BOARD OF REGENTS
BRIEFING PAPER

Agenda Item Title: Amendment to Lease to Allow for ADA Ramp Construction

Meeting: March 5 -6, 2015

1. BACKGROUND & POLICY CONTEXT OF ISSUE:

The University of Nevada School of Medicine (UNSOM) and its Clinical Practice Plan lease and
occupy the entire building at 1703/1707 W. Charleston Blvd. in Las Vegas (Lease is attached as
Exhibit 1). A new ADA compliant ramp (Exhibit 2) is being proposed for patients and visitors of
1703/1707 W. Charleston Blvd. to connect to the adjacent 1701 W. Charleston Blvd. building,
which houses the University Pharmacy. The estimated cost for construction of the ramp is
$15,000.

The requested Amendment to the Lease (Exhibit 3) is to allow for the proposed ADA ramp
construction. There are no others changes to the Lease. The Amendment has been reviewed and
approved by both University of Nevada, Reno’s General Counsel, and by Counsel and Director of
Real Estate Planning for the Nevada System of Higher Education.

2. SPECIFIC ACTIONS BEING RECOMMENDED OR REQUESTED:

University of Nevada, Reno President Marc Johnson is requesting approval to amend the existing
1703/1707 W. Charleston Blvd. Lease to allow NSHE to install an ADA compliant ramp.

3. IMPETUS (WHY NOW?):

The proposed ramp would allow convenient, safer and more direct access between the buildings
and potentially increase use of the University Pharmacy. Currently there is no established
pathway between the two buildings and patients, visitors and staff have to cross over desert
landscape (rock), with steep elevation differences, which separates the two buildings.

4. BULLET POINTS TO SUPPORT REQUEST/RECOMMENDATION:

o Creates a direct, safer access between the buildings for patients, visitors and staff.
o Meets ADA requirements.
e The improved access is also anticipated to increase clientele to UNSOM’s Pharmacy.

5. POTENTIAL ARGUMENTS AGAINST THE REQUEST/RECOMMENDATION:

Expense to UNSOM to install the ramp, and possible cost to remove said ramp upon termination
of the Lease.
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6. ALTERNATIVE(S) TO WHAT IS BEING REQUESTED/RECOMMENDED:

Continue to have patients, visitors and staff access the two buildings through the parking lots on
W. Charleston Blvd. or, as is currently the case, cross directly between the two buildings over
desert landscape (rock), with steep elevation differences, which currently separates the properties.

7. COMPLIANCE WITH BOARD POLICY:

U Consistent With Current Board Policy: Title# 4 Chapter# 10 Section# 1.9

U Amends Current Board Policy: Title # Chapter # Section #
U Amends Current Procedures & Guidelines Manual: Chapter # Section #
U Other:

O Fiscal Impact: Yes X No

Explain: Cost of approximately $15,000 to the University of Nevada School of Medicine for the
construction of the ramp, and potential removal costs at the termination of the lease agreement.
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THIS LEASE, executed this ﬂ 2’dday q‘f\j/m&z , 1998, by and between V.A. Clinic

Associales, a Nevada limited parinership (hereindficr called "Tandlord™ and University of Nevada
School of ‘Medicine Multi-Specialty Gronp Praciice South, Inc., a Nevada corporation,

(hereinalier called "Tenant™, is entered into upon the terms and conditions set forth below.

1. Premises. The premises ("premises") leased hereunder are Jocated in the Cily of Las Vegas,
Counly of Clark, State of Nevadu, commonly known as 1703 West Charleston Bivd, The premises

consist of (i) an existing building (the "building") having a total of approximately 44,824 square feet of

total Floor Area, and 38,377 square fect ol usable Floor Area, (3i) the parcel of real property described
on Exhibit "A", and (iif) any and all other improvements thereon and appurtenances thereto, including

without limitation, all vehicular parking areas and improvemcnts, as shown on the Site Plan depicied .

on Exhibit "B".. ’

Notwithstanding anything to the contrary contuined herein, Landlord and Tenant recopnize
and agree that Landlord is the Lessee of'an approximate /2 acre portion of the parking area under that
certain Ground Lease dated August 16, 1978, between Dodd Smith'as Ground Lessor and Landlord's
predecessor-in-interest as Ground Lessee, Landlord hereby covenants and warrants to Tenant that

