historically filed in the name of Laser Spine Institute,
LLC. (See Composite Exhibit C.) Because the Scottsdale Assets have always been owned by a
non-tenant third party—LSI—the Scottsdale Assets are not subject to a landlord lien in favor of
Raintree.
29.

Additionally, even if Raintree did somehow have a landlord lien on the Scottsdale

Assets, the lien would only secure rent accrued up to the filing of the Assignment Cases on March
14, 2019. Arizona’s landlord lien statute specifically provides for this limitation: “The lien shall
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not secure the payment of rent accruing after the death or bankruptcy of the lessee, or after an
assignment for the benefit of the lessee’s creditors.” A.R.S. § 33-362(A) (emphasis added).
30.

The rent accruing prior to LSSC Arizona’s Assignment Case totaled approximately

$109,000. Accordingly, any lien upon the Assets in favor of Raintree is limited to that amount.
D.

The Court Should Enter an Award of Attorney Fees and Sanctions Against Raintree
31.

In light of Raintree’s repeated refusal to allow the Assignee to access the Scottsdale

facility to perform his statutory duties, the Assignee further requests attorney fees and costs
incurred bringing this motion, with the possibility of further sanctions against Raintree.
32.

Section 727.109 of the Florida Statutes confers the Court with the power to

“[p]unish by contempt any failure to comply with the provisions of this chapter or any order of the
court made pursuant to this chapter.” Fla. Stat. § 727.109(14).
33.

Raintree has refused to comply with its turnover obligations and has caused the

Assignee to incur the cost and expense of filing this motion. Additionally, to the extent any of the
Scottsdale Assets have been damaged or decreased in value due to Raintree’s refusal to provide
access, Raintree should be liable for any such damages. If the Court enters an order granting this
Motion, and Raintree continues to refuse turnover of the Scottsdale Assets, the Assignee submits
that further sanctions would be warranted.
WHEREFORE, the Assignee respectfully requests that this Court enter an order (i)
granting this Motion; (ii) compelling Raintree to allow the Assignee access to the Scottsdale
premises to maintain the Scottsdale Assets and secure any PHI located on the premises; (iii)
compelling Raintree to turn over the Scottsdale Assets by allowing the Assignee access to the
Scottsdale facility to remove the Scottsdale Assets; (iv) finding that Raintree does not hold a
landlord lien on the Scottsdale Assets because the Scottsdale Assets are owned by LSI, a non10

tenant third party; (v) entering an award of fees and costs against Raintree, and reserving
jurisdiction to award further sanctions; and (vi) providing such other and further relief as is just
and proper.
Dated: July 10, 2019
/s/ Edward J. Peterson
Edward J. Peterson (FBN 0014612)
Matthew B. Hale (FBN 0110600)
Stichter, Riedel, Blain & Postler, P.A.
110 E. Madison Street, Suite 200
Tampa, Florida 33602
Telephone: (813) 229-0144
Facsimile: (813) 229-1811
Email: epeterson@srbp.com; mhale@srbp.com
Counsel for Assignee
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CERTIFICATE OF SERVICE
I HEREBY CERTIFY that a true and correct copy of the Assignee’s Motion for Order
Compelling Lessor Raintree Venture Owner, LLC to Allow Assignee Access to Maintain Assets
and Patient Record Data, for Turnover of Assets of the Laser Spine Institute, LLC Assignment
Estate, and Awarding Sanctions has been furnished on this 10th day of July, 2019 by the Court’s
electronic system to all parties receiving electronic service and by either U.S. mail or electronic
mail to the parties listed on the Limited Notice Parties list attached and to:
Raintree Venture Owner, LLC
c/o John O’Neal, Esq.
Quarles & Brady LLP
Renaissance One
Two North Central Avenue
Phoenix, AZ 85004-2391
Email: John.ONeal@quarles.com

/s/ Edward J. Peterson
Edward J. Peterson
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MASTER LIMITED NOTICE SERVICE LIST
June 21, 2019
Assignors and Assignor’s Counsel: (via the Court’s electronic servicing system)
CLM Aviation, LLC
LSI HoldCo, LLC
LSI Management Company, LLC
Laser Spine Surgery Center of Arizona, LLC
Laser Spine Surgery Center of Cincinnati, LLC
Laser Spine Surgery Center of Cleveland, LLC
Laser Spine Surgical Center, LLC
Laser Spine Surgery Center of Pennsylvania, LLC
Laser Spine Surgery Center of St. Louis, LLC
Laser Spine Surgery Center of Warwick, LLC
Laser Spine Institute, LLC
Medical Care Management Services, LLC
Spine DME Solutions, LLC
Total Spine Care, LLC
Laser Spine Institute Consulting, LLC
Laser Spine Surgery Center of Oklahoma, LLC
c/o Nicole Greensblatt, Esq.
Kirkland & Ellis, LLP
601 Lexington Avenue
New York, NY 10022
Email: ngreenblatt@kirkland.com
Assignee and Assignee’s Counsel (via the Court’s electronic servicing system)
Soneet Kapila
c/o Stichter Riedel, Blain & Postler, P.A.
Attn: Edward J. Peterson, Esq.
110 E. Madison Street, Suite 200
Tampa, Florida 33602
Secured Creditors:
CarePayment, LLC (MAIL RETURNED)
5300 Meadow Rd., #400
Lake Oswego, OR 97035
Steris Corporation
5960 Heisley Rd.
Mentor, OH 44060

CIT Bank, N.A.
10201 Centurion Pkwy., #400
Jacksonville, FL 32256
Medport Billing, LLC
6352 S. Jones Blvd., #400
Las Vegas, NV 89118
U.S. Bank Equipment Finance
1310 Madrid St.
Marshall, MN 56258
Maricopa County Treasurer
c/o Peter Muthig, Esq.
222 N. Central Ave., #1100
Phoenix, AZ 85004
Email: muthigk@maco.maricopa.gov
Those Parties and Attorneys Formally Requesting Notice (via the Court’s electronic
servicing system unless otherwise noted)
Highwoods Realty Limited Partnership
c/o Eric E. Ludin, Esq.
Tucker & Ludin, P.A.
5235 16th Street North
St. Petersburg, FL 33703-2611
Email: ludin@tuckerludin.com; erin@ludinlaw.com
Terry and Sherry Legg
c/o Colling Gilbert Wright & Carter, LLC
801 N. Orange Avenue, Ste. 830
Orlando, FL 32801
Email: JGilbert@TheFloridaFirm.com; RGilbert@TheFloridaFirm.com;
CertificateofService@TheFloridaFirm.com
Joe Bailey; Mark Miller; Ted Suhl; Laserscopic Spinal Centers of America, Inc.; Laserscoppic
Medical Clinic, LLC; Laserscopic Surgery Center of Florida, LLC; Laserscopic Diagnostic
Imaging; Laserscopic Spinal Center of Florida, LLC; and Tim Langford
c/o Gunster, Yoakley & Stewart, P.A.
401 E. Jackson Street, Ste 2500
Tampa, FL 33602
Email: wschifino@gunster.com (primary)
kmather@gunster.com (primary)

jbennett@gunster.com (primary)
cwarder@gunster.com (secondary)
tkennedy@gunster.com (secondary)
Deanna Ali
c/o Jessica Crane, Esq.
Crane Law, P.A.
13555 Automobile Blvd., Ste 560
Clearwater, FL 33762
Email: Jessica@CraneLaw.com
Heather Emby
c/o Jessica Crane, Esq.
Crane Law, P.A.
13555 Automobile Blvd., Ste 560
Clearwater, FL 33762
Email: Jessica@CraneLaw.com
Deanna Ali
c/o Kwall Barack Nadeau PLLC
304 S. Belcher Rd. Ste C
Clearwater, FL 33765
Email: rbarack@employeerights.com
mnadeau@employeerights.com
Jackie@employeerights.com
Heather Emby
c/o Kwall Barack Nadeau PLLC
304 S. Belcher Rd. Ste C
Clearwater, FL 33765
Email: rbarack@employeerights.com
mnadeau@employeerights.com
Jackie@employeerights.com
Texas Capital Bank, N.A.
c/o Trenam Kemker
101 E. Kennedy Blvd., Ste 2700
Tampa, FL 33602
Primary Email: slieb@trenam.com
Secondary Email: mmosbach@trenam.com
Tertiary Email: dmedina@trenam.com

Home Management, Inc.
c/o Michael C. Markham, Esq.
401 E. Jackson Street, Suite 3100
Tampa, Florida 33602
Email: mikem@jpfirm.com; minervag@jpfirm.com
Shirley and John Langston
c/o Donald J. Schutz, Esq.
535 Central Avenue
St. Petersburg, Florida 33701
Email: donschutz@netscape.net; don@lawus.com
Jared W. Headley
c/o Cameron M. Kennedy, Esq.
Searcy Denney Scarola, et al
517 North Calhoun Street
Tallahassee, Florida 32301
Email: kennedyteam@searcylaw.com; cmk@searcylaw.com
Deanna E. Ali
c/o Brandon J. Hill, Esq.
Wenzel Fenton Cabassa P.A.
1110 N. Florida Avenue, Suite 300
Tampa, Florida 33602
Email: bhill@wfclaw.com; twells@wfclaw.com

MedPro Group
c/o Jeffery Warren, Esq. and Adam Alpert, Esq.
Bush Ross, P.A.
P.O. Box 3913
Tampa, FL 33601-3913
Email: jwarren@bushross.com; aalpert@bushross.com;
mlinares@bushross.com; ksprehn@bushross.com
Cosgrove Enterprises, Inc.
c/o Walters Levine Lozano & Degrave
601 Bayshore Blvd., Ste 720
Tampa, Florida 33606
Email: hdegrave@walterslevine.com; jduncan@walterslevine.com
Cherish Collins
c/o Heather N. Barnes, Esq.
The Yerrid Law Firm
101 E. Kennedy Boulevard, Suite 3910
Tampa, FL 33602

Email: hbarnes@yerridlaw.com; evento@yerridlaw.com

Timothy Farley and Marilyn Farley
c/o Heather N. Barnes, Esq.
The Yerrid Law Firm
101 E. Kennedy Boulevard, Suite 3910
Tampa, FL 33602
Email: hbarnes@yerridlaw.com; evento@yerridlaw.com
Holland & Knight, LLP
c/o W. Keith Fendrick, Esq.
Post Office Box 1288
Tampa, Florida 33601-1288
Email: keith.fendrick@hklaw.com; andrea.olson@hklaw.com

Kenneth Winkler
c/o William E. Hahn, Esq.
310 S. Fielding Ave.
Tampa, FL 33606
Email: bill@whahn-law.com; Kelly@whahn-law.com
Ray Monteleone
c/o Hill, Ward & Henderson, P.A.
101 East Kennedy Boulevard
Bank of America Plaza, Suite 3700
Tampa, Florida 33601-2231
dennis.waggoner@hwhlaw.com; julie.mcdaniel@hwhlaw.com; patrick.mosley@hwhlaw.com;
tricia.elam@hwhlaw.com; ghill@hwhlaw.com; jessica.simpson@hwhlaw.com
William Horne and WH, LLC
c/o Hill, Ward & Henderson, P.A.
101 East Kennedy Boulevard
Bank of America Plaza, Suite 3700
Tampa, Florida 33601-2231
dennis.waggoner@hwhlaw.com; julie.mcdaniel@hwhlaw.com; patrick.mosley@hwhlaw.com;
tricia.elam@hwhlaw.com; ghill@hwhlaw.com; jessica.simpson@hwhlaw.com
Jonna Lemeiux
Law Offices of Scott M. Miller
Cambridge Square
1920 Boothe Circle, Suite 100
Longwood, Florida 32750
service@scottmillerlawoffice.com; amy@scottmillerlawoffice.com

Robert Kimble, Administrator and Personal Rep of
Estate of Sharon Kimble
c/o Luis Martinez – Monfort
400 North Ashely Drive, Suite 1100
Tampa Florida 33602
Primary Email: lmmonfort@gbmmlaw.com; litigation@gbmmlaw.com
Independent Orthopedics, P.A.,
Weiss Family Management, LLLP
Michael C. Weiss, D.O.
c/o V. Stephen Cohen, Esq.
100 North Tampa Street, Suite 1900
Tampa, FL 33602
Primary: scohen@bajocuva.com; lheckman@bajocuva.com

Robert P. Grammen
William P. Esping
James S. St. Louis, D.O.
Michael W. Perry
M.D., MMPerry Holdings, LLLC
EFO Holdings, L.P.,
EFO Genpar, Inc.
EFO Laser Spine Institute, Ltd.
BERGER SINGERMAN LLP
350 East Las Olas Boulevard, Suite 1000
Fort Lauderdale, Florida 33301
Email drt@bergersingerman.com; jwertman@bergersingerman.com;
guso@bergersingerman.com; fsellers@bergersingerman.com
Cystal and Leonard Tinelli
c/o Donald J. Schutz, Esq.
535 Central Avenue
St. Petersburg, Florida 33701
Email: donschutz@netscape.net; don@lawus.com
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2

OFFICE LEASE
RCC SOUTH, LLC, a Delaware limited liability company ("Landlord"), hereby leases the
Premises described below, for the Term and on the terms and conditions set forth in this Lease,
to Laser Spine Surgery Center of Arizona, LLC, an Arizona limited liability company ("Tenant")
1.

SUMMARY OF BASIC TERMS
1. 1

Date of Lease: May 30, 2008.

The Premises: Suite 150 in the Building, consisting of approximately 35,342
1.2
square feet ofrentable area as illustrated on the attached Exhibit A. Tenant shall initially take an
estimated 25,207 rentable square feet as identified on Exhibit A (the "Initial Premises") and then
10,135 additional rentable square feet as identified on Exhibit A (the "Additional Premises")
under the same terms and conditions and according to the Scheduled Commencement Dates
described in Section 1.5.
The Building: The building, associated parking facilities, landscaping and other
I. 3
improvements, located at 8888 E. Raintree Drive in Scottsdale, Maricopa County, Arizona 85260
and known as Raintree Corporate Center IV ("RCC IV"). A site plan depicting the Building, six
floor parking structure ("Parking Structure") and surface parking areas (together, with the
Parking Structure, the "Parking Areas") and access drives within RCC IV is attached as
Exhibit B.
I .4
The Term: The Term of this Lease for the Initial Premises shall begin on the
Date of Lease set forth in Section 1.1, provided that the SNDA described in Section 15.1 is
delivered to Tenant on or before the Date of Lease. If delivery of the SNDA is delayed beyond
the Date of Lease, then commencement of the Term of the Lease for the Initial Premises shall be
deferred until delivery of the SNDA to Tenant. The Term of this Lease for the Additional
Premises shall begin on the earlier of a) the eighteen (18) month anniversary of the Rent
Commencement Date for the Initial Premises as described in Section 1.5, orb) the date on which
Tenant opens the Additional Premises for business. For example, if the Rent Commencement
Date for the Initial Premises is December I, 2008, then the Commencement Date of the Term for
the Additional Premises shall be the earlier of Tenant opening the Additional Premises for
business or June 1, 2010. The commencement date of the Term for the Initial Premises and
Additional Premises, as applicable, shall be referred to herein as the "Commencement Date" as
to each such portion of the Premises. Notwithstanding the later Commencement Date for the
Additional Premises, the Term of Tenant's lease of both the Initial Premises and Additional
Premises shall end on the tenth (I 0th) anniversary of the Rent Commencement Date set forth in
Section 1.5 for the Initial Premises.

1.5
Scheduled Rent Commencement Dates: The Rent Commencement Date of the
Initial Premises shall be two hundred fifty-five days from the Date of Lease. The Rent
Commencement Date of the Additional Premises shall be the eighteen (18) month anniversary of
the Rent Commencement Date of the Initial Premises. For example, if the Rent Commencement
Date of the Initial Premises is December I, 2008, the Rent Commencement Date of the
Additional Premises shall be June 1, 2010. If Tenant elects to open a portion of the Initial
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Premises or Additional Premises for business prior to the Rent Commencement Date for the
Initial Premises or Additional Premises described herein, then the Rent Commencement Dates
(and free rent periods) for the applicable rentable area of the Initial Premises or Additional
Premises opened for business, as applicable, shall begin immediately and the Rent
Commencement Date(s) for the balance of the Initial Premises and the Additional Premises, as
applicable, shall be as described in this Section 1.5. However~ Tenant may use the Additional
Premises for access to portions of the Initial Premises without such use being considered
"opening the Additional Premises for business" or resulting in acceleration of the Rent
Commencement Date for the Additional Premises.
Notwithstanding the foregoing, Tenant may elect to occupy and use approximately 3,500
rentable square feet of the Additional Premises (the "Auxiliary Sp.ace") for Tenant's office based
surgery practice during the time when the Tenant Improvement work is being completed in the
Initial Premises. Tenant shall be charged Base Rent of $28.25 per rentable square foot of such
space during the period of use and the Base Rent applicable to such period shall be applied to the
twelve (12) month free rent credit applicable to the Initial Premises. The cost of all Tenant
Improvement work within the Auxiliary Space shall be applied against the Tenant Improvement
Allowance for the Additional Premises. The plans and specifications for the Tenant
Improvement work in the Auxiliary Space shall be subject to Landlord's approval as required
pursuant to the terms of this Lease.
I. 6
Base Rent: (The actual dates of each rental• period. shall be adjusted based on the
actual Rent Commencement Dates for the Initial Premises and Additional Premises.)
Period

Base Rent Per Rentable Sg. Ft.

Monthly Payment

1/1/09- 12/31/09

12 months Free Rent for Initial
Premises beginning on Rent
Commencement Date

$0.00

1/1/10.:.. 6/30/10

$28.25 (25,207 sq ft)

$59,341.48

7/1/10-10/31/10

$28.25 (25,207 sq ft) for Initial
Premises and four months Free
Rent for Additional Premises

$59,341.48

11/1/10- 12/31/10

$28.25 (3S,342sq ft)

$83,200.96

1/1/11-12/31/11

$28.75

$84,673.54

1/1/12- 12/31/12

$29.25

$86,146.13

. 1/1/13 - 12/31/13

$29.75

$87,618.71

1/1/14- 12/31/14

$30.25

$89,091.29

1/1/15 -12/31/15

$30.75

$90,563.88
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Period

Base Rent Per Rentable Sg. Ft.

· Monthly Payment

1/1/16 - 12/31/16

$31.25

$92,036.46

1/1/17-12/31/17

$31.75

$93,509.04

1/1/18-12/31/18

$32.25

$94,981.63

1.7
Tenant's Proportionate Share: 14.24%, consisting of the proportion that the
Rentable Area of the Initial Premises bears to the Rentable Area of the Building. Tenant's
Proportionate Share shall be adjusted after the Commencement Date for the Additional Premises
to be approximately 19.97%, consisting of the proportion that the Rentable Area of the entire
Premises bears to the Rentable Area of the Building. The Rentable Area of the Building
(excluding parking facilities) is 176,994 square feet. The Tenant's Proportionate Share shall be
subject to adjustment as described in Section 2.5 based on the final area measurements of the
Initial Premises and Additional Premises.
1. 8

Expense Stop: $9 .00 per square foot of Rentable Area of the Premises.

1.9

Security Deposit: Waived

1.10

Names of Guarantors: Waived

1. 11 Description of Tenant's Business: Tenant will operate a licensed ambulatory
surgical center on the Premises that includes general business offices, clinical areas, including
physical therapy, surgical areas, employee training, patient lounge, lunch and/or kitchen facilities
(including vending machines for Tenants' and its patients' use only) and any other legally
permitted uses consistent with the character of similar commercial office or medical buildings in
the suburban areas of Phoenix, Arizona.
1.12 Parking Spaces: 21 covered reserved spaces ($40 per space per month), 80
covered unreserved spaces ($25 per space per month), and 90 uncovered unreserved spaces ($0
per space per month and available on a first-come, first-served basis) to be located in the Parking
Structure in locations mutually approved in writing by Landlord and Tenant prior to the Date of
Lease. At such time as the Commencement Date occurs for the Additional Premises as described
in Section 1.5, Landlord shall provide Tenant with (6) additional covered reserved spaces, (12)
additional covered unreserved spaces, and (12) additional uncovered, unreserved spaces, to be
located in the Parking Structure in locations mutually approved in writing by Landlord and
Tenant prior to the Commencement Date of the Additional Premises, at the same rates specified
in this Section 1.12. Landlord shall reserve two (2) visitor parking spaces for Tenant's exclusive
use, free of charge, adjacent to the patient exit for the purpose of Tenant's patient pick up.
Landlord and Tenant shall mutually agree in writing prior to the Date of Lease to the location of
the visitor spaces and the patient discharge exit door. Parking fees will be waived prior to the
Rent Commencement Dates for the Initial Premises and Additional Premises and during the free
rent and rental abatement periods applicable to the Initial Premises and Additional Premises.
3
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1.13 Tenant Improvement Allowance: $50.00 per rentable square foot ("rsf') for
expenses in excess of Landlord's obligation to deliver the Premises to Tenant in Base Building
Shell condition as described in Exhibit C. The Tenant Improvement Allowance shall be used for
leasehold improvements, signage, phone and data cabling, infrastructure expenditures including
those for enclosures for a back-up generator and HVAC equipment, a pad for the back-up HVAC
equipment, space planning, architect fees, engineer fees, construction management fees, and
Tenant's relocation expenses. Tenant may elect, by delivery of written notice to Landlord, to
amortize additional Tenant Improvement Costs and any other costs related to the Premises up to
$20.00 per rsf as required by Tenant, including but not limited to, excess Tenant Improvement
Costs above the $50 rsf Tenant Improvement Allowance. Any such additional Tenant
Improvement Costs shall be evenly amortized at an annual rate of 7% over the initial ten (10)
year Term of the Lease and payable to Landlord on a monthly basis at the same time as Base
Rent is paid pursuant to Section 6.1. Tenant shall have the right to select a construction
management consultant and an architect for space planning and preparation of construction
documents (which shall include engineering work) and the costs for the construction manager
and architect shall be paid by Landlord as part of the Tenant Improvement Allowance. If
Landlord fails to timely fund the Tenant Improvement Allowance as described in this
Section 1. 13, then Tenant may, without obligation, fund all or a portion of the Tenant
Improvement Allowance. Any amounts paid by Tenant to fund the Tenant Improvement
Allowance shall be immediately payable by Landlord to Tenant together with interest at the rate
set forth in Section 19 .2( c) from the date paid by Tenant until the date repaid by Landlord. In
addition to pursuing any other rights and remedies of Tenant, Tenant may set off all amounts
advanced for payment of the Tenant Improvement Allowance plus accrued interest against the
Base Rent and Operating Costs payable to Landlord pursuant to this Lease.
1.14

Tenant's Notice Address:
Laser Spine Surgery Center of Arizona, LLC
3001 N. Rocky Pt. Drive, E.
Tampa, Florida 33607
Facsimile: (813) 386-2851
Attention: Phil Garcia
and
Laser Spine Surgery Center of Arizona, LLC
8888 East Raintree Drive, Suite 150
Scottsdale, AZ 85269
Attention: Phil Garcia
and
Snell & Wilmer L.L.P.
One Arizona Center
Phoenix, Arizona 84004-2202
Facsimile: (602) 382-6070
Attention: Joyce Kline Wright, Esq.
4
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I. 15

Landlord's Notice Address:
RCC South, LLC.
c/o Cavan Management Services
15333 N. Pima Road, Suite 305
Scottsdale, Arizona 85260
Facsimile: (480) 627-7010
Attention: Debbie L. Mitten

1.16

Tenant's designated broker:
The Staubach Company
3131 East Camelback Road, Suite II 0
Phoenix, Arizona 85016
Attn: Steven N. Corney

1.17
2.

Landlord's designated broker: Cavan Realty, Inc.

TERM, CONSTRUCTION, AND DELIVERY

2.1
Term. The Tenn of this Lease and the scheduled date of commencement of the
Tenn for the Initial Premises and Additional Premises shall be as set forth in Sections 1.4 and
1.5.
2.2
Design and Construction. Exhibit C sets forth the respective obligations of
Landlord and Tenant with respect to the design and construction of the Base Building Shell and
Tenant Improvements for the Premises. Landlord shall have no obligation to make any
improvements or alterations to the Premises except as provided in Exhibit C. Landlord may not
make changes in the size, configuration, floor plan, design or access to the Building, Parking
Areas or Parking Structure without Tenant's consent, which shall not be uureasonably withheld,
unless the size, utility of and access to the Premises, Building, Parking Areas and Parking
Structure available on the Commencement Date for the Initial Premises are not materially
affected, in which case no consent from Tenant shall be required.
2.3
Delivery. Landlord shall deliver possession of the Premises to Tenant on the
Commencement Date with the Base Building substantially complete as described in Exhibit C.
If delivery of possession of either the Initial Premises or Additional Premises to Tenant is.
delayed for any reason, then this Lease shall remain in full force and effect, and Landlord shall
not be liable to Tenant for any damage occasioned by such delay. Notwithstanding the
foregoing, if delivery of possession is delayed so that the Commencement Date is more than
sixty (60) days after the scheduled Commencement Date as set forth in Section 1.4, excluding
any delay caused by Tenant Delay (as defined in Exhibit C) and subject to the provisions of .
Section 23.4, then Tenant, by written notice to Landlord, may tenninate this Lease prior to taking
possession, and upon such tennination both Landlord and Tenant shall be released from all
further obligations hereunder except that Tenant shall be entitled to receive reimbursement from
Landlord for Tenant's actual losses, costs and expenses arising out of or in connection with
tennination of the Lease transaction, including fees and costs payable to all architects, space
5
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planners, engineers, consultants, attorneys, third-party professional consultants not employed by
Tenant and contractors.
2.4
Memorandum; Confirmation of Tenant Improvement Allowance and
Brokerage Fees. At the request of either party, at any time following initial occupancy of the
Initial Premises by Tenant, Landlord and Tenant shall execute a written memorandum
confirming the Commencement Date and Rent Commencement Date for the Initial Premises, the
Expiration Date, the Tenant's Proportionate Share, and the Rentable Area and Useable Area of
the Initial Premises as measured pursuant to the BOMA International Standards described in
Section 2.5. At any time following the initial occupancy of the Additional Premises by Tenant,
Landlord and Tenant shall execute an amendment to the memorandum confirming the
Commencement Date and Rental Commencement Date for the Additional Premises, the Tenant's
Proportionate Share for the Additional Premises and the entire Premises, and the Rentable and
Usable Area for the Additional Premises and the entire Premises as measured pursuant to the
BOMA International Standards, as described in Section 2.5. Landlord shall also advise Tenant
in writing following the Rent Commencement Date for the Initial Premises and Additional
Premises of the actual amount of the Tenant Improvement Allowance expense and brokerage
fees paid by Landlord for the Initial Premises and Additional Premises and Landlord shall evenly
amortize such expenses over the initial Term of this Lease at an armual rate of 7% per annum.
Such amounts shall be Landlord expenses and shall only be payable by Tenant to Landlord as
expressly described in Sections I. 13 and 24.2.
2.5
Area Measurement. Landlord shall cause the Rentable Area and Useable Area
of the Premises to be measured not later than thirty (30) days after the Rent Commencement
Dates for each of the Initial Premises and Additional Premises and shall give written notice to
Tenant of the Rentable Area and Useable Area as so determined. The Rentable Area and
Useable Area of the Initial Premises and the Additional Premises, as applicable, are subject to
verification by Tenant during the thirty (30) day period following receipt of such notice. Subject
to Tenant's verification rights as provided above, once the architect has measured the Premises
and calculated the Usable and Rentable Areas, as described herein, Usable and Rentable Areas of
the Premises shall not be subject to further remeasurement or recalculation. "Rentable Area" and
"Useable Area" means Rentable Area and "Useable Area" measured in accordance with
American National Standard Z65.l-1996, as published by BOMA International; provided,
however, that the Rentable Area of the Premises shall not exceed 112% of the Usable Area of the
Premises, notwithstanding the actual measurements and "Rentable Area" for purposes of this
Lease shall be adjusted so as not to exceed 112% of the Usable Area of the Premises.
2.6

Extension Option.

(a)
So long as Tenant is not then in default under this Lease, Tenant shall
have two (2) options (the "Extension Options") to extend the Term of this Lease for periods of
five (5) years each (the "Extension Terms"). Tenant shall exercise an Extension Option, if at all,
by giving written notice to Landlord no later than two hundred seventy (270) days before the
expiration of the Term or first Extension Term, as applicable.
(b)
Tenant's use and occupancy of the Premises during an Extension Term
shall be subject to all the terms and conditions of this Lease except that Base Rent shall be at
6
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Market Rate. For purposes of this Article, "Market Rate" means Base Rent (including provision
for periodic increase in Base Rent during the Extension Term in accordance with then prevailing
market practices) including rental concessions and tenant improvements being offered: (i) for
new and renewal leases for comparable space in the Building, as reasonably determined by
Tenant and Landlord, at the time the quotation of Market Rate is made, or (ii) if no space in the
Building is then being marketed for lease, for new and renewal leases for comparable space in
comparable buildings (defined as Class A buildings with similar rental rates in the surrounding
North Scottsdale submarket and shall include Market Rates as well as tenant improvement
allowances and other concessions, as reasonably determined by Landlord.
(c)
Within thirty (30) days after written request, Landlord shall designate the
Market Rate for the next Extension Term, provided, however, under no circumstances shall
Landlord be obligated to respond earlier than twelve (12) months before the date that the first
Extension Term or Second Extension Term would commence, as applicable. If Tenant exercises
the Extension Option, it shall be deemed to have accepted the Base Rental rate proposed by
Landlord for the applicable Extension Term.
3.

USE OF PREMISES

3 .1
Permitted Uses. Tenant may use and occupy the Premises for the purposes set
forth in Section 1.11 and for no other purpose whatsoever without Landlord's prior written
consent, and such consent shall not be unreasonably withheld or delayed.
Insurance Restrictions. Tenant shall not engage in any practice or conduct that
3.2
would cause the cancellation of any insurance policies related to the Building. Tenant shall
reimburse Landlord for any increases in insurance premiums paid by Landlord directly related to
the nature of Tenant's use of the Premises or the nature of Tenant's business.
Prohibitions. Tenant shall not cause or maintain any nuisance in or about the
3.3
Premises and shall keep the Premises free of debris, rodents, vermin and anything of a
dangerous, noxious or offensive nature or which would create a fire hazard (through undue load
on electrical circuits or otherwise) or undue vibration, noise or heat. Tenant shall not cause the
safe floor loading capacity (80 pounds on the floor and 100 pounds on the stairs) of the Premises
to be exceeded; provided, however, that Tenant may install medical imaging and other
equipment that exceeds the base Building loading capacity as long as reinforcement is installed
to support such equipment in compliance with applicable building codes and engineering
requirements. Tenant shall not disturb or interfere with the quiet enjoyment of the premises of
any other tenant.
Rules and Regulations. Tenant shall comply and shall cause its employees to
3.4
comply with the rules and regulations for the Building. The current rules and regulations are
attached as Exhibit D. Landlord from time to time, by notice to Tenant, may amend the rules
and regulations and establish other reasonable non-discriminatory rules and regulations for the
Building. Notwithstanding the foregoing, the rules and regulations currently and hereafter in
effect shall be modified as set forth on Exhibit D-1 and Tenant shall be authorized to use the
Premises as described on Exhibit D-1. In the case of any inconsistency between the rules and
regulations attached as Exhibit D or any amended rules and regulations, and the express terms of
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this Lease and Exhibit D-1, the terms and provisions of this Lease and Exhibit D-1 shall govern
and control.
3.5

Compliance with Environmental Laws. Tenant shall:

(a)
comply with all federal, state and local laws, rules, orders, or regulations
pertaining to health or the environment ("Environmental Laws"), including, without limitation,
the comprehensive Environmental Response, Compensation, and Liability Act of 1980, as
amended ("CERCLA") and the Resource Conservation and Recovery Act of 1987, as amended
("RCRA");
(b)
not dispose of nor permit or acquiesce in the disposal of any waste
products (including, but not limited to, paints, solvents, or paint thinners) on, under or around the
Premises or the Building, other than medical waste that Tenant shall dispose of in accordance
with applicable laws and regulations;
(c)
not keep, store, or use within the Premises any regulated substances except
small quantities that are reasonably necessary for Tenant's business and customarily associated
with medical office and surgical center usage;
(d)
promptly notify Landlord of any unlawful release of regulated substances
of which Tenant becomes aware and excluding medical waste that Tenant will dispose of as
provided in Section 3.S(b); and
(e)
defend, indemnify and hold harmless Landlord from all costs, claims,
demands, and damages, including attorneys' fees and court costs and investigatory and
laboratory fees, related to any breach of this Lease, including, without limitation, any adverse
health or environmental condition (including without limitation any violation of Environmental
Laws) caused by Tenant. This indemnification obligation shall survive the termination of the
Lease.
ADA. With respect to obligations arising under the Americans with Disabilities
3.6
Act of 1990, regulations issued thereunder, the Accessibility Guidelines for Buildings and
Facilities issued pursuant thereto, and any applicable requirements under comparable or related
state law, as the same are in effect on the date hereof and may be hereafter modified or amended
or supplemented (collectively the "ADA"):

(a)
Landlord shall comply with the ADA with respect to operation of the
Common Areas, work done in Common Areas (including, without limitation and as the case may
be, alterations, barrier removal, or new construction) and reconstruction and restoration of the
Premises by Landlord as a result of a casualty or taking. Landlord shall be solely responsible for
causing the design of the Common Areas to satisfy all ADA requirements.
(b)
Tenant shall comply with the ADA relating to operation of the Premises
and alterations or improvements within the Premises. Tenant shall be solely responsible for
causing the design of the initial Tenant Improvements constructed pursuant to Exhibit C-1 to
satisfy all ADA requirements. Tenant, at its sole expense, shall make any alterations to the
Premises required by the AD A.
8
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3.7
Compliance with Other Laws. Tenant shall comply with all other laws imposed
by federal, state or local authority related to the operation of its business and its occupancy of the
Premises. If due to the nature of Tenant's use of the Premises, improvements or alterations are
necessary to comply with any requirements imposed by law or with the requirements of
insurance carriers, Tenant shall pay the entire cost of the improvements or alterations.

4.

PARKING AND COMMON AREAS

4.1
Administration. All of the portions of the Building made available by Landlord
for use in common by tenants and their employees and invitees ("Common Areas") at all times
shall remain subject to Landlord's exclusive control and, subject to the limitation in Section 2.2,
Landlord shall be entitled to make such changes in the Common Areas as it deems appropriate.
The Common Areas shall include public restrooms. Landlord shall have the right to install,
maintain, replace and operate cables, lines, wires, pipes or other facilities located above the
ceiling grid or below the floor surfuce of the Premises for purposes of serving the Building or
other tenants. Tenant shall not disturb any such facilities.
Security. Landlord shall install and operate an electronic system controlling
4.2
access to the Building outside of normal business hours (including weekends and holidays).
Landlord shall also provide security personnel to monitor the surveillance equipment or will hire
foot patrol security personnel to monitor site activities at RCC IV after normal business hours
(including weekends and holidays). Landlord does not, however, undertake responsibility for the
security of tenants or their property, and Landlord shall not be responsible or liable for any loss
or damage that is caused by criminal conduct of third parties, despite whatever security measures
Landlord may implement, or by any malfunction or deficiency of the electronic access control
system.
Parking. Tenant and its employees shall be entitled to the use of the parking
4.3
spaces as described in Section 1.12 in the Parking Structure for the Building. Neither Tenant nor
its employees and consultants shall use spaces designated for visitor parking. The location of
reserved parking spaces shall be subject to relocation by Landlord to a location within the
Parking Structure mutually approved by Landlord and Tenant upon not less than sixty (60) days
prior notice to Tenant; provided, however, that Landlord shall not relocate the two (2) visitor
parking spaces located adjacent to the patient exit without Tenant's prior written consent.
Tenant shall cooperate with such procedures and requirements for access to the Parking Areas as
Landlord may establish from time to time, including use of parking stickers, key cards, or other
means. Landlord shall have no responsibility or liability for damage to vehicles parked in the
Parking Areas, regardless of cause. Tenant shall pay to Landlord charges for the parking spaces,
in advance, on or before the first (1 st) day of each month, in the amounts set forth in Section
1.12, except that prior to the Rent Commencement Dates and during the free rental periods
applicable to the Initial Premises, Additional Premises and any space leased pursuant to
Section 24.1, no parking charges shall be payable by Tenant. Tenant may park and use a vehicle
for use as a shuttle to transport patients to and from the Parking Areas and the Premises. Tenant
may also establish a valet service for use by its patients.

5.

SECURITY DEPOSIT AND GUARANTIES - INTENTIONALLY OMITTED
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6.

RENT

6.1
Base Rent. Tenant shall pay to Landlord, in advance, on the first (1st) day of each
calendar month, beginning on the Rent Commencement Dates for the Initial Premises and
Additional Premises, as applicable, Base Rent in the amounts set forth in Section 1.6; provided,
however, that (i) no Base Rent shall be payable during the free rent periods applicable to the
Initial Premises, Additional Premises and any space leased pursuant to Section 24.1; and (ii)
Base Rent shall be subject to adjustment under Section 6.2 and abatement under Section 10.3.
6.2
Adjustment for Rentable Area. The amount of the Base Rent shall be adjusted
based on the applicable rate of Base Rent Per Rentable Square Foot as shown in Section 1.6 and
as a result of the measurement of the Premises pursuant to Section 2.5. Tenant's Proportionate
Share also shall be adjusted, if necessary, to conform to the results of the initial measurement or
as a result of any subsequent change in the Rentable Area of the Building.
Late Charges and Interest.. If Base Rent or any other amount payable under this
6.3
Lease is not paid within ten (10) days after the date it is due, Tenant shall pay to Landlord, as
liquidated damages to compensate Landlord for costs and inconveniences of special handling and
disruption of cash flow, a late charge in the amount of five percent (5%) of the amount past due.
The assessment or collection of a late charge shall not constitute the waiver of a default and shall
not bar the exercise of other remedies for nonpayment. In addition to the late charge, all
amounts not paid within ten (10) days after the date due shall bear interest from the date due at
the rate set forth in Section 19.2.
Obligations Are Rent. All amounts payable by Tenant to Landlord under this
6.4
Lease, including without limitation Base Rent and Operating Costs, constitute rent and shall be
· payable without notice, demand, deduction or offset to such person and at such place as Landlord
may from time to time designate by written notice to Tenant.
Proration. Base Rent payable with respect to a period consisting of Jess than a
6.5
full calendar month shall be prorated.

7.

OPERATING COSTS

7.1
Tenant's Share. Following the Rent Commencement Dates for the Initial
Premises and Additional Premises, as applicable, Tenant shall pay to Landlord, Tenant's
Proportionate Share of Operating Costs for each calendar year in excess of the Rentable Area of
the Premises multiplied by the Expense Stop as set forth in Section 1.8. Notwithstanding the
foregoing, Tenant's Proportionate Share of total Operating Costs shall be reduced on an
equitable basis such that Tenant does not share in the Operating Costs for janitorial services or
restroom supplies with respect to the areas of the Premises where restrooms are located within
clean-room areas and operating room areas that are maintained by Tenant.
Estimates. From time to time Landlord shall by written notice specify
7 .2
Landlord's estimate, using generally accepted accounting principles, consistently applied for
comparable buildings, of Tenant's obligation under Section 7.1. Tenant shall pay one-twelfth of
the estimated annual obligation on the first (1st ) day of each calendar month. Tenant
acknowledges that the actual Operating Costs may be more or less than the Expense Stop.
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7.3
Annual Reconciliation. Within one hundred twenty (120) days after the end of
each calendar year, Landlord shall provide to Tenant a written summary of the Operating Costs
for the calendar year, determined on an accrual basis and broken down by principal categories of
expense including the calculations performed to determine Operating Costs and all adjustments
corresponding to the requirements of this Lease. Landlord shall also show the average
occupancy for each Lease year. The statement also shall set forth Tenant's Proportionate Share
of Operating Costs and shall show the amounts paid by Tenant on account. Any difference
between Tenant's obligation and the amounts paid by Tenant on account shall be paid, refunded,
or credited against rent, as the case may be, within fifteen (15) days after the statement is
provided. Late delivery of the annual statement of Operating Costs shall not relieve Tenant. of
any obligation with respect to payment of Tenant's Proportionate Share of the Operating Costs.
Tenant shall have the right at its own expense, to audit or inspect Landlord's records (but not
more than once in any calendar year during the Term or the Extension Term). Tenant shall give
Landlord not less than thirty (30) days prior written notice of Tenant's intention to conduct any
such audit pursuant to the provisions of Section 7. 7.
7.4
Partial Year Proration; Variable Cost Adjustment. During the first and last
years of the Term, Tenant's responsibility for Operating Costs shall be adjusted in the proportion
that the number of days of that calendar year during which Operating Costs are payable by
Tenant and the Lease is in effect bears to 365. Tenant's obligations under this Article 7 for the
payment of Operating Costs during the Lease Term, including the payment of any deficiency
following receipt of the annual statement under Section 7.3, shall survive the expiration or
termination of this Lease. If the mean level of occupancy of the Building during a calendar year
is less than 95% of the rentable area, the Operating Costs shall be adjusted to reflect the fact that
some costs, such as air conditioning and janitorial services, vary with level of occupancy while
other costs, such as real estate taxes, may not. In order to allocate those variable costs to
occupied space while allocating non-variable costs to occupied and unoccupied space alike,
Landlord shall determine what the total Operating Costs would have been had the Building been
at least 95% occupied during the entire calendar year on the average, and that adjusted total shall
be the figure employed in the statement and calculations described in Sections 7.1 and 7.3. If the
mean level of occupancy exceeds 95%, no adjustment shall be made.