Landlord shall at all times during the term of this Lease, including any option texms exercised k

hercunder, keep said Ground Lease in full force and effect 50 a5 10 ensure that Tenant will have

As used in this Lease, the term "Floor Area” with respeet 1o any leasable area in the building
shall be determincd by adding (a) the aggregale number of square fest of [loor space of all floor levels

therein, measured [rom (i) the outside faccs of all perimeter walls thereof; (i) the outside face of any |
interior wall; and (jii) the building and/or lease linc adjacent 1o any entrance to such leasable area (there

being no deduction or exclusion from Floor Area by reason of col umns, ducts, interior restrooms or

other interior components); and (b) any area occupied by restrooms, lobby, utility rooms, janitorial
rooms and interior stairways. :

Notwithstanding the [‘orr:going; Landlord reserves for its own use the right to locate one (1)
antenna tower on a portion of the premises, {o be construcied, maintained and operated by Landlord
or Landlord’s designes (including the right of ingress and egress over the premises for construction and

" mainténance), provided that the location, maintenance and operation of said wwer does not deprive

Tenant of the use and occupancy of the building, driveways, or any parking spaces or arcas included

(LR : 1
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within this Lease, Said anienna tower shail be for collular or other similar electronic transmissions and

shail not intexfere with any of Tenant’s business operations. Landlord shall provide liability and

casualty insurance at its soleexpense in regard to said an(enna. Tenantshallnot unreasonably withhold
its consent to the location of said antenna,

@20

2. Term. The initial term of this Lonse shall be fora period of séven (7) full years commencing . . -

the eariier (o occur of December 1, 1998 or the dale upon which Tenant is first obligatad 1o pay
$55,000.00 per month rental as provided in Paragraph 4 hereol, and expiring on November 30, 2005,
Subject 10 Landlord’s Work to be petlormed as scc forth in ‘Exhibit C, Teoant shall be entitled 10
exclusive possession of the premises upon full execution and delivery of this Lease.

. Tenant is hereby given the option 1o extend the term hereof on 21l the provisions contained in

this Lease, excepl for fixed rent, which shall be dolermined pursuant to Paragraph 4 hereinbelow; for
‘W0 (2) consecutive periods of five (3) years following expiration of the initial lease lerm; provided that

* - onlhedate the applicable extended term 15 1o commence Tenant shall not be in defaultunder this Lease
(after reczipt by Tenant of any notice required under the terms of this Leqs: and beyond apy cure period -
" provided for in this Leasc). To exercise the first kuch option to extend, Tenant shall give Lagdiord

writien notice of exercisc of such option 2t jedst one (1) year prior o the expiration of the initial term,
To exercise the second such option to extend, Tenant shall give Landlord written notics of exercise of

such option at least onc (1) year prior to the expiration of the first option term. Notwithstanding -

anything (o the contrary contained in 1his Lease, il Tenant fuils to pive any such notice of exercise

" within Lhe time provided herein, Tenant shull not be deemed to have waived the applicable aption to -

extend unless and until Landlord shall have given Tenant written nofice of such failure 2nd such failure

continues for 3 period of twenty (20) days afler Tenant's teceipt of such'notice. In the event that onthe -

dale the applicable extended tarm 18 to commence Tenunt shall be in default npder this Leass (after
receipt by Tenanl of any notice required under the tarms of this Léase and beyond any cure period

.Jrovided for in this Lease), at Landlord's option, the extended term shall not commengce and this I 2ase

shall thexeupo mexpire. All relerences in this Lease 1o the lerm shall mean the initial term, and upon the "

exercise of any option pursuznt to this parsgraph, the initinl term as extended by any such options.

3. Payment ol Rent. Tenant hercby covenanis and aprees tu‘pay to Landlord the “fixed rent"
asset forth in Paragraph 4 below, The payment of rent heteinalter set forth shall begin on the first day

of the month next following occupancy by Tenant of the building. Rent shall be payabie to Landlosd

. atthe address set forth on page iij of this leuse, or at such other addrass designated by Landlord.