7.5
"Operating Costs" consist of all costs of operating, maintaining and
repairing the Building, including, without limitation, the following:
(a)
Real Property Taxes and expenses incurred in efforts to reduce Real
Property Taxes provided that any decrease in Real Property Taxes achieved by Landlord shall be
reflected in the calculation .of Operating Costs;
(b)
Personal property taxes in property and equipment used in connection with
the operation, maintenance, and repair of the Building.
(c)

Premiums for property, casualty, liability, rent interruption or other

insurance;
(d)
Salaries, wages and other amounts paid or payable for on-site personnel
including the Building manager, superintendent, operation and maintenance staff, and other
11
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employees of Landlord involved in the maintenance and operation of the Building, including
contributions and premiums towards fringe benefits, unemployment and worker's compensation
insurance, pension plan contributions and similar premiums and contributions and the total
charges of any independent contractors or managers engaged in the repair, care, maintenance and
cleaning of any portion of the Building;
(e)
refuse removal;

(t)

Cleaning, including janitorial services, sweeping of parking areas, and
Policing and security;

(g)
Landscaping, including irrigating, trimming, mowing, fertilizing, seeding,
and replacing plants;
(h)

Utilities, including fuel, gas, electricity, water, sewer, telephone, and other

services;
(i)
The cost of the rental of any equipment and the cost of supplies used in the
maintenance and operation of the Building;
G)

Maintaining, operating, repairing and replacing equipment;

(k)
Other items of repair, maintenance or replacement for which Landlord is
responsible under Article 12;
(I)
Costs of alterations or modifications to the Building necessary to comply
with requirements of applicable law, including without limitation the ADA, but only after the
Commencement Date for the Initial Premises;
(m)
Audit fees and the cost of accounting services incurred in the preparation
of statements referred to in this Lease; and
(n)
A fee for the administration and management of the Building appropriate
to the nature of the Building as reasonably determined by the Landlord from time to time,
provided that such fee shall be no greater than 3% of the gross monthly revenue of the Building
(excluding capital expenditures and security deposits plus interest earned thereon).
Costs of capital expenditures incurred for the purpose of reducing Operating Costs, and costs of
improvements, repairs, or replacements which otherwise constitute Operating Costs under this
Article, but which are properly charged to capital accounts, shall be included in Operating Costs
as amortized over. their estimated useful lives, as determined by the Landlord in accordance with
generally accepted accounting principles, and only the annual amortization amount shall be
included in Operating Costs. Landlord shall utilize and cause to be utilized generally accepted
accounting principals, consistently applied in accounting for all Operating Costs.
7.6
Exclusions. Notwithstanding anything to the contrary in Section 7.5, "Operating
Costs" shall not include:
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(a)
Amounts reimbursed by other sources, such as insurance proceeds,
equipment warranties, judgments or settlements;
(b)

Ground rents;

(c)

Payments on any mortgage or other encumbrance;

(d)
Replacements (but not repairs) of structural elements such as the roof,
fixed plumbing, and structural walls of the Building;
(e)

Costs of negotiating or enforcing leases of tenants;

(f)

Leasing commissions and marketing expenses;

(g)
General overhead and administrative expenses of Landlord not directly
related to the operation of the Building;
(h)

Depreciation and amortization;

(i)
Expenses incurred by Landlord to prepare, renovate, repaint, redecorate or
perform any other work in any space leased to an existing tenant or prospective tenant of the
Building;
(j)
Expenses incurred by Landlord for repairs or .other work occasioned by
;fire, windstorm, or other insurable casualty or condemnation;

(k)
Expenses incurred by Landlord to lease space to new tenants or to retain
existing tenants including leasing commissions, advertising and promotional expenditures;
(1)
Expenses incurred by Landlord to resolve disputes, enforce or negotiate
lease terms with prospective or existing tenants in connection with any financing, sale or
syndication of the Property;
(m)
Interest, principal, points and fees, amortization or other costs associated
with any debt and rent payable under any lease to which this Lease is subject and all costs and
expenses associated with any such debt or lease and any ground lease rent, irrespective of
whether this Lease is subject or subordinate thereto;
(n)
Cost of alterations, capital improvements, equipment replacement and
other items which under generally accepted accounting principles are properly classified as
capital expenditures;
(o)

Expenses for the replacement of any item covered under warranty;

(p)
Cost to correct any penalty or fine incurred by Landlord due to Landlord's
violation of any federal, state, or local law or regulation and any interest or penalties due for late
payment by ·Landlord of any of the Building Operating Expenses;
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(q)
Cost of repairs necessitated by Landlord's negligence or willful
misconduct, or of correcting any latent defect or original design defects in the Building
construction, materials, or equipment;
(r)
Expenses for any item or service that Tenant pays directly to a third party
or separately reimburses Landlord and expenses incurred by Landlord to the extent the same are
reimbursable or reimbursed from any other tenants, occupants of the property, or third parties;
(s)
Expenses for any item or service not provided to Tenant, but exclusively
to certain other tenants in the Building;
(t)
A property management fee for the Building of 3% of the gross monthly
revenue in excess of the lesser of (i) the current management contract obligation, or (ii) 3% of
the gross monthly revenue of the Building (exclusive of capital expenditures and security
deposits and all interest accrued thereon) applicable to the Building for the relevant calendar
year;
(u)
Salaries of (i) employees above the grade of building superintendent or
building manager, and (ii) that portion of employee expenses for employees whose time is not
spent directly and solely in the operation of the Property;
(v)
Landlord's general corporate overhead and administrative expenses,
except if it is solely for the Building;
(w)
value insurance;

Business interruption (rent interruption is included) insurance or rental

(x)
Expenses incurred by Landlord in order to comply with all present and
future laws, ordinances, requirements, orders, directives, rules and regulations of federal, state,
county and city governments and of all other governmental authorities having or claiming
jurisdiction over the building, including without limitation the Americans with Disabilities Act
of 1990 (as amended), the Federal Occupational Safety and Health Act of 1970 (as amended) and
any of said laws, rules and regulations relating to environmental, health or safety matters;
(y)

Reserves;

(z)
Fees paid to affiliates of Landlord to the extent that such fees exceed the
customary amount charged for the services provided;
(aa)
The operating expenses incurred by Landlord relative to retail stores,
hotels and any specialty service in the Building or on the Property; and
(bb) Any additional operating expenses incurred by Landlord relative to any
declaration of covenants or restrictions to which the Property may be subject;
(cc)
HVAC modification and replacement obligations necessary to comply
with any Clean Air requirements, including ASHRAE standards, for the following: maintenance,
fresh air, chlorofluorocarbons and hydrochlorofluorocarbons;
14
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(dd)

Cost of sculptures, paintings and other objects of art;

(ee)
Costs associated with the removal of substances considered to be
detrimental to the environment or the health of occupants of the Building; and
(ff)

Other items not customarily included as operating expenses for similar

buildings.
7.7
Audit Rights. Tenant shall have the right at its own expense (without the
requirement for Tenant to pay Landlord's costs of complying with this provision), to audit or
inspect Landlord's records (but not more than once in any calendar year during the Term or any
Extension Term). Tenant shall give Landlord not less than thirty (30) days prior written notice
of Tenant's intention to conduct any such audit. Landlord shall cooperate with Tenant during the
course of such audit, which shall be conducted during normal business hours in Landlord's office
at the address indicated in Section I. 15. Landlord agrees to make such personnel available to
Tenant as may be reasonably necessary for Tenant, or Tenant's employees or agents, to conduct
such audit. If such audit discloses that the amount paid by Tenant as other additional rent
payable by Tenant, hereunder, has been overstated by more than three percent (3%), Landlord
shall refund the entirety of Tenant's overpayment to Tenant within fifteen (15) days of Tenant's
written notice to Landlord of the results of the audit and shall reimburse Tenant for its costs
incurred for the audit not to exceed $7,500.
8.

TAXES

8.1
Real Property Taxes and Assessments. Landlord shall pay before delinquent all
general and special real property taxes and assessments that are levied on, or allocable to, the
Building (collectively, "Real Property Taxes"). Landlord agrees to contest real property tax
assessments that increase more than five percent (5%) in any year.
8.2
Taxes on Tenant. Tenant shall pay before delinquent all taxes levied or assessed
upon, measured by, or arising from: (a) the conduct of Tenant's business; (b) Tenant's leasehold
estate; or (c) Tenant's property.
8.3
Excise Taxes. Tenant shall pay to Landlord all sales, use, transaction privilege,
or other excise tax that may at any time be levied orimposed upon, or measured by, any amount
payable by Tenant under this Lease.

9.

INSURANCE AND INDEMNITY

9.1
Insurance Policies. Tenant, at its expense, shall obtain and keep in full force and
effect the following insurance:
(a)
Special form property insurance including sprinkler leakage in an amount
equal to the full replacement cost of all property located on the Premises owned or leased by
Tenant
(b)
Business interruption insurance with a limit sufficient to insure not less
than a twelve month loss of income.
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(c)
Commercial general liability insurance applying to the use and occupancy
of the Premises and the business operated by Tenant, including coverage for
"premises/operations", "products and completed operations", and "blanket contractual"
liabilities, written on an occurrence basis with limits not less than $2,000,000 per occurrence,
$3,000,000 annual aggregate, naming Landlord, its agents, affiliates and contract property
manger as additional insureds.
(d)
Workers' compensation insurance in accordance with applicable law and
employer's liability insurance with a limit not less than $1,000,000 bodily injury each accident;
$1,000,000 bodily injury by disease - each person; and $1,000,000 bodily injury by disease policy limit.
9.2

Policy Requirements. Tenant's insurance policies shall:

(a)

where applicable, contain the mortgagee's standard mortgage clause;

(b)
be taken out with insurers reasonably acceptable to Landlord and be in a
form, and with deductible and retention amounts, satisfactory to Landlord;
(c)
be non-contributing and apply as primary and not as excess to, any other
insurance available to the Landlord;
(d)
not be invalidated with respect to the interests of the Landlord and the
holder of any encumbrance on the Building by reason of any breach or violation by Tenant of
any warranties, representations, declarations or conditions contained in the policies; and
(e)
contain an agreement by the insurers to notify the Landlord, and the holder
of any encumbrance on the Building designated by Landlord, in writing not less than thirty (30)
days (ten (10) days in the case of non-payment of premium) prior to any cancellation,
termination, or non-renewal.
Evidence of Coverage. Tenant shall deliver to Landlord certificates of insurance
9 .3
or, if required by Landlord, certified copies of each such insurance policy: (a) as soon as
practicable after the placing of the required insurance and (b) periodically thereafter before
expiration, renewal or replacement of the policies then in force. No review or approval of any
such insurance certificate by Landlord shall derogate or diminish Landlord's rights or Tenant's
obligations. Tenant shall not take possession of the Premises without having complied with the
requirements of this Section.
Indemnity and Exculpation. Tenant shall defend, indemnify and hold Landlord
9.4
(and its members, managing agents, officers, directors, employees, agents, and property
manager) harmless, from and against any and all loss, claims, actions, damages, liability and
expense in connection with loss of life, personal injury, damage to property or any other loss or
injury whatsoever arising directly or indirectly from or out of this Lease, or any occurrence in,
upon or at the Premises, or the occupancy or use by the Tenant of the Premises, or any act or
omission of Tenant, its members, managing agents, agents, servants, employees or invitees.
Tenant shall not be required, however, to indemnify Landlord against a claim arising from
Landlord's negligence or willful misconduct. Landlord shall not be liable and Tenant hereby
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waives all claims for any damage to any property in or about the Premises or the Building or
injury or inconvenience to Tenant's business, by or from any cause whatsoever (including
without limiting the foregoing, rain or water leakage of any character from the roof, windows,
walls, basement, pipes, plumbing works or appliances), except for Landlord's negligence or
misconduct. Tenant acknowledges that it is protecting itself against loss by maintaining
appropriate insurance coverage.
Waiver of Subrogation. Landlord and Tenant each hereby waives its respective
9.5
rights and the subrogation rights of its respective insurer against the other party (as well as their
respective members, officers, employees, agents, authorized representatives and invitees of such
party), with respect to loss or damage to the Premises and any fixtures, equipment, personal
propi:rty, furniture, improvements and alterations in or to the Premises, that are caused by or
result from (a) risks required to be insured against under this Lease, or (b) risks that are insured
against by insurance policies maintained by Landlord or Tenant from time to time. Landlord and
Tenant shall provide notice of the waiver under this Section 9.5 to their respective insurance
carrier(s) and shall obtain an endorsement waiving any right of subrogation in favor of the
insurer.
Landlord's Policies. No insurable interest is conferred upon Tenant under any
9.6
policies of insurance carried by Landlord, and Tenant shall not be entitled to share or receive
proceeds of any insurance policy carried by Landlord, unless a claim is awarded to Tenant due to
Landlord's negligence or misconduct.

10.

FIRE AND CASUALTY

10.1 Termination Rights. If all or part of the Premises, Parking Spaces or Common
Areas is rendered untenantable by damage from fire or other casualty which in Landlord's
opinion cannot be substantially repaired (employing normal construction methods without
overtime or other premium) under applicable laws and governmental regulations within one
hundred eighty (180) days from the date of the fire or other casualty, then either Landlord or
Tenant may elect to terminate this Lease as of the date of such casualty by written notice
delivered to the other not later than thirty (30) days after notice of Landlord's estimate of the
time required for restoration is given by Landlord. Landlord shall provide such notice as soon as
is practicable after the fire or other casualty occurs.
10.2 Restoration. If in Landlord's opinion the damage caused by the fire or other
casualty can be substantially repaired (employing normal construction methods without overtime
or other premium) under applicable laws and governmental regulations within one hundred
eighty (180) days from the date of the fire or other casualty, or if neither party exercises its right
to terminate under Section 10.1, Landlord shall repair such damage other than damage to
furniture, chattels or trade fixtures which do not belong to the Landlord, which shall be repaired
by Tenant at its own expense.
10.3 Abatement. During any period of casualty, damage or restoration (as set forth in
Section 10) or interruption (as set forth in Section 12.5), the Base Rent and Operating Costs
payable by Tenant shall be proportionately reduced to the extent that the Premises are thereby
rendered untenantable from the date of casualty until completion by Landlord of the repairs to
17
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the Premises (or the part thereof rendered untenantable) or until Tenant again uses the Premises
(or the part thereof rendered untenantable) in its business, whichever first occurs.
10.4 Demolition of Building; Damage Late in Term. Notwithstanding anything to
the contrary in Section 10.1, if all or a substantial part (whether or not including the Premises) of
the Building is rendered untenantable by damage from fire or other casualty to such a material
extent that in the opinion of Landlord the Building must be totally or partially demolished,
whether or not to be reconstructed in whole or in part, or if a fire or casualty requiring substantial
restoration or repair occurs during the last year of the Term, Landlord may elect to terminate this
Lease as of the date of the casualty (or on the date of notice if the Premises are unaffected by
such casualty) by written notice delivered to Tenant not more than sixty (60) days after the date
of the fire or casualty.
10.5 Agreed Remedies. Except as specifically provided in this Article, there shall be
no reduction of rent and Landlord shall have no liability to Tenant by reason of any injury to or
interference with Tenant's business or property arising from fire or other casualty, howsoever
caused, or from the making of any repairs resulting therefrom in or to any portion of the Building
or the Premises. Tenant waives any statutory or other rights of termination by reason of fire or
other casualty, it being the intention of the parties to provide specifically and exclusively in this
Article for the rights of the parties with respect to termination of this Lease as a result of a
casualty.
11.

CONDEMNATION

11.1 Automatic Termination. If during the Term all or any part of the Premises is
permanently taken for any public or quasi-public use under any statute or by right of eminent
domain, or purchased under threat of such taking, this Lease shall automatically terminate on the
date on which the condemning authority takes possession of the Premises.
11.2 Optional Termination. If during the term any part of the Building is taken or
purchased by right of eminent domain or in lieu of condemnation, whether or not the Premises
are directly affected, then if in the reasonable opinion of Landlord substantial alteration or
reconstruction of the Building is necessary or desirable as a result thereof, or the amount of
parking available to the Building is materially and adversely affected, Landlord shall have the
right to terminate this Lease by giving Tenant at least thirty (30) days written notice of such
termination.
11.3 Award. Landlord shall be entitled to receive and retain an award or consideration
for the affected lands and improvements. Tenant shall not have or advance any claims against
Landlord for the value of its property or its leasehold estate or the unexpired term of this Lease
or for costs of removal or relocation or business interruption expense or any other damages
arising out of the taking or purchase. Nothing herein shall give Landlord any interest in or
preclude Tenant from seeking and recovering on its own account from the condemning authority
any award of compensation attributable to the taking or purchase of Tenant's personal property
or trade fixtures, for the unamortized cost of any improvements paid for by Tenant, for Tenant's
business interruption and relocation expenses, or for the value of Tenant's leasehold estate for
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the unexpired term of this Lease. If any award made or compensation paid to Tenant specifically
includes an award or amount for Landlord, Tenant shall promptly account therefor to Landlord.
12.

MAINTENANCE AND OFFICE SERVICES

12.1 Maintenance by Tenant. Tenant shall maintain the interior of the Premises and
the improvements therein (excluding services and maintenance for which Landlord is responsible
pursuant to Sections 12.2 and 12.4) in good condition and repair.
12.2

Building Services. Landlord shall provide the following services to Tenant:

(a)
janitorial services to the Premises and to Common Areas according to the
cleaning specifications (See Exhibit H) five nights per week, including light bulb replacements
for building standard lights (T8's for 2 X 4 parabolic lenses) including Common Area and inPremises restroom supplies (except for restrooms in operating room and clean-room areas within
the Premises for which Tenant will provide janitorial services;
(b)

elevator service by means of the Building's elevators; and

(c)
heating, ventilation, and air conditioning to the Premises appropriate to a
first class office building
12.3 Utilities and Excess Charges. Landlord shall supply to the Premises electrical
power for lighting and for the operation of normal office equipment. Landlord shall supply
water and sewer services for any plumbing facilities in the Premises and Common Area
restrooms. Tenant shall pay to Landlord within thirty (30} days after receipt of invoice: (a) for
heating, ventilation and air conditioning requested by Tenant to be provided to the Premises
outside of normal business hours (6:00 a.m. to 6:00 p.m., Monday through Friday, and 8:00 a.m.
to 12 Noon on Saturday, excluding recognized federal, state and local holidays) at Landlord's
hourly rate of $12.00 per hour per zone, which shall be subject to adjustment for changes in
electrical power rates; (b) for electrical power used by Tenant in excess of normal office demand,
which shall be defined as a minimum of 23.9 watts per square foot; and (c) for water used by
Tenant in excess of normal office demand (i.e. in excess of 10 gal/usf/year). If Tenant operates
any facility, such as a computer room, that requires electrical power in excess of normal office
demand or that requires cooling after normal business hours, Landlord may require such facilities
to be separately metered or submetered to Tenant at Tenant's expense. If Tenant's business
and/or improvements are likely to, or result in, the use of a volume of water in excess of normal
office demand, Landlord may require Tenant's water supply to be separately metered or submetered to Tenant at Tenant's expense. All utilities provided to the Premises other than those
describe above, including communications services, shall be arranged directly by Tenant with the
utility supplier, including the posting of any required deposits, and paid directly to the utility
supplier when due.
12.4 Building and Common Area Maintenance. Landlord shall maintain the
Building (including roof, structural elements, doors, plate glass, heating, air conditioning,
ventilation, electrical and plumbing systems serving the Building, and exterior window washing),
all Common Areas (including the Parking Areas) in good condition and repair in accordance
with standards then prevailing for comparable properties of like age and character.
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Notwithstanding the foregoing, Tenant shall be responsible for the cost of any blockage of sewer
lines caused by Tenant's misuse and Tenant is responsible for janitorial services (but not
maintenance of plumbing fixtures) for all restrooms located within clean-room areas and
operating room areas of the Premises.
12.5 Interruptions. Landlord shall not be liable or responsible for breakdowns or
temporary interruptions in access, services, or utilities, nor for interference with Tenant's
business or Tenant's access to the Premises during the course of repairs or remedial work, unless
such interruption is for five (5) consecutive business days. Rent and Operating Expenses shall be
abated after the fifth (5°') business day until access, services and utilities are restored. After a
continuous period of thirty (30) days or forty-five (45) days in any one calendar year affecting
fifty percent (50%) or more of the then leased Premises, during which Landlord has failed to
provide any one or more of the aforementioned services, then Tenant, at its option, may either (a)
cancel the entire Lease or partially cancel the Lease for the specific floors so affected, · at
Tenant's option, upon giving written notice therefore to Landlord (b) offs.et against Base Rent,
all actual costs incurred by Tenant to remedy the deficiencies, or (c) pursue its legal remedies to
obtain specific performance or a mone)' judgment against Landlord. Tenant shall identify certain
critical areas within the Premises for which Tenant shall have the ability to provide its own
services if Landlord fails to provide such services within twenty-four (24) hours after an
interruption occurs, in which event Tenant shall have the right to offset against its payments of
Base Rent the reasonable cost of providing such services so interrupted.
12.6 Access. Tenant shall have access to the Premises, the Building and Parking Areas
24 hours per day, 7 days per week, 365 days per year. Landlord at all times shall have access to
the Premises for purposes of inspection and performing Landlord's repair, maintenance and
janitorial obligations and exercising its rights under this Lease, provided, however, that Landlord
shall not have access to Tenant's operating rooms or areas where pharmaceuticals are. stored by
Tenant without Tenant's prior notice and coordination of the entry and inspection with Tenant so
as not to impair the sterile environment and security of such areas. Upon reasonable notice to
Tenant and coordination of an appropriate time for the inspection with Tenant, Landlord shall
have access to the Premises for purposes of showing the Premises to current or prospective
lenders, to prospective purchasers of the Building, and, during the twelve-month period
preceding the expiration of the Term of this Lease, to prospective tenants.
13.

TENANT ALTERATIONS AND SIGNAGE

13.1 Alterations. Tenant may from time to time at its own expense make changes,
additions and improvements in the Premises, provided that any such change, addition or
improvement shall:
(a)
comply with the requirements of any governmental or quasi-governmental
authority having jurisdiction (including, without limitation, the ADA), with the requirements of
Landlord's insurance carriers, and with Landlord's safety and access requirements, including
restrictions on flammable materials and elevator usage;
(b)
not be commenced until Landlord has received satisfactory evidence that
all required permits have been obtained;

20
8609963.15

(c)
be made only with the prior written consent of Landlord (which may be
withheld in Landlord's sole discretion, to the extent it relates in Landlord's opinion to the
structure or electrical, HV AC, plumbing or fire sprinkler systems of the Building, but which
otherwise shall not be unreasonably withheld);
(d)
be constructed in good workmanlike manner and conform to complete
working drawings prepared by a licensed architect and submitted to and approved by Landlord;
(e)
be of a quality that equals or ex.ceeds the then current standard for the
Building and comply with all building, fire and safety codes;
(f)
be carried out only during hours approved by Landlord by licensed
contractors selected by Tenant and approved in writing by Landlord, who shall deliver to
Landlord, before commencement of the work, performance and payment bonds as well as proof
of workers' compensation and general liability insurance coverage, including coverage for
completed operations and contractual liability, with Landlord and its agents and designees named
as additional insureds, in amounts, with companies, and in form reasonably satisfactory to
Landlord, which shall remain in effect during the entire period in which the work shall be carried
out. Notwithstanding the foregoing, only subcontractors specifically approved by Landlord may
be used to make connection with the Building's main electrical, plumbing or HVAC systems,
except connections to circuit panels, pipes or ducts within the Premises; and

(g)
upon completion, be shown on accurate "as built" reproducible drawings
delivered to Landlord.
Notwithstanding any provision herein, in no event shall Landlord's consent be required for
Tenant alterations costing less than $25,000 provided that such alterations comply with Sections
13.1 (a) - (f). Tenant shall notify Landlord of its intention to construct improvements.
13.2 Tenant Installations. Tenant may install in the Premises its usual trade fixtures
and personal property in a proper manner, provided that no installation shall interfere with or
damage the mechanical or electrical systems or the structure of the Building. Landlord may
require that any work that may affect structural elements or mechanical, electrical, heating, air
conditioning, plumbing or other systems be performed by Landlord at Tenant's cost or by a
contractor designated by Landlord.
13.3 Signs. Tenant shall not place or permit to be placed any sign, picture,
advertisement, notice, lettering or decoration on any part of the outside of the Premises or
anywhere in the interior of the Premises which is visible from the outside of the Premises
without Landlord's prior written approval. Tenant shall be entitled, at Landlord's expense, to an
entry in the Building directory maintained by Landlord and, at Tenant's expense, to a building
standard entry sign by the entry door to the Premises. Tenant shall also be entitled to install and
maintain at Tenant's expense, including permits (which may be paid from the Tenant
Improvement Allowance), one (1) exterior sign on the West side of the Building facing the 101
Freeway; one (1) exterior sign on the South facing side of the Building provided that City of
Scottsdale approval is obtained; and signs on the west facing screen wall as and to the extent
allowed by Scottsdale and subject to Landlord's reasonable approval as to location and design.
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Landlord reserves the right to approve all signage prior to installation. See Exhibit F attached
hereto for the approved locations of signage.
13.4 Mechanics Liens. Tenant shall pay before delinquent all costs for work done or
caused to be done by Tenant in the Premises which could result in any lien or encumbrance on
Landlord's interest in the Building or any part thereof, shall keep the title to the Building and
every part thereof free and clear of any lien or encumbrance in respect of such work, and shall
indemnify and hold harmless Landlord and Landlord's agents and employees against any claim,
loss, cost, demand or legal or other expense, whether in respect of any lien or otherwise, arising
out of the supply of material, services or labor for such work. Tenant immediately shall notify
Landlord of any such lien, claim of lien or other action of which it has or reasonably should have
knowledge and that affects the title to the Building or any part thereof and shall cause it to be
removed by bonding or otherwise within ten (10) days, failing which Landlord may take such
action as Landlord deems necessary to remove it and the entire cost thereof shall be immediately
due and payable by Tenant to Landlord.
14.

ASSIGNMENT AND SUBLETTING

14.1 Consent Required. Tenant shall not assign its interest under this Lease nor
sublet all or any part of the Premises without Landlord's prior written consent, which shall not be
unreasonably withheld and shall be delivered within ten (10) business days of Tenant's written
submittal provided pursuant to Section 14.3. Tenant shall not at,any time pledge, hypothecate,
mortgage or otherwise encumber its interest under this Lease as security for the payment of a
debt or the performance of a contract. Tenant shall not permit its interest under this Lease to be
transferred by operation oflaw. Any purported assignment or sublease made without Landlord's
consent shall be void. No consent shall constitute consent to. any further assignment or
subletting.
14.2 Indirect Transfers. Any change in the identities of the individuals owning or
controlling Tenant (by transfers of interests or admission of new members or partners), such that
less than fifty percent (50%) of such aggregate ownership and control is at any time held by the
individuals who owned and controlled Tenant as of the date of this Lease, shall constitute an
assignment subject to Landlord's prior consent for purposes of Section 14.1. Notwithstanding
the foregoing, Tenant may assign or sublet all or any part of this Lease and/or the Premises
without Landlord's consent, to related entities, that is, entities controlled by, controlling or under
common control with Tenant including entities into which Tenant is merged or consolidated or to
an entity to which a substantial portion of Tenant's assets are transferred.
14.3 Requests for Approval. Landlord shall be under no obligation to decide whether
consent will be given or withheld unless Tenant has first paid to Landlord $750 as a review fee
and has provided to Landlord: (a) the name and legal composition of the proposed assignee or
subtenant and the nature of its business; (b) the use to which the proposed assignee or subtenant
intends to put the Premises; (c) the terms and conditions of the proposed assignment or sublease
and of any related transaction between Tenant and the proposed assignee or subtenant;
(d) information related to the experience, integrity and financial resources of the proposed
assignee or subtenant; (e) such information as Landlord may request to supplement, explain or
provide details of the matters submitted by Tenant pursuant to subparagraphs (a) through (d).
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Landlord shall not unreasonably withhold or delay consent and Landlord's consent shall be
deemed given if Landlord has not given notice of its objection in reasonable detail within ten
(10) days of Tenant's request.
14.4 Continued Responsibility. Tenant shall remain liable for performance of this
Lease, notwithstanding any assignment or sublease, for the entire Lease Term provided,
however, that in the case of an assignment approved by Landlord or expressly authorized by this
Lease, Tenant shall be secondarily liable and shall be responsible solely for payment of Rent that
Landlord is not able to collect from the current Tenant.
14.5 Excess Proceeds. If consent to an assignment or sublease is given, Tenant shall
pay to Landlord, as additional rent, one half of all amounts received from the assignee or
subtenant in excess of the amounts otherwise payable by Tenant to Landlord with respect to the
space involved, measured on a per square foot basis.
14.6 Limitations. Without limiting appropriate grounds for withholding consent, it
shall not be unreasonable for Landlord to withhold consent: (i) if the proposed assignee or
subtenant is a tenant in another building owned by Landlord, (ii) if the proposed assignee or
subtenant is a governmental agency, (iii) if the proposed assignee or subtenant is a direct
competitor of Landlord or an affiliate of Landlord; (iv) if the use by the proposed assignee or
subtenant would contravene this Lease, applicable deed restriction, any underlying lease, any
restrictive use covenant or exclusive rights granted by Landlord; (v) if the proposed assignee or
subtenant does not intend to occupy the Premises for its own use; or (vi) if the nature of the
proposed assignee or subtenant is not compatible with the character of the Building.
14.7 Recapture Option. At Landlord's option, instead of consenting or withholding
consent to a proposed assignment, Landlord may elect, by written notice to Tenant, to terminate
this Lease as of the date or estimated date that the assignment would have been effective, and
Landlord may, but shall not be required to, enter into a direct lease with the proposed assignee.
Upon any such termination, Tenant shall have no further liability to Landlord from and after the
date of termination of this Lease.
14.8 Transfer by Landlord. Upon a sale or other transfer of the Building and/or
Parking Areas by Landlord, Landlord's interest in this Lease shall automatically be transferred to
the transferee, the transferee shall automatically assume all of Landlord's obligations under this
Lease accruing from and after the date of transfer, and the transferor shall be released of all
obligations under this Lease arising after the transfer. Landlord shall promptly notify Tenant of
any sale or other transfer of the Building and/or Parking Areas. Tenant shall upon request attorn
in writing to the transferee.
15.

SUBORDINATION, NONDISTURBANCEAND ATTORNMENT

15.1 Subordination. Landlord represents that as of the execution of this Lease, the
only holder of a lien of any kind on RCC IV that is superior to this Lease (including, without
limitation, any lessor under a ground lease) is currently iStar Financial, Inc. On or before the
Commencement Date for the Initial Premises and as a condition to the effectiveness of Tenant's
obligations under this Lease, Landlord will deliver to Tenant a commercially reasonably
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subordination, non-disturbance and attornment agreement ("SND A") executed by such superior
lien holder agreeing in substance that, so long as Tenant is not in default under the terms of this
Lease, its tenancy and all of its rights hereunder will not be disturbed through the term of this
Lease and any extensions thereof, which agreement shall be substantially in the form of
Exhibit G.

If Tenant is required to subordinate it interests under the Lease to the lien of any mortgage or
deed of trust or to any lien holder in the future, Tenant's obligation to subordinate its interest is
conditioned upon any such lien holder or prospective lien holder providing Tenant with a
commercially reasonable non-disturbance agreement in the form attached hereto as Exhibit G or
such other form as is reasonably satisfactory to Tenant which, in substance, agrees that so long as
Tenant is not in default under the terms of this Lease, its tenancy for the use and purposes herein
described and all rights granted to Tenant hereunder will not be disturbed and will remain in full
force and effect throughout the Term of this Lease and any extensions thereof. If Landlord or its
lien holders requests that Tenant enter into a SNDA more than once in any calendar year,
Landlord shall pay to Tenant $750 for Tenant's cost to review each such additional agreement.
Landlord shall reimburse Tenant for any attorneys' fees, reasonably incurred by Tenant: (i) as a
result of Tenant having been involuntarily made a party to any civil action for the enforcement of
loan documents by any lender holding a mortgage or deed of trust encumbering the Building; or
(ii) in connection with any replacement lease that is entered into by Tenant and a successor
owner of the Building pursuant to the terms of an SNDA.
15.2 Lender Protection. Upon a transfer in connection with foreclosure or trustee's
sale proceedings or in connection with a default under an encumbrance, whether by deed to the
holder of the encumbrance in lieu of foreclosure or otherwise, Tenant, if requested, shall in
writing attom to the transferee, but the transferee shall not be:
(a)

subject to any offsets or defenses which Tenant might have against

(b)

bound by any prepayment by Tenant of more than one month's installment

(c)

obligated to perform any construction obligations; or

(d)

subject to any liability or obligation of Landlord except those arising after

Landlord;
of rent;

the transfer.
15 .3 Documentation. The subordination prov1s10ns of this Article shall be selfoperating and no further instrument shall be necessary. Nevertheless Tenant, on request, shall
execute and deliver any and all instruments further evidencing such subordination, provided that
the documents do not modify the terms of this Lease.
15.4 Other Transactions. Landlord may at any time and from time to time grant,
receive, dedicate, relocate, modify, surrender or otherwise deal with easements, rights of way,
restrictions, covenants, equitable servitudes or other matters affecting the Building without
notice to or consent by Tenant, provided that the same do not have a material adverse affect on
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Tenant or alter Tenant's right to use the Parking Areas and Building Common Areas existing on
the Commencement Date for the Initial Premises.

16.

EST()PPEL CERTIFICATES AND FINANCIAL STATEMENTS

Tenant shall at any time within ten (10) business days after written request from Landlord
execute, acknowledge and deliver to Landlord a statement in writing: (a) certifying that this
Lease is unmodified and in full force and effect (or, if modified, stating the nature of such
modification and certifying that this Lease, as so modified, is in full force and effect) and the
date to which the rent and other charges are paid in advance, if any; (b) confirming the
commencement and expiration dates of the Term; (c) confirming the amount of the security
deposit held by Landlord; (d) acknowledging that there are not, to Tenant's knowledge, any
uncured defaults on the part of Landlord hereunder, or specifying such defaults if any are
claimed; (e) confirming, if tenant improvements to be installed by Landlord have not been
completed, that Tenant will take possession of the Premises upon completion of such tenant
improvements; and (f) confirming such other matters as to which Landlord may reasonably
request confirmation. Any such statement may be conclusively relied upon by a prospective
purchaser or lender with respect to the Building. If Landlord desires to finance or refinance the
Building, Tenant hereby agrees to deliver to any lender designated by Landlord such financial
statements of Tenant as may be reasonably required by such lender. Such statement shall include
the past three (3) years' financial statements of Tenant. All such financial statements shall be
received by Landlord in confidence and shall be used only for the purposes herein set forth.
17.

QUIET ENJOYMENT

If Tenant pays the rent and observes and performs the terms, covenants and conditions contained
in this Lease, Tenant shall peaceably and quietly hold and enjoy the Premises for the Term
without hindrance or interruption by Landlord, or any other person lawfully claiming by, through
or under Landlord.

18.

SURRENDER AND HOLDOVER

18.1 Surrender. Upon the expiration or termination of this Lease or of Tenant's right
to possession, Tenant shall surrender the Premises in a clean undamaged condition, reasonable
wear and tear and damage by casualty excepted, and shall remove all of Tenant's equipment,
fixtures and property, including without limitation all voice and data wiring and cabling installed
by Tenant, and repair all damage caused by the removal. Tenant shall not remove permanent
improvements that were provided by Landlord at the commencement of this Lease and shall not
remove permanent improvements later installed by Tenant. Tenant shall not be required to
remove any Tenant Improvements described in Exhibit C or to restore or remove any other
alterations or improvements expressly authorized by Landlord or approved pursuant to this
Lease, except for the Tenant's Building mounted and any monument signs.
18.2 Holdover. If Tenant holds over without Landlord's consent, Tenant shall, at
Landlord's election, be a tenant at will or a tenant from month-to-month. In either case rent shall
be payable monthly in advance at a rate of 100% the rate in effect immediately before the
holdover began for the first three (3) months and 125% of such rate thereafter. A holdover
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month-to-month or at will tenancy may be terminated by either party as of the first (1 st) day of a
calendar month upon at least thirty (30) days' prior notice. Upon a termination under this
Section, unearned rent shall be refunded following the surrender of possession provided Tenant
is not otherwise in breach of this Lease.
19.

BREACH, DEFAULT, AND REMEDIES

19.1

Default. The following shall constitute "Events of Default" by Tenant:

(a)
Tenant fails to pay rent or any other amount due under this Lease within
ten (10) days after notice of nonpayment; or
(b)
Tenant fails to execute, acknowledge and return a subordination
agreement under Article 15 or an estoppel ce1tificate or financial statements under Article 16
within thirty (30) days after request; or
(c)
Tenant breaches any other obligation under this Lease and fails to cure the
breach within twenty (20) days after notice of nonperformance; provided, however, that if the
breach is of such a nature that it cannot be cured within twenty (20) days, no Event of Default
shall be deemed to have occurred by reason of the breach if cure is commenced promptly and
diligently pursued to completion within a period not longer than ninety (90) days; and provided
further, that in the event of a breach involving an imminent threat to health or safety, Landlord
may in its notice of breach reduce the period for cure to such shorter period as may be reasonable
under the circumstances.
19.2 Remedies. Upon the occurrence of an Event of Default, Landlord, at any time
thereafter without further notice or demand may exercise any one or more of the following
remedies concurrently or in succession:

(a)
Terminate Tenant's right to possession of the Premises by legal process or
otherwise, with or without terminating this Lease, and retake exclusive possession of the
Premises.

(b)
From time to time relet all or portions of the Premises, using reasonable
efforts to mitigate Landlord's damages. In connection with any reletting, Landlord may relet for
a period extending beyond the term of this Lease and may make alterations or improvements to
the Premises without releasing Tenant of any liability. Upon a reletting of all or substantially all
of the Premises, Landlord shall be entitled to recover all of its then prospective damages for the
balance of the Lease Term measured by the difference between amounts payable under this
Lease and the anticipated net proceeds ofreletting.
(c)
From time to time recover accrued and unpaid rent and damages arising
from Tenant's breach of the Lease, regardless of whether the Lease has been terminated, together
with applicable late charges and interest at the rate of 15% per annum or the highest lawful rate,
whichever is Jess.
(d)
Recover all costs, expenses and attorneys' fees incurred by Landlord in
connection with enforcing this Lease, recovering possession, reletting the Premises or collecting
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amounts owed, including, without limitation, costs of alterations, brokerage commissions, and
other reasonable and customary costs incurred in connection with any reletting.
(e)
Perform the obligation on Tenant's behalf and recover from Tenant, upon
demand, the entire amount expended by Landlord.
(f)

Pursue otherremedies available at law or in equity.