4. Rent. Tenant shall pay to Landlord sanual fixed rent, payable in monthly installments in
advance on the first day of each month thraughout the lerm as set forth below. The first month’s rent

shall commence on the first day of the month next [ollowing dccupancy by Tenant of any porlion of
‘the bullding and shall be caleulated based upon Lhe usable Floor Area frst occupied by Tenant
- multiplied by $1.43 per squarc foot of usable Floor Area. The rent payabie on the first day of each
month thereafter through and including November 30, 1998 shall also be calculated based upon the

slim S A 2
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the first option term shail be the sum of $60,500.00 per month payable from and after December 1, 2005
through the expiration or lermination of the first option lerm. Rent during the second option term, if

any, shall be $66,550.00 per month, There shall be no increases in rent during the initial term, or any
option term other than as immediately set forih abave, '

5 lﬂaﬁnnnngmu The zatisfaction of the Tollowing condition shalt constitute a condition

and (iii) Tenant's obligations under (hjs Lease; not Iater than ninety (90) days after Tenant submits
plans and specifications to the appropriale governmental agency, Tenant shall have procured all

precedent 1o () the commencement of the term of this Lease (ii) Tenant's acceptance of the premises,

. required building, signage, conditional use and other permits, linensa; and approvals Decessary toenable
Tenant to perform Tenant's Work, 1o install Tenant's desired Bigns, to fixturize the prespises and 1o -

Dotice deliverad 1o Landlord within five (5) business days afler 2y such non-timely approval. Tenant
shall diligently apply for angd pursue ta ‘completion, using its best efforts, 1he obtdining of such

‘2pprovals and shall not voluntarily withdraw jts applications ar not provide required information to

a'governmental agency, The fotegoing condition :shall be deemed waived by Tenant upon the
acceptance by Tenant of any sumg from Landlord's Allowancs for Tenant's Work. If for any reason

Landlord shall not deliver Possession of the premises 1o Teaant on or before Aprif 15, 1998, due to no

act or omission of Tenant, such failyre shall not afTect the validity of this Lease but in such case Tenant

- shall not be obligated 1o pay rent until the first day of the moath after the premisas shall have been

delivered to Tenant and the July 15, 1998 and December 1, 1998 dates for commencement of 50% and

. 100% ol rent, respectively, shall be advanced on a day-for-day basis until the premises shall have been

delivered to Tenant, provided, however, that ir Landlord shall not have delivered possession of the
premises as required herein on or belore August 1, 1998, Tenant may, by notice in wriling to Landlord
wilhin ten days thereafler, cancel this Lezase, in which event the pasties shall be discharged from 2]
obligations hereunder. *Possession of the premises” (ns used in the foregoing sentence) shall be decmed-
delivered t5 Tenant when (1) Landlord's Work iy su bstantially completed, (2) the building utilities are

Teady for usc in the premises, and (3) Tenant has reasonable access to the premises, and (4) Landlord 3

" otima ¥ 3

: ' ' 3
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receives epproval by the appropriate govemmental ageacy for the portion of the Premises which has
been substantially completed, .

| 6. Taxes and Asscssments, Tenant shall be zesponsible for and shall pay all real property-
laxes and assessments' (whether special or general), rental business tax, and surcharges, including any
increases thereon, levied or assessed against the premises, including, without limitation, any tax arexcise
on renl, or levy in a0y way relating to envircnmental protaction, or any other'real property tax, levy,

liew of such real property taxes (all of which are herein referred to as “taxes gnd assessments”). For the
purpose of this Paragraph, the term “rental business tax" as used herein shall include any business tax
imposed upon Landldrd, as an owner of real property, by the State of Nevada, or any political
subdivision thereof, which is based upon of measured in whole or in part by amounts charged or

. received by Landlord under this Lease, provided thut Tenant shall anly pay the amount of such renta]
business tax that would be Payuble by Landlord if the promises were ihe only property of Landlord. In
the event said taxes and/or assessments are not paid as required hereunder, and such failure continues

* for ten (10) days ulter Tenant's receipt of notice therenf from Landlord, Landlord may, in addition to
all other remedies pérmitted in this Lease, pay such waxes and assessments for Tenant, bill Tenant .

+ the amount 5o assessed shall be conclusive,

[ranchise, inherilanee, estate or gilt taxes, or (b) any business license tax or fes imposad against’
- Landlord which is generally applicable 10 all business owners or operators in the sity, county or state
. n which the premises ar= located, _ ‘ : A : ‘

Landlord shall furnish Tenant with copics of al! applicable bills pertaining 1o taxes and
assessments, until such bills are jn Tenant’s name and sent 1o Tenant. ¥ '-

o analord agtees that the definition of takes and asscssments shall specifieally éxclude any
increase in the tax bill occwrting aller the date of this Lease resulting from a reassessment of the
premises because of a sale, assignment, or other transfer of the premises or any part thereof.