193 Limited Recourse. Notwithstanding anything to the contrary in this Lease,
neither Landlord nor Landlord's directors, officers, shareholders, employees, agents, constituent
partners, beneficiaries, trustees, representatives, successors or assigns (collectively, "Landlord's
Affiliates") shall be personally responsible or liable for any representation, warranty, covenant,
undertaking or agreement contained in the Lease, and the sole right and remedy of the Tenant or
any subsequent sublessee or assignee shall be against Landlord's interest in the Building.
Neither Tenant nor any subsequent sublessor or assignee shall seek to obtain any judgment
imposing personal liability against Landlord, Landlord's Affiliates, or their successors or assigns
nor execute upon any judgment or place any lien against any property other than Landlord's
interest in the Building.
19.4 Tenant's Self Help Rights. Except as provided in Section 12.5, with respect to
Interruption of Services, if Landlord shall fail to perform any duties or obligations imposed upon
it by this Lease and such default shall continue for a period of thirty (30) days after written notice
is given by Tenant to Landlord, then Tenant may exercise all its remedies available at law or in
equity. In addition, if a default by Landlord involves a condition within the Premises that is not
cured within ten (10) business days after written notice from Tenant to Landlord of its intention
to resort to self-help (or such longer period not to exceed thirty (30) days as is reasonably
required to complete the cure) then, and in such event, Tenant may, at its option, cure such
default at its own expense and either deduct the actual cost of such cure from future Base Rent
payments or invoice Landlord for such amount, which invoice shall be paid within ten (10) days
of Landlord's receipt of same; provided, however, that Tenant's right of self-help shall not
extend to the repair or replacement of components of the Building's mechanical, electrical or
plumbing systems. Any amount not paid by Landlord to Tenant when due shall bear interest at
the rate set forth in Section 19.2.
20.

NOTlCES

Any notice or communication given under the terms of this Lease shall be in writing and shall be
delivered in person, sent by any public or private express delivery service, or deposited with the
United States Postal Service or a successor agency, certified or registered mail, return receipt
requested, postage pre-paid, addressed (a) to Tenant at the address set forth in Section 1.14, or
(b) to Landlord at the address set forth in Section 1.15 or at such other address as a party may
from time to time designate by notice hereunder. Notice shall be effective upon delivery. The
inability to deliver a notice because of a changed address of which no notice was given or a
rejection or other refusal to accept any notice shall be deemed to be the receipt of the notice as of
the date of such inability to deliver or rejection or refusal to accept.
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21.

BROKERAGE

Tenant warrants and represents to Landlord that no broker or other person is entitled to claim a
commission, broker's fee or other compensation based on its representation of Tenant in
connection with this Lease other than The Staubach Company. Landlord warrants and represents
to Tenant that no broker or other person is entitled to claim a commission, broker's fee or other
compensation based on its representation of Landlord in connection with this Lease other than
Cavan Realty, Inc. Landlord and not Tenant is solely responsible to pay all brokerage
commissions and/or other compensation payable to The Staubach Company and Cavan Realty,
Inc. in connection with this Lease and Landlord hereby agrees to indemnify and hold Tenant
harmless for, from and against liability for same. Tenant and Landlord shall each defend,
indemnify and hold the other harmless for, from and against all claims or liabilities arising from
any breach of its foregoing representations and warranties.
22.

RELOCATION - INTENTIONALLY OMITTED

23.

GENERAL

23.1 Severability. If any term, covenant or condition of this Lease, or the application
thereof, is to any extent held or rendered invalid, it shall be and is hereby deemed to be
independent of the remainder of the Lease and to be severable and divisible therefrom, and its
invalidity, unenforceability or illegality shall not affect, impair or invalidate the remainder of the
Lease or any part thereof.
23.2 No Waiver. The waiver by Landlord of any breach of any term, covenant or
condition contained in this Lease shall not be deemed to be a waiver of such term, covenant or
condition or of any subsequent breach of the same or of any other term, covenant or condition
contained in this Lease. The subsequent acceptance of rent by Landlord shall not be deemed to
be a waiver of any preceding breach by Tenant of any term, covenant or condition of this Lease,
regardless of Landlord's knowledge of such preceding breach at the time of acceptance of rent.
No term, covenant or condition of this Lease shall be deemed to have been waived unless such
waiver is in writing.
23.3 Effect of Payment. No payment by Tenant or receipt by Landlord of a lesser
amount than the monthly payment of rent herein stipulated is deemed to be other than on account.
of the earliest stipulated rent, nor is any endorsement or statement on any check or any letter
accompanying any check or payment of rent deemed an acknowledgment of full payment or
accord and satisfaction, and Landlord may accept and cash any check or payment without
prejudice to Landlord's right to recover the balance of the rent due and pursue any other remedy
provided in this Lease.
23 .4 Force Majeure. If either party is delayed or hindered in or prevented from the
performance of any term, covenant or act required hereunder by reasons of strikes, labor
troubles, inability to procure materials or services, power failure, restrictive governmental laws
or regulations, riots, insurrection, sabotage, rebellion, war, act of God, acts or omissions of the
other party, or other reason whether of a like nature or not that is beyond the control .of the party
affected, financial inability excepted, then the performance of that term, covenant or act is
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excused for the period of the delay and the party delayed shall be entitled to perform such term,
covenant or act within the appropriate time period after the expiration of the period of such
delay. Nothing in this Section, however, shall excuse Tenant from the prompt payment of any .
amount payable under this Lease nor from the consequences of Tenant Delay as provided in
Exhibit C.
23.5 Lender Notice. In the event of a material default by Landlord of a sufficiently
serious nature that Tenant considers the utility of the Premises to Tenant to be significantly
impaired, Tenant shall give written notice of the default to Landlord and shall simultaneously
send a copy of the notice to the holder of any encumbrance, the name and address of whom has
previously been furnished in writing to Tenant. If Landlord fails to cure the default within a
reasonable time, Tenant shall send a second notice to that effect to the holder of the
encumbrance, with a copy to Landlord, and the holder of the encumbrance then shall have a
reasonable time, not less than thirty (30) days, to cause the default to be remedied. The
foregoing shall not limit Tenant's "self help" remedies expressly provided in Section 19.4.
23.6
recorded.

No Recording.

Neither this Lease nor any memorandum thereof shall be

23.7 No Offer. The submission of this Lease for examination does not constitute a
reservation of an option to lease the Premises, and this Lease becomes effective as a lease only
upon its execution and delivery by Landlord and Tenant.
23.8 Successors. All rights and liabilities under this Lease extend to and bind the
successors and assigns of Landlord and permitted successors and assigns of Tenant. No rights,
however, shall inure to the benefit of any transferee of the Tenant unless (a) the transfer has been
consented to by the Landlord in writing as provided in Section 14.1 or (b) consent of Landlord is
not required by the express terms of this Lease. If there is more than one Tenant, they are all
bound jointly and severally by the terms, covenants and conditions of this Lease.
23.9 Integration. This Lease and the Exhibits hereto attached, set forth all the
covenants, promises, agreements, conditions and understandings between Landlord and Tenant
concerning the Premises and there are no other covenants, promises, agreements, conditions or
understandings, either oral or written, between them. No alteration, amendment or addition to
this Lease shall be binding upon Landlord or Tenant unless in writing and signed by Tenant and
Landlord.
23.10 Governing Law. This Lease shall be construed in accordance with and governed
by the laws of the State of Arizona without regard to its conflict of law provisions.
23.11 Deadlines Enforceable. Time is of the essence of this Lease and of every part
hereof.
23.12 Counterparts. This Lease may be executed in counterparts, which together shall
constitute a single instrument.
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24.

MISCELLANEOUS

24.1 First Right of Refusal. Provided Tenant is not in default under the Lease, and
subject to the prior rights of other tenants of the Building, Tenant shall have and is hereby
granted an ongoing right of first refusal to lease any space available on the ground floor of the
Building (the "Additional Space"). Tenant must accept or reject Landlord's written notice that
Additional Space is available to Tenant for Lease within five (5) business days after delivery of
such notice by Landlord. If Tenant accepts within the required time frame, Landlord and Tenant
will promptly execute a Lease for the Additional Space. If Tenant does not accept within the
required time frame, then, unless Landlord does not lease the Additional Space to the subject
third party, Tenant's right of first refusal will lapse with regard to the Additional Space for such
period of time that the Additional Space is being leased to the subject third party. If Tenant
leases Additional Space within the first twenty four (24) months of the term, the terms and
conditions by which the space is to be leased shall be the same as the terms of this Lease
including, but not limited to, the rental rate and the pro-rated Tenant Improvement Allowance,
concessions and leasing commissions. Thereafter, the terms and conditions shall be at Market
Rate as described in Section 2.6.
24.2 Termination Option. Tenant shall have the right to terminate the Lease on all or
a portion of the Premises then under lease at the end of the sixtieth (60th) month of the Lease
Term subject to nine (9) months prior written notice from Tenant to Landlord. Landlord shall
calculate a termination fee for unamortized Tenant Improvements and Brokerage Fees associated
with the terminated space. The amortization shall be at an armual rate of 7%, with such amounts
evenly amortized over the initial ten (10) year Term of the Lease. In such calculation, Tenant
shall receive a credit for any amounts previously paid to Landlord as described in Section 1.13.
24.3 Backup Power Source. Landlord agrees that Tenant shall have, during the term
of this Lease, a non-exclusive license (the "License") to install and thereafter maintain and
operate a generator as a backup power source. Tenant shall provide Landlord with specifications
that are prepared by Tenant's architect and/or engineers for its generator within thirty (30) days
following the Date of Lease. Landlord shall install, at Landlord's expense, a pad for Tenant's
generator that complies with Tenant's specifications, within ninety (90) days following receipt of
Tenant's specifications for the generator. The location of the pad shall be approximately as
shown on Exhibit B-1. Landlord and Tenant acknowledge and agree that the pad for Tenant's
generator may also be used by another tenant for its generator provided that; (i) the conduit for
each generator will be separate from the conduit for any other generators located within RCC IV;
· (ii) there will be a demising wall located .between the two generators sharing the pad; (iii)
Landlord shall also construct an enclosure wall around the pad with gates allowing separate
access to each generator; and (iv) Tenant and the owner of the other generator will each pay onehalf the cost of the demising wall, the enclosure walls and gates, which cost, in the case of
Tenant, will be charged against the Tenant Improvement Allowance. Tenant will be responsible
to insure the equipment being installed at the Landlord provided pad. The hours for power source
testing of the generator, as part of Tenant's regular maintenance, is restricted to between 9:00am
and 6:00pm. Tenant shall also be responsible for notifying Landlord of any chemical or gasoline
spills associated with the generator caused by Tenant or its vendors. Tenant will also be
responsible for the cost associated with environmental clean up if required by the governing
agency. Landlord shall have the right to relocate Tenant's generator at the sole cost of the
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Landlord provided that the new location is approved by Tenant and the efficiency and operation of
the generator is not impaired by such relocation.
24.4 Move-In and Move-Out Charges. Tenant shall not be charged for any
supervision, guard service or other fees for its initial move-in and move-out at the expiration of
the Term.

TENANT:

LANDLORD:

LASER SPINE SURGERY CENTER OF
AlUZONA, LLC, an Arizona limited liability

RCC SOUTH, LLC,
a Delaware limited liability company

:'""~·
J cj
Name/~=
Its;

By:_
e;._

ffia.Dll6'103 l'AfM¥}u-
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EXHIBIT A
THE PREMISES
(Showing Initial Premises and Additional Premises)
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EXHIBITB

SITE PLAN, SHOWING THE BUILDING, PARKING AREAS AND PARKING
STRUCTURE
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EXHIBITC
CONSTRUCTION PROVISIONS

I.
Preliminary Space Plan. Attached to this Lease as Exhibit A is a
preliminary space plan approved by Landlord and Tenant showing the size, nature and location
of the improvements to be constructed in the Premises (the "Tenant Improvements"). Promptly
following execution of this Lease, Tenant shall meet with Tenant's architect and shall provide
such information and make such selections as may be necessary for the expeditious completion
of the plarming process.
Working Drawings. Based upon the preliminary space plan and the
2.
information provided and selections made by Tenant, Tenant shall cause working drawings and
specifications (collectively, the "Plans") to be prepared for the Tenant Improvements. The Plans
shall be consistent with the Building design standards as established by Landlord and provided to
Tenant prior to the Date of the Lease (unless a departure therefrom is approved by both parties).
The Plans shall be subject to the reasonable approval of both parties. Landlord's architect shall
review construction documents prior to permitting at a not to exceed cost of $1,000.00. Such
cost shall be paid out of the Tenant Improvement Allowance. Except as specifically noted on the
approved Plans, all materials and finishes shall be those established as the standard for the
Building. Tenant shall have the right to select a construction management consultant and the
architect for space plarming and the costs of same shall be included in the Tenant Improvement
Allowance.
Cooperation. During the entire course of the process described above,
3.
both Landlord and Tenant shall review and respond to submissions by the other party with
reasonable dispatch. Landlord shall respond with its approval or comments within five (5)
b.usiness days after receipt of initial drawings, specifications, or other materials requiring
Landlord's review or approval and within three (3) business days after receipt ofrevised versions
of such documents or materials. Landlord's failure to provide timely approval or comments shall
be deemed approval of Tenant's request. From time to time at the request of either party,
Landlord and Tenant shall devise, and revise as necessary, working schedules for the preparation
of the Plans and the construction of the Tenant Improvements. Tenant shall cause Contractor
(defined below) to (a) coordinate with Landlord's contractors and their subcontractors and
(b) not unreasonably interfere with or delay completion of the work to be performed by Landlord
in the Premises or elsewhere in the Building. Subject to coordination with the Landlord,
Contractor shall have a right of access to electrical equipment rooms, above ceiling areas and
·
risers that are part of the Common Areas.
4.

Construction.

(a)
Landlord, at Landlord's sole cost and expense, shall deliver the Premises
with the Base Building, including, without limitation, the base building structural and
mechanical systems completed in a good, workmanlike marmer on the Date of Lease. Landlord
shall not charge any fees for the management of the Base Building improvements or Tenant
Improvement Work or any future alterations or work required by Tenant.
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(b)
Tenant's shall retain a contractor ("Contractor") approved by Landlord,
such approval not to be unreasonably withheld, conditioned or delayed. Landlord hereby preapproves any of Gi!bane, Inc., Barton-Malow Company and Jokake Construction Company, as
Contractor. Tenant shall submit to Landlord the construction contract between Tenant and
Contractor for construction of the Tenant Improvements (the "Tl Contract"). The TI Contract
shall contain a lump sum, guaranteed maximum price or other estimate of the Costs of
Construction (such amount, "Tenant's Estimate").
(c)
From and after delivery of the Premises by Landlord pursuant to Section
4(a) above, Landlord agrees to provide Tenant with occupancy of the entire Premises for the
purpose of constructing the Tenant Improvements, installing furniture, fixtures and equipment, or
any other work that Tenant deems necessary to prepare the Premises. Such early occupancy
shall also include access to and use of parking facilities and padded elevator(s), as well as access
to and use of appropriate electrical and other systems and related facilities. Without liability for
additional rental or any other charges therefore, except as expressly stated herein or in Section 7
of the Lease, Tenant and its vendors shall be permitted at its sole cost and expense to use the
Building's risers, telecommunication areas and the percentage of the roo(equal to Tenant's
Percentage Share of the Building, in locations selected by Tenant, to install and operate
communications equipment, including a satellite dish, provided that such equipment complies
with all applicable governmental rules, regulations, ordinances and codes. Tenant shall not
permit Contractor or any other supplier, installer, contractor or other person employed by Tenant
to unreasonably disturb the other tenants of the Building. Tenant may initiate the Tenant
Improvement work on both the Initial Premises and Additional Premises following the Date of
Lease, subject to compliance with the terms of the Lease. Landlord wiJJ make the Tenant
Improvement Allowance applicable to both the Initial Premises and Additional Premises
available to Tenant following the Date of Lease.
(d)
Landlord shall, at Landlord's expense, install a pad and conduit sleeves for
Tenant's generator on grade near the Premises in approximately the location shown on Exhibit
B-1 and in the time and manner described in Section 24.3. Additionally, Landlord shall make an
area available for Tenant's supplemental HVAC equipment in approximately the location shown
on Exhibit B-2. Tenant shall supply and maintain any generators, enclosures and HVAC
equipment at Tenant's cost. Such items shall be included in the Costs of Construction.
(e)
Tenant shall provide Landlord with invoices for Costs of Construction not
incurred under the Tl Contract. Landlord shall make payment on such invoices within (30) days
of submittal so long as Landlord's payment obligations do not exceed the Tenant Improvement
Allowance or the additional $20.00 per rsf that may be amortized pursuant to Section 1. 13.
(f)
Tenant or Contractor shall provide Landlord with applications for payment
as provided in the TI Contract. Landlord shall make payment on such applications for payment
in compliance with the TI Contract and in no Jess than thirty (30) days of submittal, so long as
Landlord's payment obligations do not exceed the Tenant Improvement Allowance or the
additional $20.00 per rsf that may be amortized pursuant to Section 1.13. Tenant shall be
responsible for payment of any Costs of Construction that exceed the Tenant Improvement
Allowance, including the additional $20.00 per rsf allowance if Tenant elects to have Landlord
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finance a portion of the excess expense as provided in Section I. 13, provided that the Tenant
Improvement Allowance shall first be applied to payment of Costs of Construction.
(g)
There shall be no charge to Tenant, its contractors or subcontractors for
electricity, heating, ventilation, air conditioning, security, insurance (except as it relates to work
that Tenant and/or its contractors or their subcontractors may undertake in the Premises), use of
the loading dock and of freight elevators or the personnel required for operation thereof, prior to
the Rent Commencement Dates applicable to the Initial Premises, Additional Premises and any
other space leased by Tenant during the Term.
(h)
Landlord agrees that Tenant may locate a shade structure outside the
patient discharge exit door in compliance with applicable health laws provided that: (i) the
structure is. not attached to the Building, and (ii) Landlord approves the design of the structure,
which approval will not be unreasonably withheld or delayed.
5.
Cost. If Tenant's Estimate exceeds the Tenant Improvement Allowance,
if Tenant elects to have Landlord finance a portion of such excess expense as set forth in
Section 1. 13, Landlord shall amortize the additional Tenant Improvement costs as provided in
Section I. 13 of the Lease. Any difference between actual and estimated Costs of Construction
shall be paid or refunded, as the case may be, within ten (10) days after delivery of an accounting
of Costs of Construction by Tenant to Landlord. Tenant's records of Costs of Construction shall
be available for inspection by Landlord upon request. "Costs of Construction" of the
Improvements as used in this Article means all hard and soft costs and expenses incurred by
Tenaµt to design and build the Tenant Improvements, including, without limitation, permit and
inspection fees, management and supervision fees, taxes, amounts paid to contractors,
subcontractors, and suppliers, architects' fees, engineering costs, communication cabling costs,
premiums for bonds and insurance, utilities, equipment rental, demolition, labor, materials, and
supplies. "Costs of Construction" shall not include the cost of work that constitutes part of the
Base Building, as defined in Exhibit C-1, all of which shall be performed by Landlord at its sole
cost and expense, but shall include costs of design or construction of alterations to the Base
Building requested by Tenant.
6.
Punchlist. Within ten (10) days after Tenant's notice to Landlord that the
Tenant Improvements are substantially complete, Landlord and Tenant shall conduct a joint walk
through and inspection of the portion of the Tenant Improvement work that connects with or
otherwise affects common areas and Building systems including plumbing and mechanical
equipment, and Landlord shall deliver to Tenant a written punchlist specifying all defects in
materials or workmanship in such Tenant Improvements within five (5) business days of such
walk through. Tenant shall promptly cause all matters appearing on the punchlist to be
corrected.
7.

Delay.

(a)
If the Commencement Date is delayed by Tenant Delay, then the
applicable Rent Commencement Date shall be determined as if the Commencement Date had not
been delayed due to Tenant Delay and rent shall begin to accrue as of the date when the Rent
Commencement Date would have occurred but for the Tenant Delay. "Tenant Delay" means
3
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delay related to design or performance of alterations to the Base Building requested by Tenant
that are not contemplated as Landlord obligations specified in Exhibit C.

If completion of construction of Tenant Improvements or delivery of
(b)
possession of the Premises is delayed by Landlord Delay, then Tenant shall receive one day of
rent abatement for each day of Landlord Delay. "Landlord Delay" means delay as a result of: (i)
Landlord's failure to provide comments on proposed Plans in a timely manner; (ii) Landlord's
failure to deliver the Premises with the Base Building complete; (iii) Landlord's failure to timely
provide Building design standards or (iv) Landlord's requested change in any Plans outside the
scope of Landlord's initial comments.
8.
Moving. Movement in and out of the Building by Tenant and Tenant's
contractors of trade fixtures, equipment, furniture, merchandise or materials which require the
use of stairways, elevators or the movement through Building entrances or corridors shall be
restricted to 8:00am to 5:00pm, Monday through Friday and all such movement may be under
supervision of Landlord at no cost to Tenant. Tenant assumes all risk of damage of said articles
being moved through the Building and any injury to persons or public engaged or not engaged in
such moving. Any handtrucks, carryalls -or similar appliances used for delivery or receipt of
merchandise or equipment shall be equipped with rubber tires, sideguards, and other safeguards
as Landlord shall reasonably require.