" oims - - 4
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Tanant shall have the right at iis EXpense (o contest the rate, legality or validity of any tax or

| assessment to be pajd by Tenant, butno such coniest shall be carried on or maintained by Tenant after

@3z

such taxes or assessmenis become delinquent unless Tenant shall (7) pay the amount involved under

protest, or (if) procure and majntain a stay ol all proceedings to enforce collection, forfeiture and sale

aad provide for payment thereof together with all penalties, interest, costs and expenses by the deposit -

of a sullicient sum of money or by & good and sulicient undertaking or other means required or
permitied by law to accomplish such stay. At the request of Tenant, Landlord will execute or join in
the execution of any instrument or documonts reasonably required by Tenant in connection with any
such contest. Any refund obtained shall be the property of Tenant. - '

A. "Allrisk” (as such term is customarily used and accepted in the insurance industry) property
insurance on the building and parking area improvemeats as shown on Exhibit B, earthquake insurance
at Landlord's option, loss of rental income jnsurance at Landlord's upﬁdq, sprinkler Jeakage (if the

B. Plaie glass insurance covering the full replacement vatue of plate glass, frames and lettaring

, theteon withinand partofthe building o includea salety glazing material endorsement, any deductible .
provisions of which are s0lely for the account of Landlord; : :

"Landlord shall have'the right 1o maintain blanlc'ml policies with the fof:goin‘g limits provided

_that the amount of insum;cn coverage is not maduced. A certificate of insurance evidencing ‘the
insurance coverage required of Landlord hereundor shall be delivered to Tenant within thirty (30) days

Paragraph is 1o be cancelled or will expire, and if prior 1o ten (10) days before the effective date of
canctllation or expiration Tenant has not received written notice from the msurance earrier or agem

that the policy will be extended or g new policy substituled in its place, then Tenant shall have the right .

without notice, but shall have no abligation, to procure such substilute insurance insuring the premises
as Tenant in its discretion deems reasonable, and deduct such Ppremiums from the fixed rent. Landlord
agrees that all insurance policies shall contain an endorsement stipulating that Tenant, its oflicers,

olLLpe . ’ ; 3
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diiu:mrs, cmplom and agents are included as add; lional insureds theréon, and that such insurancs
shall not be cancelable without {en (10) days prior written notice to Tenant.

terra of this Lease, Tenant shall maintain in full force and elect with insurance companies licensed to
do business in the State of Nevada one or more policics evidencing the following coverage a cartificats
of which shall be submitied 1o Landlerd prior to Tenant's underiaking Tenant's Work: .

A Cumpre;h:nsim general liability insurance insuring all operations within the building and

_ parking arcz, independent contractors, products and completed operations and contractual liability

arising (rom the operation, possession, mainienance or use of the premises or areas immediately

" adjacent thereto with limits of liability of not less than $2,000,000 each person, and-$5,000,000 each |
occurrence for bodily injury, and personal injury and $100,000 each occurrance for property damage. .

B. Comprehensive automobils Lability insurancs insuring all owned, nonowned and Tired

vehicles uséd in the conduct of Tenant's business and operated upon or Parked upon the parking areas

" with Jimils of liability of not less than £2,000,000 each person and 55,000,000 each occurrence for bedily
injury and $100,000 each occurrence for property damage. : .

C. Standard Form Workers' Compensation and Employer's Liability Insurance ‘covering all -

Tenant's employees for injury or illness suffered in the course of or arising out of their employmeat

providing Slatutory Workers Compensation benelils and Employer's Liability Limits of not less than
$100,000. = . . ‘ o

D. Fire, :xtﬁ;dcd co_vezagvla.' vandalism angl malicious mischief, and other perils at Tenant's
discretion, insurancs inan amountequal o the ful) actual cash value of all fumiture, fixtures, stock and

equipment, including fixtures and improvements and bellerments instatled by Tenant in the premisss,
“uny deductible provisions of which are solaly for the aceoy nt 6f Tenant, g

* E. Business Ixilumpﬁun insurance cqvuriu;;. al least sixtezn (16) weeks of inu:;mpﬁm of
Tenant’s business per year. . .