4
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EXHIBITC-1
BASE BUILDING DEFINITION
The following Base Building definition is a description of the construction obligations for
which Landlord is responsible, the cost of which shall not be applied to or deducted from the
Tenant Improvement Allowance, and limitations on those Landlord's construction obligations.
Where types of materials or structures are described in the alternative, Landlord may make the
selection. The Base Building does not include any portion of Tenant Improvements. If Landlord
and Tenant subsequently agree that any Base Building improvements will be completed by
Tenant's interior construction contractor, Landlord shall pay Tenant for the cost of such
improvements Landlord is not required to provide and such amounts shall not be included in
Costs of Construction.
A.

Structure

The structural frame, columns and beams will be constructed with non-combustible
materials (i.e. steel, heavy gauge metal studs) and will be designed to carry live and dead
loads per plans.
B.

Exterior Walls

The exterior walls shall be of concrete with brick veneer or such other material or
materials as selected by Landlord.
C.

Window Blinds

I" mini blinds installed inside exterior shell windows, still wrapped. (Tenant to unwrap)
D.

Interior Finish

I.
Floors - All floors will be reinforced concrete. Level concrete slab to a 1/8 inch
rise or drop in IO feet, as determined by a IO foot straightedge placed anywhere on the
slab in any direction. Any tile prep is at Tenant's expense.
2.
Ceilings - All ceilings will be 2x2 tiles and grid or another ceiling material
approved by Landlord. Landlord agrees to stockpile tile and grid for the tenant to install
at Tenant's expense, or, at Tenant's option, Landlord shall provide Tenant with a credit in
the amount equal to Landlord's cost, in lieu of stockpiling. Any credit shall not be
included in the Costs of Construction.
3.
Lighting - All building standard 2 X 4 parabolic light fixtures to be stockpiled,
or, at Tenant's option, Landlord shall provide Tenant with a credit in the amount equal to
Landlord's cost, in lieu of stockpiling. Light fixtures shall be the building standard or
other lighting fixtures approved by Landlord. Any credit shall not be included in the
Costs of Construction.
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E.

Electrical Work
Service : Landlord will provide electrical panels for standard office loads at 3 locations
on each floor, with 277/480 volt 3-phase electrical service designed to provide a
minimum of 23.9 watts per square foot per floor low voltage and RSF high voltage power
for Tenant's sole use distributed to each floor of the Premises, including all necessary
transformers, panels and breakers on the floor to support such required wattage.

F.

Utilities
1.

Water - Domestic water tie ins are available on each floor.

2.

Gas - Not available.

3.

Sanitary Sewer - Sewer tie in locations are available on each floor.

4.

Telephone - Telephone rooms are provided at 3 locations on each floor.

5.

Fiber Optics - One fiber optic room is provided on each floor.

G.
Fire Sprinkler and Life Safety Systems - Fire sprinkler main line with branch line
distribution and head locations per code on each floor. Distribution within Premises and
adjustments to drops to ceiling tiles at Tenant's expense. All life safety systems installed per
applicable codes and the ADA and fully operational.

Heating, Ventilation and Air-conditioning - Landlord will provide standard heating
H.
and air conditioning and heat pumps to the Premises sufficient for the space plan approved by
Landlord and Tenant, excluding any 24-hour cooling area units. Distribution within the
Premises will be at Tenant's expense. Any special 24 hour cooling units required for IT rooms
will be at Tenant's expense.

I.
Security System - Building security system installed and fully operational to control
access to the Building and exterior entry and exit doors. · The parking garage, elevators and
security systems shall be accessed with the use of one common card.
J.
Common Area Improvements - All common or public area improvements, including
men's and women's restrooms, complete per code, including all building standard finishes,
lobby areas including finishes.

SPECIFIC EXCLUSIONS
The following items are not part of the Base Building but are part of the Tenant
Improvements:
1.
Ceilings: All ceiling installation, including installation of ceiling grid and
tiles provided by Landlord. Ceiling height between floor slab and ceiling grid will be
approximately 9 feet except in areas where additional height is needed or desired by
Tenant, such as cafe and operating rooms.
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2.

Lighting: Installation of all fixtures

3.

Interior Partitions: All.

4.
Doors. All doors within the interior of the Premises, excluding Tenant
lobby entry doors, and any doors already installed with the base building.

Floor. Floating or additional leveling of floors is part of Tenant
5.
Improvements. Allx-rays required for post tension slab.
6.
Water and Sewer. Any extension or connection of water or sewer
facilities within the Premises, such as connection to a coffee bar or to toilet rooms within
the Premises.
7.
Additional Ventilation. In addition to HVAC distribution within the
Premises, any provision or equipment for special requirements for fresh air or exhaust air.
8.
Fire Sprinklers. All additions or adaptations to the base building
installation on account of Tenant's interior floor plan and special equipment installations.
9.
Communications. All cabling and wiring, including connection to the
Building's point of demarcation.
10.
Other Improvements.
All other improvements, alterations, and
installations that are not specifically described as part of the Base Building in Paragraphs
A through F above.
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EXHIBITD
RULES AND REGULATIONS
1.
Unless otherwise specifically defined herein, all capitalized terms in these Rules
and Regulations shall have the meaning set forth in the Lease to which these Rules and
Regulations are attached.
2.
The sidewalks, driveways, entrances, passages, courts, elevators, vestibules,
stairways, corridors or halls of the Building shall not be obstructed or encumbered or used for
any purpose other than ingress and egress to and from the premises demised to any tenant or
occupant.
3.
No awnings or other projection shall be attached to the outside walls or windows
of the Building. No curtains, blinds, shades, or screens shall be attached to or hung in, or used in
connection with, any window or door of the premises demised to any tenant or occupant which
are visible from the exterior of the Premises, excepting the blinds provided by Landlord for the
exterior windows of the Building and/or those approved by Landlord for lobby windows.
4.
No tenant shall place objects against glass partitions, doors or windows that
would be in sight from the Building corridors or from the exterior of the Building and such
tenant will promptly remove any such objects when requested to do so by Landlord.
5.
The windows and doors that reflect or admit light and air into the halls,
passageways or other public places in the Building shall not be covered or obstructed, nor shall
any bottles, parcels, or other articles be placed on any window sills.
6.
No show cases or other articles shall be put in front of or affixed to any part of the
exterior of the Building, nor placed in the halls, corridors, walkways, landscaped areas,
vestibules or other public parts of the Building.
7.
The water and wash closets and other plumbing fixtures shall not be used for any
purposes other than those for which they were constructed, and no sweepings, rubbish, rags or
other substances shall be thrown therein. No tenant shall bring or keep, or permit to be brought
or kept, any inflammable, combustible, explosive or hazardous fluid, material, chemical or
substance in or about the premises demised to such tenant. No open flames in the building
including incense and candles. No live Christmas trees during the holidays.
8.
No tenant or occupant shall mark, paint, drill into, or in any way deface any part
of the Building or the premises demised to such tenant or occupant, except in connection with
the hanging of pictures and other lightweight items on the interior walls of the Premises. No
boring, cutting or strings of wires shall be permitted, except with the prior consent of Landlord,
and as Landlord may direct. No tenant or occupant shall install any resilient tile or similar floor
covering in the premises demised to such tenant or occupant except in a manner approved by
Landlord.
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9.
Any carpeting cemented down by a tenant shall be installed with a releasable
adhesive. In the event of a violation of the foregoing by a tenant, Landlord may charge the
expense incurred in such removal to such tenant.
10.
No bicycles, vehicles or animals of any kind (except _assistance animals) shall be
brought into or kept in or about the premises demised to any tenant. No cooking shall be done or
permitted in the Building by any tenant without the written approval of Landlord, except for the
use of microwave ovens in Tenants' employee break room, which shall be expressly permitted.
No tenant shall cause or permit any unusual or objectionable odors to emanate from the premises
demised to such tenant.
11.
No space in the Building shall be used for manufacturing, for the storage of
merchandise, or for the sale of merchandise, goods or property of any kind at auction.
12.
No tenant shall make, or permit to be made, any unseemly or disturbing noises or
vibrations or disturb or interfere with other tenants or occupants of the Building, whether by the
use of any musical instrument, radio, television set broadcasting equipment or other audio
device, unmusical noise, whistling, singing, or in any other way. Nothing shall be thrown out of
any doors.
13.
No additional locks or bolts of any kind shall be placed upon any of the doors, nor
shall any changes be made in locks or the mechanism thereof. Each tenant must, upon the
termination of its tenancy, return to Landlord all keys of stores, offices and toilet rooms, either
furnished to, or otherwise procured by, such Tenant.
14.
All removals from the Building, or the carrying in or out of the Building or from
the premised demised to any tenant, of any safes, freight, furniture or bulky matter of any
description must take place at such time and in such manner as. Landlord or its agents may
determine, from time to time. Landlord reserves the right to inspect all freight to be brought into
the Building and to exclude from the Building all freight which violates any of the Rules and
Regulations or the provisions of such tenant's lease.
15.
No tenant or occupant shall engage or pay any employees in the Building, except
those actually working for such tenant or occupant in the Building, nor advertise for day laborers
giving an address at the Building.
16.
No tenant or occupant shall purchase lighting maintenance, cleaning towels or
other like service, from any company or person not approved in writing by Landlord.
17.
Landlord shall have the right to prohibit any advertising by any tenant or occupant
which, in Landlord's opinion, tends to impair the reputation of the Building or its desirability as
a building for offices, and upon notice from Landlord, such tenant or occupant shall refrain from
or discontinue such advertising.
18.
Each tenant, before closing and leaving the premises demised to such tenant at
any time, shall see that all entrance doors are locked and all electrical equipment and lighting
fixtures are turned off. Corridor doors, when not in use, shall be kept closed.
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19.
Each tenant shall, at its expense, provide artificial light in the premises demised to
such tenant for Landlord's agents, contractors and employees while performing janitorial or
other cleaning services and making repairs or alterations in said premises.
20.
No premises shall be used, or permitted to be used for lodging or sleeping, or for
any immoral or illegal purposes.
The requirements of tenants will be attended to only upon application at the
2 I.
management office of Landlord. Building employees shall not be required to perform, and shall
not be requested by any tenant or occupant to perform, and work outside of their regular duties,
unless under specific instructions from the office of Landlord.
22.
Canvassing, soliciting and peddling in the Building are prohibited and each tenant
and occupant shall cooperate in seeking their prevention.
23.
There shall not be used in the Building, either by any tenant or occupant or by
their agents or contractors, in the delivery or receipt of merchandise, freight or other matter, any
hand trucks or other means of conveyance except those equipped with rubber tires, rubber side
guards and such other safeguards as Landlord may require.
24.
If the premises demised to any tenant become infested with vermin, such tenant,
at its sole cost and expense, shall cause its premises to be exterminated, from time to time, to the
satisfaction of Landlord, and shall employ such exterminators therefor as shall be approved in
writing by Landlord.
25.
No premises shall be used, or permitted to be used, at any time, as a store for the
sale or display of goods, wares or merchandise of any kind, or as a restaurant, shop, booth,
bootblack or other stand, or for the conduct of any business or occupation which predominantly
involves direct patronage of the general public in the premises demised to such tenant, or for
manufacturing or for other similar purposes.
26.

No tenant shall clean any window of the Building from the outside.

27.
No tenant shall move, or permit to be moved, into or out of the Building or the
premises demised to such tenant, any heavy or bulky matter, without the specific approval of
Landlord. If any such matter requires special handling, only a qualified person shall be
employed to perform such special handling. Landlord reserves the right to prescribe the weight
and position of safes and other heavy objects, which must be placed so as to distribute the
weight.
28.
With respect to work being performed by a tenant in its premises with the
approval of Landlord, the tenant shall refer all contractors, contractors' representatives and
installation technicians to Landlord for its supervision, approval and control prior to the
performance of any work or services. This provision shall apply to all work performed in the
Building including installation of telephones, telegraph equipment, electrical devices and
attachments, and installations of every nature affecting floors, walls, woodwork, trim, ceilings,
equipment and any other physical portion of the Building.
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29.
Landlord shall not be responsible for lost or stolen personal property, equipment,
money, or jewelry from the premises of tenants or public rooms whether or not such loss occurs
when the Building or the premises are locked against entry.
30.
Landlord may permit entrance to the premises of tenants by use of pass keys
controlled by Landlord employees, contractors, or service personnel directly supervised by
Landlord and employees of the United States Postal Service.
31.
Each tenant and all of tenant's representatives, shall observe and comply with the
directional and parking signs on the property surrounding the Building, and Landlord shall not be
responsible for any damage to any vehicle towed because of noncompliance with parking
regulations.
32.
No tenant shall install any radio, telephone, television, microwave or satellite
antenna, loudspeaker, music system or other device on the roof or exterior walls of the Building
or on common walls with adjacent tenants.
33.
Each tenant shall store all trash and garbage within its premises. No material
shall be placed in the trash boxes or receptacles in the Building unless such material may be
disposed of in the ordinary and customary manner of removing and disposing of trash and
garbage and will not result in a violation of any law or ordinance governing such disposal. All
garbage and refuse disposal shall be made only through entryways and elevators provided for
such purposes and at such times as Landlord shall designate.
34.
Each tenant shall give prompt notice to landlord of any accidents to or defects in
plumbing, electrical or heating apparatus so that same may be attended to properly.
35.
Landlord reserves the right to reasonably restrict but not prohibit access to and
from the Building outside of normal business hours
36.
Tenant and all of Tenant's servants, employees, agents, visitors, invitees and
licensees shall observe faithfully and comply strictly with the foregoing Rules and Regulations
and such other and further appropriate Rules and Regulations as Landlord or Landlord's agent
from time to time adopt.
37.
Landlord shall furnish each tenant, at Landlord's expense, with two (2) keys to
unlock the entry level doors and two (2) keys to unlock each corridor door entry to each tenant's
premises and, at such tenant's expense, with such additional keys as such tenant may request.
No tenant shall install or permit to be installed any additional lock on any door into or inside of
the premises demised to that tenant or make or permit to be made any duplicate of keys to the
entry level doors or the doors to such premises. Landlord shall be entitled at all times to
possession of a duplicate of all keys to all doors into or inside of the premises demised to tenants
of the Building. All keys shall remain the property of Landlord. Upon the expiration of the
Lease Term, each tenant shall surrender all such keys to Landlord and shall deliver to Landlord
the combination to all locks on all safes, cabinets and vaults that will remain in the premises
demised to that. tenant. Landlord shall be entitled to install, operate and maintain security
systems in or about the Building and/or the premises demised to any tenant. For the purposes of
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this rule the term "keys" shall mean traditional metallic keys, plastic or other key cards and other
lock opening devices.
38.
Each person using the Parking Accommodations or other areas designated by
Landlord where parking will be permitted shall comply with all Rules and Regulations adopted
by Landlord with respect to the Parking Accommodations or other areas, including any employee
or visitor parking restrictions, and any sticker or other identification system established by
Landlord. Landlord may refuse to permit any person who violates any parking rule or regulation
to park in the Parking Accommodations or other areas, and niay remove any vehicle which is
parked in the Parking Accommodations or other areas in violation of the parking Rules and
Regulations. The Rules and Regulations applicable to the Parking Accommodations and the
outside parking areas are as follows:
A.
The maximum speed limit within the Parking Accommodations shall be 5
miles per hour; the maximum speed limit in other parking areas shall be 15 miles per hour.

B.

All directional signs and arrows must be strictly observed.

C.

All vehicles must be parked entirely within painted stall lines.

D.
No vehicle may be parked (i) in an area not striped for parking, (ii) in a
space which has been reserved for visitors or for another person or firm, (iii) in an aisle or on a
ramp, (iv) where a "no parking" sign is posted or which has otherwise designated as a no parking
area, (v) in a cross hatched area, (vi) in an area bearing a "handicapped parking only" or similar
designation unless the vehicle bears an appropriate handicapped designation, (vii) in an area
bearing a "loading zone" or similar designation unless the vehicle is then engaged in a loading or
unloading function and (viii) in an area with a posted height limitation if the vehicle exceeds the
limitation.
E.
Parking passes, stickers or other identification devices that may be
supplied by Landlord shall remain the property of Landlord and shall not be transferable. A
replacement charge determined by Landlord will be payable by each tenant for loss of any
magnetic parking card or parking pass or sticker.
F.
Garage managers or attendants shall not be authorized to make or allow
any exceptions to these Rules and Regulations.
G.
Each operator shall be required to park and lock his or her own vehicle,
shall use the Parking Facilities at his or her own risk and shall bear full responsibility for all
damage to or loss of his or her vehicle, and for all injury to persons and damage to property
caused by his or her operation of the vehicle.
H.
Landlord reserves the right to tow away, at the expense of the owner, any
vehicle which is inappropriately parked or parked in violation of these Rules and Regulations.
39.
Landlord reserves the right at any time and from time to time to rescind, alter or
waive, in whole or in part, any of the Building Rules and Regulations when it is deemed
necessary, desirable or proper, in Landlord's judgment for its best interest or of the best of the
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tenants of the Building, so long as no such rescission, alteration or waiver adversely affects or
otherwise abrogates Tenant's rights under this Lease or use and enjoyment of the Premises as
contemplated by the Lease.
40.
No smoking is permitted within the premises or in the Building pursuant to
Scottsdale Revised Code, § 19-16, Smoking Pollution Control Ordinance. From time to time
Landlord shall designate areas outside the building as smoking areas. Smoking shall be
permitted only in such designated areas.
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EXHIBITD-1
MODIFICATION OF RULES AND REGULATIONS
Tenant may engage in the following uses and activities and any uses and activities
expressly authorized in the Lease notwithstanding any contrary provisions in the Rules and
Regulations attached to the Lease as Exhibit D:
1.
Tenant may install shades, screens, draperies and other window coverings on the
inside of the Premises in front of the blinds provided by Landlord for the exterior windows of the
Building.
2.
Tenant may maintain oxygen tanks, pharmaceuticals, chemicals and other
supplies required for its medical use in the Premises as long as the required MSDS sheets are
posted per code.
3.
Tenant may provide catered meals within the Premises for its patients, their
families and its personnel. Such food shall be prepared off-site; however, it may be assembled
and reheated in chafing dishes and other typical serving equipment within the Premises.
4.
Tenant may sell medical equipment and supplies to its patients in connection with
its medical practice operated in the Premises.
5.
Tenant may install locks and bolts on doors and storage areas located within the
interior of the Premises. Upon termination of the Lease, Tenant shall provide keys to any such
locking devices to Landlord, but shall not be required to provide keys to Landlord for such
devices during the Term of the Lease.
6.
Landlord shall have no access to operating rooms or pharmaceutical storage areas
within the Premises during the Term of the Lease.
7.
Notwithstanding Rule 16, Tenant may purchase cleaning towels, supplies and
other services from a company of its choice, without approval of Landlord, for maintenance of
the interior of the Premises and operation of its medical facilities and practice in the Premises.
8.
Tenant may leave any electrical equipment within the Premises turned-on after
business hours ifrequired by the nature of the equipment.
9.
Notwithstanding Rule 20, Landlord acknowledges and agrees that sleeping shall
be authorized.within the Premises in connection with medical procedures and uses; for example,
in connection with sedation of patients during surgical procedures. No patients will spend the
night at the Premises.
Tenant may install televisions and television monitors in the operating rooms and
I 0.
exam rooms and in the cafe within the Premises. Tenant may install telecommunications
equipment on the percentage of the roof of the Building equal to Tenant's Percentage Share of
the Building, in locations selected by Tenant, provided that such equipment complies with all
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applicable government rules, regulations, ordinances and codes. Tenant shall not be charged any
additional rental or other charges for such use of the roof.
11.
Notwithstanding Rule 38G, Landlord agrees that Tenant may establish valet
parking or a shuttle service from the Parking Areas to the Premises for its patients.
12.
Tenant shall have access to the Building, Premises and Parking Structure 24 hours
per day, 7 days per week, 365 days per year.
The above authorized uses shall remain in effect during the entire Term of the Lease and may not
be modified by Landlord without Tenant's consent, which consent may be given or withheld in
the exercise of Tenant's sole discretion.
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EXHIBITE
MEMORANDUM OF COMMENCEMENT DATE
IBIS MEMORANDUM OF COMMENCEMENT DATE is entered into this_ day of
2008 by and between RCC SOUTH, LLC, a Delaware limited liability company
("Landlord") and LASER SPINE SURGERY CENTER OF ARIZONA, LLC, an Arizona limited
liability company ("Tenant").
RECITALS
A.
Landlord and Tenant have previously executed that certain Lease Agreement
dated
·
("Lease"), pursuant .to which Tenant has leased from Landlord
certain premises more particularly described therein.