A duplicatz original or certificate of ull such. policics shall be delivered to Landlord at feast
Gilteen (15) days prior 1o the time such insurance is first required to be carried by Teaant and thereafier

Tails at any time during the term of this Laase to obtain such insurance or to provide such evidencs
thereof, and such failure conlinues for teh (10) days afer Topant's receipt of notice thereof from
Landlord, Landlord shall have the right but not the duty 1o procure such insurance and Tenant shall
pay to Landlord the costs and expenses thereof as additional rent when the next payment of fixed rent
is required (o be made. : : T

oI : A
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Al policies of insurance required under this Lease shall be written by companies of generally
accepted responsibility and credit, licsnsed to do business in Nevada.' Such insurance companics shall
at all times have a policyholder's rating of "B+" or betler and financia) rating of Class X or betier as
reflected in the most recent edigon of “Best's Insurunce Gujde”. : : T

. B3d

 provided, however, certificates of insurance evidencing the Coverage required hereunder shall be

, during the temm of this Lease' whelher the same be charged or assessed at flat rates, measured by
Separaic melery or prorated by the utility company. Landlord shall in no event be liable to Tenant for
any intetruption in the service of any such utilities to the premises, however such interruption may be
caused, and this Lease shall continue in full forez and effect despite any such interruptions, provided,

however, that if such interruption is caused by any acl, or non act, of Landlord and continues for five
(5) consccutive business days, Tenant shall be entitfed (o a dity-for-day rent abatement (pro-ratedasto:

oltws ' ‘ 7
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the portion of the Prmlr_'! affected) until such utifities ahall be restored,

9. Parking Arsa. Laadlord grants o Tenant the exclusive right to nse the parking afea (as

hereinalter defined) for itself, jts empluyfu. ageoty, customers, iovitees and I!:msm.

A3 used hereln, "parking area” means all areas, improvempents and l'ﬂ:ihdu of every kind and
pature in and around the premises utilized for secess and perimeter roads, truck passageways and

platforms therein; parking areas, loading docks, special eascment areas, landscaped arcas and berms,
signs and markers; and Hghting and poles. . ‘

Landlord represents and wasrants that the commion aser will at all times contain no less than
two hundred fifteen (215) parking spaces which are available for Tenant's exclusive uss, Landlord-shall
not make and shall not wllow anyone to make 20y changes o the shape, size, Jocation, layour, nature
or extent of the parking ares as such petking atea exists as of the date of this Lease, including, without

 limitation, (i) the construction of any buildings, signs, kosks or other structures, whether lemporary

or petmanent, anywhere upon the packing area; or (B) the erection of aay barriers or fences or other
alterations affecting pazking or acceds in dr ko the parking arex. . . : '

- Landlord at all titnes during the term shall perform major fepalrs to the patking area. Priorto
occupancy of the premises by Tenant, Lendiord shall resurface and restripe the parking ares. Landlord
shall per{orm any major repairs necessary 1o the parking area on a promptbasis, in no event later then

30 days after notice to Landlord of the need of such major repair. A major repaif shill bé any repair -

which costs more than Twoe Thousand Five Hundred Dollars (%2,500). Tenant shall be rasponsitlc for
all subsequent restriping of the pariing nrea Juring the initial térm of the leass and for all other repairs
to the parking ares. - ‘ ‘ :

10. se. Tenant shall hava ths right to eccupy and use the premises for ofFce, research, ¢hild

" care, laboratory educational facilities, pharmacy, beaithclinic, retail and related offics nses. Any other

- Jawful use must be gpproved by Landlord, which approval wil| notunreasonably be withheld, Nothing
 contained in this Lease shall be de¢med or constrasd to impose any affiomative obligation oa Tenant

tomake any particular usa of the premises, or any use thereof atall: and nothing contained in this Lease

 -shall be desmed or construed to require Tenant to kesp the premises open for the conduct of business

Tenant shall pot allow any activity to be condusted on the pramises or store any matedal on the
pramises which will increase premiume for or violate the texms of any insurance policy maintained by
of for the benefit of Landlord. Tensnt aclmowledges that neither Landlord nor jis agenty or employees
have made any representations or warranties 33 to the sultsbility or Gtuess of the Premises-for the
condust of Teuant's business of for any other pwpass,

" Forpurposesof thisLease, “Ha;wdaw Matzrials" means any a-ubmncu dafined as "Sazardous

LR L .
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substances” in the Comprchensive Environmental Response, Comipensation and Liability Act of 1980,

88 amended, 42 U.S.C. §9601-9657; the Hazardous Malerials Transportation Act of 1975, 49 Us.C,
. §1801-1812; the Resonres Couservation and Recovery Act of 1976, 2 Us.C. §6901-6987; or any other

lederal, state, orlocal statule, law, ordinance, code, rule, regulation, order, or decree regulating, relating

1o, or imposing liability or standards of conduct concerning hazardoys materials, waste, or substances
' DOW or at any time hereafier in effect (collectively, " Hazardous Materials Laws”), -

Tenant will not cause or permiit the storage, use, gen:rau'hu. or disposition of any Hazardous

Maierials in, op, or about the Premises by Tenant, its &genis, employees, or contractors. Tenant will

reement, cleanup, remedial, removal,
or other governmental or regulatory actions instituted completad

affecling the Premises: and (2) all
ant, Landlord, or the Premises relating to

damage; contribution, cost recovery, compensation, loss, or injury resulting from any Hazardous
Malerials on or about the Premises. Without Landlord’s prior written consent, Tenant will not take .

- 40y remedial action or enter jpio Any agreements or setilements in response 1o the pressnce of any
Hazardous Mamﬁals in, on, or about the Premises. G5 T

Tenant will be solely responsible for and will defend, indemanify and hold Landiord, its ageits,
and employees harmless from and against all claims, costs, and Liabilities, including atiorney fees and
casts, arising out of or.in connection with Tenanl's breach of its obligations in this Article 10, Tenant
will bé solely responsible for and will defend, indemnify, and hold Landlord, its agents, and emiployees
harmless from and against any and all claims, costs, and liabiliﬁés,’induqiing attorney fees and costs,
arising out of or in connection with the removal, cleanup, and restoration work and materials ecessary
lo refurn the premises and any other property of whalever nature located in, on, or about the building,
to their condition existing prior to the introduction of Hazardous Materials by Tenant, its apents,

cmpioyess or contractors. Tenant's obligations under this A rlicle 10 will survive the expiration or other
termination of this Leasa. . .

1. Repairs. Landlord warrants and shall deliver 4 Teport Wat confirms that at the time . -

passession of the premises is delivered 1o Tenant, the shell,structure and roof af the premises shall be
in a good and watertight condition, and the heating, ventilating and air conditioning and elevator
systems located in the premises shall be in good working order and condition, in accord with the
Landlord’s Work. In addition, and withou( reducing Landlord’s obligations under the preceding
sentence, Landlord hereby assigns to Tenant ull assignable warranties of materialmen, subcontractors

and equipment manufacturers in eflecy, il any, applicable to work performed upon or materials and .

equipment incorporaled in or installed upon the premises,

In addition, Landlord shall, at its sole expense:

ol . 9
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@ Perform all major repain m.’;:z rool, hcludin . I m’ -
] g the roaf
and supports, such that water tight conditions shall hmm;:mﬁﬁ::-?them:

provided, lfnwmn:r. I.!ud.luxq shall be eatitled 1o invoice Tenant (whh backup supporting

(b) Perform all mjorxepa.ﬁs to the buildin pais '
_ ! g sbell (all re in excess:
;8 ‘“’ifﬁ?g m3jor), Teplacements and alterations necessary or upﬁmmm' e, in t:?r?if;balg
judgment of Tenant, to kecp the following in compliance with all 12ws, ordinances, rules, regulations

- bnd orders, znd in good ordet, condition and repair:

i ) The exirior wal, interior load bearlag wals, and interior xo0f strustural
() The foundations, floor slab and stiuctursl supports:
(3 The gutters, dampout:u.md roof drain system:

oy @ All;erirlu;, piuqu" % pipes; conduits and umuw&' m' mm, ,
spnnklu-‘ﬁxtm and equipment (includins. without lirnitation, all connections W;th aod G'Ompon::t:

(%) The main HYAC components, including l-ﬁtmnaﬁcltﬂnpqmm nuntroi;:.

| electrical ransformers, main pruel boards and electrical switch gear, and clevator systems.

any time because of an i r i
. o x: act, negligenca ar default undcr this Lzaca an‘ Landlord, its age;u, employees,