B.
Pursuant to the provisions of Article 2 of the Lease, Landlord and Tenant have
agreed to execute this Memorandum of Commencement Date to specify the Commencement
Date of the Lease term for the "Initial Premises" described in the Lease.
NOW, THEREFORE, in consideration of the foregoing recitals, the execution and
delivery of the Lease and other good and valuable considerations, the receipt, sufficiency and
validity which is hereby acknowledged, Landlord and Tenant agree as follows:

I.
Commencement Dates. The Commencement Date for the Initial Premises is
_ _ _ _ _ _ __, and the expiration date of the Lease is
. The Rent
Commencement Date is - - - - - - - - - - - - - - - - - - - ·
2.
Area Measurements and Tenant's Proportionate Share.
The Rentable Area of
the Initial Premises is _ _ _ _ _square feet and Usable Area of the Initial Premises is
_____square feet. Tenant's Proportionate Share is ____L%) for the Initial Premises.
3.
Definitions. Capitalized terms used in this Memorandum of Commencement
Date without definition shall have the meanings assigned to such terms in the Lease, unless the
context requires otherwise.
4.
Full Force and Effect. Except as specifically modified by this Memorandum of
Commencement Date, the Lease remains in full force and effect.
IN WITNESS WHEREOF, Landlord and Tenant have executed this Memorandum of
Commencement Date as of the date and year first above written.
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TENANT:

LANDLORD:

LASER SPINE SURGERY CENTER. LLC
an Arizona limited liability company

RCC SOUTH, LLC,
a Delaware limited liability company

By:
Its:

By:
Its: - - - - - - - - - - - -
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EXHIBITF
SIGN LOCATIONS
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EXHIBITG

SUBORDINATION, NONDISTURBANCE AND ATTORNMENT AGREEMENT
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:
iStar FM Loans LLC
c/o iStar Financial Inc.
2727 East Imperial Highway
Brea, California 92821-6713
Attention: Commercial Real Estate Asset Management
Loan No.: 950115101
[Space Above For Recorder's Use Only]
NONDISTURBANCE AND ATTORNMENT AGREEMENT

'

THIS NONDISTURBANCE AND ATTORNMENT AGREEMENT (this
"Agreement"), dated as of May_, 2008, is made by and among RCC SOUTH, LLC, a
Delaware limited liability company ("Landlord"), LASER SPINE SURGERY CENTER OF
ARIZONA, LLC, an Arizona limited liability company ("Tenant"), and iSTAR FM LOANS
LLC, a Delaware limited liability company ("Lender"), with respect to the following:
.

RECITALS
A.
Landlord is the owner of the real property described on Exhibit A attached hereto,
. together with the improvements now or hereafter located thereon (collectively, the "Project").
B.
Landlord and Lender's predecessor-in-interest, Fremont Investment & Loan, a
California industrial bank ("Fremont"), are parties to that certain Loan and Security Agreement
dated as of December 21, 2006 (the "Loan Agreement"), pursuant to which Fremont agreed to
make a loan to Landlord (the "Loan"). The Loan is evidenced by that certain Secured
Promissory Note dated December 21, 2006, in the original principal amount of the Loan, made
by Landlord and payable to Fremont (the "Note"). The Note is secured, inter alia, by that certain
Deed of Trust and Fixture Filing dated as of December 21, 2006, executed by Landlord for the
benefit of Fremont, encumbering the Project and recorded in the Official Records of Maricopa
County, Arizona (the "Recording Location"), on December 21, 2006, as Instrument
No. 2006-1668979 (the "Security Instrument"), and by that certain Assignment of Rents (and
Leases) dated as of December 21, 2006, executed by Landlord in favor of Fremont, encumbering
the Project and recorded in the Recording Location on December 21, 2006, as Instrument
No. 2006-1668980 (the "Assignment of Rents"). The Loan Agreement, the Note, the Security
Instrument, the Assignment of Rents and all other documents evidencing and/or securing the
Loan, together with all renewals, substitutions, extensions, modifications or replacements
thereof, are collectively referred to herein as the "Loan Documents."
C.
Pursuant to that certain Assignment and Assumption of Notes, Mortgages and
Other Loan Documents Fremont recorded in the Recording Location on July 9, 2007, as
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Instrument No. 2007-0776955, has previously assigned all of its right, title and interest in the
Loan (including the Loan Documents) to Lender.
D.
Tenant and Landlord have entered into that certain Office Lease dated May 5,
2008 (the "Lease"), pursuant to which Landlord has leased to Tenant aportion of the Project
more particularly described in the Lease (the "Leased Premises").
E.
Lender has required the execution and delivery of this Agreement as a condition
precedent to Lender's approval of the Lease.
AGREEMENT
NOW, THEREFORE, in consideration of the foregoing recitals and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
hereto hereby agree as follows:
1.
Definitions. When used herein, the following initially-capitalized terms shall
have the following meanings:

"Attorneys' Fees," "Attorneys' Fees and Costs," "attorneys' fees" and "attorneys'
fees and eosts" mean the reasonable fees and expenses of counsel to the applicable party, which
may include, without limitation, printing, photostating, duplicating and other expenses, air
freight charges, and fees billed for law clerks, paralegals, librarians and others not admitted to
the bar but performing services under the supervision of an attorney. The terms "attorneys'
fees" or "attorneys' fees and costs" shall also include, without limitation, all such reasonable
fees and expenses incurred with respect to appeals, arbitrations, bankruptcy proceedings and any
post-judgment proceedings to collect any judgment, and whether or not any action or proceeding
is brought with respect to the matter for which such fees and expenses were incurred. The
provisions allowing for the recovery ofpost-judgment fees, costs and expenses are separate and
several and shall survive the merger of this Agreement into any judgment.
"Cure Period" means any cure period set forth in this Agreement, and if none is
provided, within thirty (30) days after any notice of any failure, or if a cure cannot reasonably be
effected during the thirty (30) day period, within such additional time (not to exceed ninety (90)
days) as may be necessary to effectuate the cure; provided, however, that such cure has been
commenced within ten (10) days of notice of the failure, and is proceeding diligently.
"Governing State" means Arizona.
"Purchaser" means a transferee (including, without limitation, Lender and its affiliates
and subsidiaries) which acquires the interest of Landlord in the Leased Premises through a
foreclosure of the Security Instrument or a deed in lieu or in aid thereof, and its successors and
assigns.

2.
Loan Disbursements. Tenant agrees and acknowledges that in making
disbursements of the Loan, Lender is under no obligation or duty to, nor has Lender represented
that it will, see to the application of the Loan proceeds by the person or persons to whom Lender
disburses the Loan proceeds, and any application or use of the Loan proceeds for purposes other
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than those provided for in the Loan Documents shall not defeat in whole or in part the
agreements set forth herein.
3.

Nondisturbance and Attornment.

3.1
If the interest of Landlord under the Lease is transferred by reason of any
foreclosure of the Security Instrument or by deed in lieu or in aid thereof, (a) Purchaser shall be
bound to Tenant, and Tenant shall be bound to Purchaser, under all of the terms, covenants and
conditions of the Lease (except as provided in Section 6) for the balance of the term thereof, with
the same force and effect (except as provided in Section 6) as if Purchaser were the original
landlord under the Lease and Purchaser shall not disturb Tenant's possession of the Leased
Premises pursuant to (and except as permitted under) the Lease, subject, however, to Tenant's
compliance with the material terms, provisions and conditions of this Agreement within the Cure
Period; and (b) Tenant shall attom to Purchaser as the landlord under the Lease, which
attornment shall be effective and self-operative without the execution of any further instruments,
upon Purchaser's succeeding to the interest of the landlord under the Lease, subject, however, to
Purchaser's compliance with the material terms, provisions and conditions of this Agreement
within the Cure Period.
·
3.2
So long as (i) Tenant is not in default in the performance of any of the
terms, provisions and conditions contained in the Lease beyond any notice and cure period
expressly set forth therein, and (ii) Tenant complies with the terms, provisions and conditions of
this Agreement, then:
3.2.1 Tenant shall not be named or joined in any foreclosure, trustee's
sale or other proceeding to enforce the Security Instrument unless such joinder is required by
law, including, without limitation, to perfect such foreclosure, trustee's sale or other proceeding,
and if such joinder is required, Lender shall continue to comply with all of the terms, provisions
and conditions of this Section 3; and
3.2.2 Without limiting any of the terms of the Lease, enforcement of the
Security Instrument shall not terminate the Lease or, subject to Section 3.3 disturb Tenant in the
possession and use of the Leased Premises.
3.3
Tenant expressly acknowledges and agrees that a default by Tenant under
the Lease, after the expiration of any applicable cure periods provided for under the Lease,
(i) shall entitle Lender to exercise any or all of its rights and remedies under the Lease and/or at
law or in equity by reason thereof, and (ii) shall not terminate Tenant's attornment agreements or
any other agreements by Tenant set forth herein.

If the Lease is terminated in connection with the enforcement of the
3 .4
Security Instrument as provided in Section 3 .2.1, or in connection with any bankruptcy
proceeding instituted with respect to Landlord, or other similar termination other than by reason
of a right under the Lease or this Agreement, or a default by any of the parties to the Lease or
hereto remaining uncured at the expiration of any applicable cure period, then within twenty (20)
days after the written request of Purchaser or Tenant, Purchaser and Tenant shall enter into a new
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lease of the Leased Premises for the balance of the then remaining term of the Lease and upon
the same terms and conditions as are then contained in the Lease.
4.

Tenant Agreements. Tenant agrees that:

4.1
Tenant shall send a copy of any notice of a default by Landlord under the
Lease to Lender at the same time such notice is sent to Landlord.
4.2
Without Lender's prior written consent, which shall not be unreasonably
withheld, conditioned or delayed, Tenant shall not (i) pay any rent (however denominated) or
other charges under the Lease more than one (1) month in advance (provided that Lender may,
without limitation, condition its consent to any such prepayment on the deposit of such amounts
with Lender), (ii) cancel, terminate or surrender the Lease, except at the normal expiration of the
Lease term or as expressly provided for in the Lease or pursuant to applicable law, or (iii) enter
into any amendment or modification of the Lease that provides Tenant with a right or option to
purchase the Leased Premises; provided, however, that any such amendment or modification of
the Lease entered into without Lender's prior written consent shall not be valid.
4.3
In the event Landlord fails to enforce its rights and/or remedies under the
Lease (whether before or after occurrence of an Event of Default or Potential Default), Lender
shall have the standing and right to do so, by injunction or otherwise, as if Lender was a party to
the Lease, and, in the event Lender does so, Tenant shall only be required to interact with Lender
(and not with Landlord) in connection therewith. In complying with the provisions of this
Section 4.3, Tenant shall be entitled toTely solely upon enforcement notices given by Lender and
Landlord hereby indemnifies and agrees to defend and hold Tenant harmless for, from and
against any and all expenses, loss, claims, damage or liability arising out of Tenant's compliance
with such enforcement of the rights and/or remedies under the Lease by Lender made in good
faith in reliance on and pursuant to such notice.
4.4
Any right of first offer, right of first refusal or purchase option set forth in
the Lease or in any other agreement shall not apply to, or be exercisable by Tenant with respect
to, the transfer of the Project and/or the Leased Premises through the foreclosure of the Security
Instrument or a deed in lieu or in aid thereof or to any subsequent transfer by Purchaser.
5.
Assignment of Rents. Tenant agrees to recognize the assignment from Landlord
to Lender of the Lease and the amounts payable thereunder pursuant to the Assignment of Rents
and, in the event of any default by Landlord under the Loan Documents and the expiration of any
applicable cure period expressly set forth therein, Tenant shall pay to Lender, as such assignee,
the rents and other amounts which are or become due under the Lease from and after the date on
which Lender gives Tenant notice that such rent and other amounts are to be paid to Lender
pursuant to the Assignment of Rents. In complying with the provisions of this Section 5, Tenant
shall be entitled to rely solely upon the notices given by Lender pursuant to the Assignment of
Rents and Landlord hereby indemnifies and agrees to defend and hold Tenant harmless for, from
and against any and all expenses, loss, claims, damage or liability arising out of Tenant's
compliance with such notice or performance of the obligations under the Lease by Tenant made
in good faith in reliance on and pursuant to such notice. Tenant shall be entitled to full credit
under the Lease for any rents paid to Lender in accordance with the provisions hereof. Any
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dispute between Lender (or any other Purchaser) and Landlord as to the existence or nature of a
default by Landlord under the terms of the Loan Documents or with respect.to the foreclosure of
the Security Instrument, shall be dealt with and adjusted solely between Lender (or such other
Purchaser) and Landlord, and Tenant shall not be made a party thereto (unless joinder is required
by law).
Lender's Obligations. Nothing in this Agreement and no action taken by Lender
6.
to enforce any provision in the Lease shall be deemed or construed to constitute an agreement by
Lender to perform or assume any covenant of Landlord as landlord under the Lease unless and
until Lender obtains title to the Leased Premises by foreclosure of the Security Instrument or a
deed in lieu or in aid thereof. Without limiting any of Tenant's rights against Landlord under the
Lease, in the event Lender acquires title to the Leased Premises, Lender shall:
6.1
Only be liable for any damage or other relief attributable to any act or
omission accruing during Lender's period of ownership of the Leased Premises, regardless of
whether such acts or omissions commenced prior to such period of ownership. For example, if
the Lease provides that the failure of Landlord to repair a hole in the roof entitles Tenant to offset
rent for the number of days that the roof is not repaired, and if the hole in the roof occurred sixty
(60) days prior to Lender's acquisition of title and was not repaired for another thirty (30) days
after Lender's acquisition of title, Tenant would only be entitled to offset against its rental
obligations owed to Lender thirty (30) days rental and would retain a claim against Landlord for
sixty (60) days rental;
Only be responsible for representations, warranties, covenants and
6.2
indemnities of Landlord to the extent that such representations, warranties, covenants and
indemnities apply to the Project and relate to the operation of the Project during Lender's period
of ownership of the Leased Premises;
6.3

Be liable only for any security deposit actually delivered to Lender; and

6.4
Have its obligations and liabilities limited to the then interest, if any, of
Lender in the Project, without consideration of any mortgage liens placed on the Project by
Lender. Tenant shall look exclusively to ·such interest of Lender, if any, in the Project for the
payment and discharge of any obligations imposed upon Lender hereunder or under the Lease
and Tenant hereby releases Lender from any other liability hereunder and under the Lease.
Nothing contained in this Section 6 shall be deemed to limit or affect Tenant's claims,
offsets and defenses against Landlord for any breaches of Landlord's obligations under the
Lease, or for any breaches of Landlord's representations, warranties, covenants or indemnities
under the Lease, or for return of any security deposit under the Lease, and no transfer of the
Project to Lender shall release Landlord from any of its Lease obligations, notwithstanding
anything to the contrary in the Lease.
7.
Estoppel Certificate. Tenant agrees, from time to time, within ten (I 0) business
days after Lender's written request, to execute and deliver to Lender or Lender's designee, any
estoppel certificate reasonably requested by Lender, stating that the Lease is in full force and
effect, the date to which rent has been paid, that Landlord is not, to Tenant's knowledge, in
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default under the Lease (or specifying in detail the nature of Landlord's default), and such other
matters relating to the Lease as may be reasonably requested by Lender. To the extent any
certifications made by Tenant are made to Tenant's knowledge, such certifications shall be based
on the actual (as distinguished from implied, imputed or constructive) knowledge of the
managers of Tenant as of the date of the estoppel certificate, without making, or having any
obligation to make, any investigation or inquiry whatsoever with respect thereto. The managers
are named solely for the purpose of defining and narrowing the scope of Tenant's knowledge and
not for the purpose of imposing any liability on, or creating any duties running from, the
individuals holding such positions to any party relying on the estoppel certificate, and in no event
shall the individuals holding such positions be personally liable for any certification contained in
an estoppel certificate.
8.
No Merger. The parties agree that, without Lender's prior written consent, which
may be withheld in Lender's good faith sole discretion, Landlord's estate in and to the Project
and the leasehold estate created by the Lease shall not merge but shall remain separate and
distinct, notwithstanding the union of such estates in Landlord, Tenant or any third party by
purchase, assignment or otherwise.
9.
Entire Agreement. This Agreement shall be the whole and only agreement among
the parties hereto with regard to the matters set forth herein, and shall supersede and cancel any
prior agreements with respect thereto, including, without limitation, any provisions contained in
the Lease relating thereto.
IO.
Counterparts. This Agreement may be executed in any number of counterparts,
each .of which when so executed and delivered shall be deemed to be an original and all of which
counterparts taken together shall constitute but one and the same instrument. Signature and
acknowledgment pages may be detached from the counterparts and attached to a single copy of
this Agreement to physically form one document, which may be recorded.
11.
Modifications, Successors and Assigns. This Agreement may only be modified in
writing signed by all of the parties hereto or their respective successors in interest. This
Agreement, including without limitation the provisions of Section 6, shall inure to the benefit of,
and be binding upon, the parties hereto and their respective successors and assigns.
12.
Attorneys' Fees. If any lawsuit or other proceeding is commenced which arises
out of, under or in connection with, or which relates to, this Agreement, including, without
limitation, any alleged tort action, the prevailing party shall be entitled to recover from each
other party to such lawsuit or proceeding such sums as the court or other party presiding over
such lawsuit or proceeding may adjudge to be reasonable attorneys' fees and costs in the lawsuit
or proceeding, in addition to costs and expenses otherwise allowed by law. Any such attorneys'
fees and costs incurred by any party in enforcing a judgment in its favor under this Agreement
shall be recoverable separately from and in addition to any other amount included in such
judgment and shall survive and not be merged into any such judgment. The obligation to pay
such attorneys' fees and costs is intended to be severable from the other provisions of this
Agreement.
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13.
Governing Law. This Agreement shall be governed by, and construed and
enforced in accordance with, the laws of the Governing State.
14.
WAIYER OF JURY TRIAL. THE PARTIES HERETO EACH HEREBY
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHT THEY
MAY HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY CONTROVERSY OR
CLAIM, WHETHER ARISING IN TORT OR CONTRACT OR BY STATUTE OR LAW,
BASED HEREON, OR ARISING OUT OF, UNDER OR IN CONNECTION WITH, THIS.
AGREEMENT (INCLUDING, WITHOUT LIMITATION, THE VALIDITY,
INTERPRETATION, COLLECTION OR ENFORCEMENT HEREOF), OR ANY COURSE
OF CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER VERBAL OR
WRITTEN) OR ACTIONS OF ANY PARTY IN CONNECTION HEREWITH. EACH
PARTY ACKNOWLEDGES AND AGREES THAT NO REPRESENTATIONS OF FACT OR
OPINION HAVE BEEN MADE BY ANY PERSON TO INDUCE THIS WAIYER OF TRIAL
BY JURY OR TO IN ANYWAY MODIFY OR NULLIFY ITS EFFECT. THIS PROVISION
IS A MATERIAL INDUCEMENT FOR THE PARTIES' ENTERING INTO THIS
AGREEMENT AND THE PARTIES WOULD NOT HAVE ENTERED INTO THIS
AGREEMENT WITHOUT THIS WAIVER. THE PARTIES HERETO ARE EACH HEREBY
AUTHORIZED TO FILE A COPY OF THIS SECTION 14 IN ANY PROCEEDING AS
CONCLUSIVE EVIDENCE OF THIS WAIVER OF JURY TRIAL.
15.
Consent to Jurisdiction. The parties hereto hereby consent to the jurisdiction of
any state or federal court located within the Governing State in any suit, action or proceeding
based hereon or arising out of, under or in connection with this Agreement (and further agree not
to assert or claim that such venue is inconvenient or otherwise inappropriate or unsuitable) and
waive personal service of any and all process upon them and consent that all service of process
be made by certified mail directed to the parties at the addresses set forth in this Agreement.
16.
Notices. Any notice, or other document or demand required or permitted under
this Agreement shall be in writing addressed to the appropriate address set forth below and shall
be deemed delivered on the earliest of (a) actual receipt, (b) the next business day after the date
when sent by recognized overnight courier for next business day delivery, or (c) the second·
business day after the date when sent by certified mail, postage prepaid. Any party may, from
time to time, change the address at which such written notices or other documents or demands
are to be sent, by giving the other parties written notice of such change in the manner
hereinabove provided. The inability to deliver notice because of a changed address of which no
notice was given, or rejection or other refusal to accept any notice, shall be deemed to be the
receipt of the notice as of the date of such inability to deliver or rejection or refusal to accept
delivery.
To Lender:
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iStar FM Loans LLC
c/o iStar Financial Inc.
1114 Avenue of the Americas
New York, New York 10036
Attention: Chief Operating Officer
Reference: Loan No. 950115101
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With copies to:

iStar FM Loans LLC
c/o iStar Financial Inc.
2425 Olympic Boulevard, 3rd Floor East
Santa Monica, California 90404
Attention: Alec G. Nedelman, Senior Vice President of
Business and Legal Affairs
Reference: Loan No. 950115101
iStar Asset Services Inc.
180 Glastonbury Boulevard, Suite 201
Glastonbury, Connecticut 06033
Attention: President
Reference: Loan No. 950115101
Katten Muchin Rosenman LLP
525 West Monroe Street
Chicago, Illinois 60661-3693
Attention: Marcia W. Sullivan, P.C.
Reference: Loan No. 950115101

To Landlord:

RCC South, LLC
c/o Cavan Management Services, L.L.C.
15333 North Pima Road, Suite 305
Scottsdale, Arizona 85260
Attention: Property Management

To Tenant:

Laser Spine Surgery Center of Arizona, LLC
3001 North Rocky Point Drive, Suite E
Tampa, Florida 33607
Attention: Mr. Phil Garcia

With copies to:

Laser Spine Surgery Center of Arizona, LLC
8888 East Raintree Drive
Scottsdale, Arizona 85269
Attention: Mr. Phil Garcia
Brooks C. Miller, Esq.
200 South Biscayne Boulevard, Suite 1690
Miami, Florida 33131-2311
Snell & Wilmer L.L.P.
One Arizona Center
Phoenix, Arizona 84004-2202
Attention: Joyce Kline Wright, Esq.