Except as hersin provided, Tenant covenants and agTess -:t Tenant's own cost and um 1o

Bk;pﬂ:fa mtedor of tbf: building und parking areas, and each and every part thereof, including, without
1ation, all plumbing and electrical conduits, wiring, fxtutes and pipes and all.sewers, floars
P i ] F

ﬂ " = = = =
oonng, walls, lightiog, aix conditioning and heating systems, czilings and all other parts thereof in

good conditionand repairat all times during the dtox
__ gthe texm hereof and tomake or perform promptly any and
' all mainteoance or repging (but not repeirs related to the items in subparagraph (B)(11(5) above) or

m::aiam?nuwhi:@ may at any tms h’mmwwmpuwmmdkwpmhmhrof

L gan .Daﬂangamumgoodmndiuona.ndmpﬁr,mdtnh:epﬂwinwﬂaxmdparkin;um
an appurtsnsnces ﬂ:m;tu in & good, clean, safe and wholesame condition at all times during said
oLLws ' : i 10 | |

i
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term, Tengnt shall pay lor all janitorial serviees far the premises, Tenant shail obtain and maintain a
preventative maintenance conract with contractors licensed and qualified to service and maintain the
HVAC sysiem and elevaror £ystems within the building, in accord with manuflacturer's specifications
for such equipment and Sysiems installed within the building.

12. Allerations. Notwithstanding anything to the contrary contained in this I ease, Tenant.
may perfonm non-structurg] alicrations with respect (o the premises ag necessary for Tenant's permitted
use of the premises, without prior approval of Landlord; provided, however, Tenant agrees 10'comply
with all requirements of local governmental erdinances regulating said alterations, including the

* obtaining or all required permits. Allalterations shall be performed by contractors licensad in the State

under Nevada Jaw,

Any alterations to the premiscs which are required by reason of apy present or Tuture faw,
" ordinance, rule, regulation ororderof any governmental authority having jurisdiction over the premisas
shall be at the sole cost of Landlord, At the expirulion or termination of the term of this Lease, ail -
alterations 10 or upan the premises, except remaovable trade fixtures, nquipmmtnn_d personal property, -

shall be deemed to have attached 1o ths feehold and to have become the property of Landlord.

desire, and Tenant may from time 1o tiqm remove, replace, alter or add o such fixtures and equipment.
All fixtures and equipmentinstal led by Tenant shail remain the property of Tenant and may be removed
by. Tenant &t any time during or at the expiration of the term, ' :

13. Emincnt Domain, If there is any taking of or damage to all or any part of the premises
or interest therein because of the exercise of the power of eminent domain, whcﬂ_:cr by condemnation

therein made in avoidance of (he exercise of the power of eminent domain (all of the foregoing being |
hereinafter referred (o as "taking") prior 1o orduring the term hereof, the rights and obligations of the
- Landlord and Tenant Wilh raspect to such taking shall be as lollows: , : .

. A.Ilthereisa taking of all of the premises, this Lease shall terminate as of the date of
such taking.

B. If any portion of the premises shyl be taken, or if' so much of the parking area shall
be taken (regardless of whether or not any part of the premises is laken) 50 that Tenant's use i po
longer permissible undar applicable zoning ordinances, then in that event Tenant shall be entitled 1o
terminzie this Lease, " ‘ ' :

o1 1}
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If this Lease is not terminaied as provided in this Paragraph la,.tha annual fixed rent set forth-
in Paragraph 4A shall be reduced by the proportion which the number of square feet of usable floor

area of the premises afier the taking bears to the total usable lloor area of the premises immediaaly
_ prior 1o the 1aking, . - 3 '

. The award or compensalion in such proceedings, whether for 1 total or partial taking o for
dimigution in the value of the leasehold or for (he fee, shall be apportioned pursuant 1o Nevada law.

14, Dﬂm%ﬂd.ﬂmme Io the event the shell and siruéture of the bu:ildiug anl.;llor
parking area, or any part thereof, shall be damaged by any casualty, this Lease shall remain'in fuli foree
and elfect and Landlord shall Tepair such damage and testore such improvements to the same condition

as cxisted prior to the Casualty as rapidly as reasonably possible, provided that insurance procceds from

. insurance mmd by Landlord and/or Tenant are available for such repair and restoration.