17.
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A.

Pursuant to the Lease, Landlord is obligated to fund the following amounts to
Tenant: (a) $1,260,350 in connection with the completion of the tenant improvements at the
initial phase of the Leased Premises constituting 25,207 rentable square feet (the "Initial TI
Allowance") and (b) $506,750 in connection with the completion of the tenant improvements at
the additional phase of the Leased Premises (the "Additional Phase") constituting 10,135 rental
square feet (the "Additional TI Allowance"). The Initial TI Allowance together with the
Additional TI Allowanc!'i shall be referred to herein as the "TI Funds". Within ten (10) days of
the date of this Agreement, Lender will deposit a portion of the Loan proceeds in the amount of
the Initial TI Allowance with Stewart Title & Trust of Phoenix, Inc. ("Escrow Holder") to be
held in an account with Escrow Holder (the "TI Fund Account"). Within ten (10) days of
Lender's receipt of written request from Tenant for the Additional TI Allowance and Lender's
receipt of evidence that the commencement date of the Lease related to the Additional Phase
occurred, Lender shall deposit Loan proceeds in the amount of the Additional TI Allowance into
the TI Fund Account. Notwithstanding anything contained herein to the contrary, in no event
shall the total amount of TI Funds funded by Lender exceed $1,767, I 00.
B.
Concurrently herewith, Landlord, Lender, Tenant and Escrow Holder shall enter
into that certain Escrow Account Control Agreement which governs the maintenance and
disbursement of the TI Funds (the "Control Agreement"). Within ten (I 0) days of Tenant's
request for a disbursement of the TI Funds and following Tenant's satisfaction of the obligations
set forth on Exhibit B attached hereto and subject to the terms and conditions set forth in Exhibit
fl., Lender shall authorize Escrow Holder to release the respective portion of the TI Funds to
Tenant. Tenant shall only apply TI Funds as a payment of, or a reimbursement for, costs
incurred by Tenant in connection with the tenant improvement work performed at the Leased
Premises in accordance with the terms and conditions of the Lease and for other costs related to
the TI Fund Account as specifically provided in the Control Agreement and for no other purpose.
C.
Pursuant to the tenns of the Control Agreement, Tenant is responsible for
payment to Landlord of the amount of the interest accruing under the Note on the TI Funds then
on deposit in the TI Fund Account (the "Tenant Interest Payments"). Following Landlord's
payment of a monthly payment of interest under the Note to Lender, Landlord shall submit a
written request to Lender for Lender to authorize a disbursement of TI Funds from the TI Fund
Account in the amount of the applicable Tenant Interest Payment for such month. Within ten
(10) days of Lender's receipt of such written request from Landlord and confirmation of the
amount of TI Funds then on deposit, Lender shall submit the necessary documentation· to
authorize such disbursement of Tl Funds.

D.

In addition to Tenant's rights to request disbursements of TI Funds from the TI
Fund Account, Landlord may request disbursements of TI Funds from the TI Fund Account to
pay for certain improvements at the Project required to be constructed by Landlord pursuant to
the Lease, including, without limitation, the installation of the generator pad at the Project (the
"Landlord Obligations"). Upon Landlord's request for a disbursement of the TI Funds and
following Landlord's satisfaction of the obligations set forth in Exhibit A of the Note and subject
to the terms and conditions set forth in Exhibit A of the Note, Lender shall authorize Escrow
Holder to release the respective portion of the TI Funds to or for the benefit of Landlord.
Landlord shall only apply the TI Funds as a payment of, or a reimbursement for, costs incurred
by Landlord in connection with the Landlord Obligations. Tenant hereby acknowledges and
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agrees that a portion of the TI Funds are not payable to Tenant and will be paid to Landlord in
connection with the Landlord Obligations.
E.
Notwithstanding the foregoing, nothing contained herein shall cause Tenant to be
a third party beneficiary under the Loan Documents nor shall Lender's rights, obligations and
liabilities with respect to the disbursement of funds pursuant to the terms and conditions of the
Loan Documents be impacted by this Agreement except as specifically provided in this Section
17.
F.
Landlord expressly acknowledges and agrees that the funding of the TI Funds into
the TI Fund Account constitutes a "Subsequent Advance" (as defined in the Note) of funds from
th_e Holdback for Leasing (as defined in the Note). Upon the funding of the tr Funds, funds in
the Holdback for Leasing shall be reduced dollar for dollar for each dollar of TI Funds deposited
into the TI Fund Account and interest shall accrue on the TI Funds from the date funded by
Lender into the TI Fund Account accordance with the terms and conditions of the Note,
regardless of whether (a) the TI Funds, or portions thereof, are either not immediately disbursed
by Escrow Holder to Tenant or Borrower or (b) Borrower or Tenant have access to such TI
Funds except upon the satisfaction of the funding conditions set forth in Exhibit B and/or the
Note. Landlord and Lender hereby agree that, notwithstanding any provisions in Exhibit A of
the Note to the contrary, a portion of the TI Funds will be disbursed to pay costs, fees and
expenses associated with the TI Fund Account and not solely to pay for costs of construction of
the tenant improvements at the Premises.

[This Space Intentionally Left Blank; Signatures On The Next Page]
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IN WITNESS WHEREOF, the parties have duly executed and delivered this
Nondisturbance and Attornment Agreement.
LANDLORD:

RCC SOUTH, LLC, a Delaware limited liability company
By:

Cavan Management Services, L.L.C., an Arizona
limited liabilit
mpany, its Manager
By:
Name:
Its:

TENANT:

~~~~~_J.,,i!!~.L!......;~..1J.-Aµ.,,,e~-

LASER SPINE SURGERY CENTER OF ARIZONA,
LLC, an Arizona limited liability company
By:
Phil Garcia, its Managing Member

LENDER:

iSTAR FM LOANS LLC, a Delaware limited liability
company
By:
Name:
Its:

53889\1338354v6
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[LANDLORD NOTARY)
STATE OF

---------

COUNTY OF

---------

)
)
)

ss.

The foregoing instrument was acknowledged before me, a notary public, this _ _ day
of May, 2008, by _ _ _ _ _ _ _ _ _ _ _ _ _, a s - - - - - - - ' - - - - - - - of Cavan Management Services, L.L.C., an Arizona limited liability company, on behalf of
Landlord.

Notary Public

My commission expires:

,
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__

[TENANT NOTARY)
STATE OF

---------

COUNTY OF

---------

)
)
)

ss.

The foregoing instrument was acknowledged before me, a notary public, this _.__ day
of May, 2008, by _ _ _ _ _ _ _ _ _ _ _ ___;, as _ _ _ _ _ _ _ _ _~ - - of Laser Spine Surgery Center of Arizona, LLC, an Arizona limited liability company.

Notary Public
My commission expires:

-----'--
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[LENDER NOTARY]
STATE OF - - - - - - - - COUNTY OF _ _ _ _ _ __

)
)
)

ss.

The foregoing instrument was acknowledged before me, a notary public, this _._ day
ofMay,2008,by _ _ _ _ _ _ _ _ _ _ _ _ _,as _ _ _ _ _ _ _ _ _ _ _ __
of iStar FM Loans LLC, a Delaware limited liability company.

Notary Public
My commission expires:

-----'--
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EXHIBIT A
LEGAL DESCRIPTION OF THE PROJECT
THAT CERTAIN REAL PROPERTY LOCATED IN THE CITY OF SCOTTSDALE,
COUNTY OF MARICOPA, STATE OF ARIZONA, HAVING A STREET ADDRESS OF
8800, 8840 AND 8888 EAST RAINTREE DRIVE, MORE PARTICULARLY DESCRIBED
AS FOLLOWS:
PARCEL NO. 1:
LOT 2A, RESULTS OF SURVEY RAINTREE CORPORATE CENTER, ACCORDING TO
BOOK 792 OF MAPS, PAGE 32, RECORDS OF MARICOPA COUNTY, ARIZONA.
PARCEL NO. 2:
LOT 7 (OR THE NORTH HALF OF THE NORTHEAST QUARTER OF THE SOUTHWEST
QUARTER OF THE NORTHWEST QUARTER) IN SECTION 7, TOWNSHIP 3 NORTH,
RANGE 5 EAST, OF THE GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA
COUNTY, ARIZONA;
EXCEPT THE EAST 45 FEET THEREOF; AND
EXCEPT ALL COAL, OIL, GAS AND OTHER MINERAL DEPOSITS AND EXCEPT ALL
URANIUM, THORIUM, OR ANY OTHER MATERIAL WHICH IS OR MAY BE
DETERMINED TO BE PECULIARLY ESSENTIAL TO THE PRODUCTION OF
FISSIONABLE MATERIALS, WHETHER OR NOT OF COMMERCIAL VALUE, AS
RESERVED IN PATENT FROM UNITED STATES OF AMERICA.
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EXHIBITB
(i)
Lender shall authorize disbursement of funds from the TI Fund Account prior to
July 1, 2010 (the "Advance Termination Date"), not more frequently than once per calendar
month, to reimburse Tenant for reasonable costs incurred by Tenant for the completion of tenant
improvements pursuant to the Lease ("Tl Costs"). For the purposes hereof, TI Costs shall be
deemed to have been "incurred" by Tenant when the labor has been performed or the materials
have been supplied and incorporated in the Project, payment therefor has been made by Tenant
to the applicable material supplier, contractor or subcontractor. All funds authorized for
disbursement from the TI Fund Account by Lender shall be used solely for the reimbursement to
Tenant of applicable TI Costs previously paid by Tenant.

(ii)
The following are conditions precedent to the disbursement of funds from the TI
Fund Account to Tenant as a reimbursement to Tenant for costs incurred by Tenant in
connection with the construction of tenant improvements at the Project: (a) Lender shall have
received evidence reasonably satisfactory to Lender that the commercial real estate brokers have
waived their liens pursuant to Arizona Revised Statutes Section 33-1071, (b) Lender shall have
received evidence satisfactory to Lender that the TI Costs covered by such Request for
Disbursement (as defined below) have been paid by Tenant as provided herein, including,
without limitation, invoices, bills of sale, statements for payment and evidence of such payment
by Tenant; (c) Lender shall have received evidence reasonably satisfactory to Lender that the
tenant improvements covered by such Request for Disbursement have been completed in a good
and workmanlike manner, in compliance with all applicable Laws and in a manner reasonably
acceptable to Lender and otherwise in compliance with the Lease; (d) at Lender's election,
Lender and/or Lender's third-party consultant shall have inspected and reasonably approved the
tenant improvements covered by such Request for Disbursement; (e) Lender shall have received
original, conditional Lien Releases (as defined herein) with respect to such disbursement from
each material supplier, contractor and subcontractor who was paid by Tenant and for which
reimbursement is being requested; (f) Lender shall have received original, unconditional Lien
Releases with respect to all prior disbursements of the funds from the TI Fund Account from
each materials supplier, contractor and subcontractor who was paid by Tenant from funds from
any prior disbursement from the TI Fund Account; and (g) Lender shall have received evidence
reasonably satisfactory to Lender that Tenant is diligently pursuing the completion of the
applicable tenant improvements in accordance with the terms of the Lease, and Lender shall have
reasonably determined that the completion of such tenant improvements is reasonably likely to
occur on or before the date required by the Lease. For purposes herein, "Request for
. Disbursement" shall mean a written request executed by Tenant for the disbursement of funds
from the TI Fund Account, in fonn reasonably acceptable to Lender and "Lien Releases" shall
mean conditional and unconditional lien releases, as applicable, in the form reasonably
satisfactory to Lender.
(iii)
The following are conditions precedent to the disbursement of funds from the TI
Fund Account directly to materials suppliers, contractors and subcontractors in connection with
the construction of tenant improvements at the Project: (a) Lender shall have received evidence
reasonably satisfactory to Lender that the commercial real estate brokers have waived their liens
pursuant to Arizona Revised Statutes Section 33-1071, (b) Lender shall have received evidence
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reasonably satisfactory to Lender that the tenant improvements covered by such Request for
Disbursement have been completed in a good and workmanlike manner, in compliance with all
applicable Laws and in a manner reasonably acceptable to Lender and otherwise in compliance
with the Lease; (c) at Lender's election, Lender and/or Lender's third-party consultant shall have
inspected and reasonably approved the tenant improvements covered by such Request for
Disbursement; (d) Lender shall have received original, conditional Lien Releases (as defined
herein) with respect to such disbursement from each material supplier, contractor and
subcontractor who will receive funds from such disbursement from the TI Fund Account; (e)
Lender shall have received original, unconditional Lien Releases with respectto all prior
disbursements of the funds from the TI Fund Account from each materials supplier, contractor
and subcontractor who received funds from any prior disbursement from the TI Fund Account;
and (f) Lender shall have received evidence reasonably satisfactory to Lender that Tenant is
diligently pursuing the completion of the applicable tenant improvements in accordance with the
terms of the Lease, and Lender shall have reasonably determined that the completion of such
tenant improvements is reasonably likely to occur on or before the date required by the Lease.
(iv)
Notwithstanding anything to the contrary set forth herein, in the event Lender
determines, in its good faith sole discretion, that (a) Tenant is not reasonably likely to occupy or
continue occupying the Leased Premises, (b) Tenant or any guarantor of the Lease is not
reasonably likely to perform any of its material obligations under such Approved Lease or
guaranty, or (c) there has been a material adverse change in the assets, net worth, financial
condition or management or operational capability of Tenant or any guarantor under the Lease,
Lender shall have no obligation to authorize any disbursements from the TI Fund Account.
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EXHIBIT H

Prepared for:

Rtiintree Corporate Center
15333 N, Pima Drive

Seottsdale, AZ 85260

Areas to be Serviced..
~ntry; Lobby and Hallways

Office' Areas
Restrooms

Kitc:hens/Brtmit Roollls

Elevators and Stairwells

Cleaning· Specifications for:
Raintree Corporate Cenfor

Freg.»~ng
9

"

Entry, l.obby and Hallways

Dust and clean al_! fixtures and office fhm!ture including file cabiaets, desks, creden7.aS,
countertops Wld display units. Properly position-all ·fi1miture.

SfW

Empfy all w~"te_ paper receptacles, reline and wipe down ifncc~ary. Take all trash to
designated location for removal. .

5/W

R~move smiidge.1, and flngaprints from glass entro11ce doors end·all internal glass

5/W

partitions.

Vac:1111m nil earpeted area$. Use spot cleaners on fi:esh spol.S. Note: Not all spots Cllll

5/W

be removed. Stubborn orold spolsneet!Jo be slm.mptioed.

Dust mop all hard flo1>r surfii~

SIW

Damp mop all _lillfd'·floorsurfaces.

SIW

Straighten magil2ines. in lobby.

SIW

Dust window sills.

lf\V

Sweep outside walkways.

lfW

DJist all Vene~illlt/vertlcal ·blliiils.-

nmce Area$
Dust all exposed horizontal surfaces and fixtures,-inol11dlng deskto(l5, files, clU1ir111
tabl:S, pictures am! window sills..
. Empty n;U waste paper re~eptacles, reline and wipe down If.necessary, -Take all trash to
designat.ed 1·0C1.1Hon for romovul.

5/W

SfW

Remove smudges arid fingerprints from intemal glass partition$.
Glruis tabte top desks to be cleaned with gl!lSll clenner.

1/W

'Remove spots from aii doors, door fi'nmes and light switc~es.

1/W

+++Center tobby Stairs 5/W
Sweep and Damp mop;- wipe· met_al handrails
and wood bases, Sµot clean pa-rtit-ion glass.

2

Cleaning Specifi.cillions for:
Raint~e Corporate Cente:r

.,Area a._d. Servic~. D~_cription

-Frequency

Offico Areall eon't.
Brush down. all fabii"o fype furni\ilre. Wipe down p!astic-amfleather furniture;

l[fy{

Dust'aH liig!'i and tow sh~lves,-suifaces and comers. heyond: lhe reach of norroul dusting.

l/M

·, Ous(illl Venetian/vertical blmds.

1/M

Ou&t all chairs and table legs. ·Clean and dust all base boards.

l/M

Clenn and sanitize all telephones.

llM

h:lb.ihen&IBrellk Rooms
Clean and disinfect kitchen/lunch room tables, counters and sinks, clean outside of

SIW

microwaves and refrigerat.om.
Remove sp'ots from doors, door frames and light switches.

5/W

"bust-nil high and Jow·shclves, surfaces and comers beyond the reach of normal dusting.

1/M

Brush down o.11 fu.br-iotypefumiturc:' W\pe down plastic.and lentl1edilmlture.

llM

Ou~tallchairs .and table legs: Clean and dust base boards_.

1/M.

Empty waste paper receptacle.,;, reline-if ~tssary. Tnl::e all trasll to· desigilateJI lt1cation
for.rcmovlll., (Does nofinelude infectious waste)..
·

5,w

V11cuum all.carpeted traffic areQS, us('l.·spc:it cle0,11erson freslt spots. Note: Not 1111 spots
can be removed. Stubbom or.old spbts'need to be.shampooed.

srw

Dust mop/dam1:nnop all hard floor sur~ll.

5/W

Restrooms
Empty waste pnper receptacles, reline if necessary. Take 11\l trash to deslgnalcd location
for removal.

3

5/W

Cleaning sp·eclfications for:
.Rain tree Corporate Center

Frequency

..,Area and ServiceDescrietion
Rtstrooms con't.
Dust mop, damp mop and disinfect till restroom·flo'OtS,

S/W

ClcM, disinfect 11nd polish all'restroom fixtures, dispensers, sinks, toilet bowls and
ininllls,

51W

Clean all restroom. mirrors and metallic surfuces.

SIW

l\e-stock soap, toilet.paper, i,aper towels, toilet seat covers and s11nitary napki11
dissxnsers.
·

5/W

Wash· and ·sanitize -restroom partitions.

1/W

Pour:watcr'lnto floor drains.

l/W

Dust window silis.

1/W

Dustall nigh and low surfaces beyond nomial reach.

1/W

Clean and disinfect khohen/hmch room· tnbles, counters and sinks, clerut outside of _
mlcrowaves and refrigemlors.

5/W

Elevators and Stairwells
Clean elevator doors, walls; alld push button plates.

Remove all trlll!h frorn stairwells.
Damp wipe 1111 handrails and ledges.
Dusi handrails, .ledges and rise_s.
Vacuum-all ~'afl)e:11:dstoirs. Spot clean all fresh spots. .
FloorC11rt

Monthly buffing of common ilrCEi. VCT tile.

1/M

Scni\>liing ofcommon ~ tilo :floors,

1/M

+++Parking Ga,:age 5/W
Empty and reline Trash ea:ns
Empty ash urns

(Includes 2 outsides cans.)
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