Tepair and restoration of Tenant's improvements or the replacement of‘l‘enapt‘s stock in trade, trade

{ixtures, lumityre, [urnishings and equipment.

Notwithstanding anything 1o the contrary contained in this Leass, in the event the premises js.
damaged by any casualty (i) not insyured under the property insurance policy which Tenant is Tequired
1o carry pursuant to this Lease, or (ii) during the last 12 months of the term, Tenant shall have the right

Q4o

to terminate this Lease by notice 1o Landlord given within thirty (30) days after the occurrence of the .

casually,

ellective date of termination of this Lzase, as the case may be,

Notwithstanding anything to the contrary cﬁu tained in this Lease, in the event the building, or
parking area, or any portioa thereof, is damaged or destroyed and as g result thereol Tenant is denied -

ol 1398 : 12
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reasonablc access to the premises, and is therefore unable to operate its business in the premises and in
fact ceases such operation, then, whether or not the premises was damaged or destroyed, all rent shall

abate from the daie of the casualty until Tenant is again reasonabi ¥ able 10 bperate jts business in the
premises. : ) 3 - ' '

% 18, Landlord shall in no eient be charged with default in the
performance ol any of its obligations hereunder unless and until Landlord shall bave failed to perform:
such obligations within thirty (30) days (or such additional time as is reasonably required to corzect any
such defaults) alter writien notice by Tenant to Landlord properly specifying wherein Landlosd has

. Nol:\ivithsmding anything to the contrary contnined in this Lease, if Landlord fails to niak: a
repair or perform any maintenance required (o be made or performed by it under the terms of this
Lease, and such failure continues for & period of five (5) days after delivery of written notice to

Landlord of the necessity for such repairs or mainienance or, in the cass of an eroergency, within such
shorter period after delivery of such nolice as shall be reasonable under the circumstances, Tenantmay, -

without waiving any claim for damages or other remedy available to it, atany time thereafter makesuch
repair or perform such majnlenance for the accountof Landlord: Any amount paid or any contractual

. The liability of Landlord to Tenant for any defaultby Landlord under the terms of this Lease shall be
lizmited to the lesser of (i) the interest of Landlord in the premiges, or (ii) the inlarest Landlord would have in
-said premises il the same were encumbeted by third parly debl in 2n amount equal Lo eighly percent (80%) of
the value of s2id premises, and Tenant agrees lo look solaly to such amountfor recovery of any judgment from
‘Landlord, it being intended that Landlord shall not be personally liable for any judgment or deficieacy.

" 16. Tenant's Defaull, The following shall constitute 3 ;iefault under ﬂ'us I.t.n.se

A.Tenant shall fzil, neglect or refusc o pay any installment of fixed rent, a‘d,ditiunalrmt ;

ar any other charge, including, without limitation, penalty charges, required to be paid by Tenant at
the time and in the amount as herein provided, or pay any moneys agreed by it Lo be paid promptly

LITE. T 13
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C. Any attachment ot levy ol execution or similar ssizure ol the premises or Tenant's

Iauzl

merchandise, fixtures or other property at the premises or any Joreclosure, repossession, or sale under

any chattel mortgage, security agreement or conditiondl sales cantract covering Tenant's merchandise,

fixtures or other property at the premises; or the filing ol any petitior by or (unless released ordismisseqd -

_ ~D. Tenant shall refuse 1o take possession of the premises or shall abandon the
premises once Tenant has taken possession. 8 : ;

In the eventolan act of default by Ttnaht. Landlord may, 2t its option: (1) terminate Tenant's

righ 10 possession of the premises becanse ofsuch breach and recover from Tenant ail damages allawed
under laws of the State of Nevada, including, without limitation, the worth at the time of the award of
the amount by which the unpaid rent for the balance of the term afier the time of award exceads the
amount of such rental loss that Tenant proves could be reasonably gvoided; or (2) not terminate

in that event Landlord may enforee all righls and remedies under this Lease, including the right {o '

* Tecover the rent and all other charges due hereunder 85 such rent and other charges become due; or (3)
declare a forfefture of the Lease and terminate all of Tenant's righis in aceordance with such for[eitura,

. Intheevent of any rc.eim-_v,r_. Landlord may remove all persons from the premises and ajl property
and eny signs located in or about the premisas and place such property in storage in a public warshouss
at the cost and risk of Tenant, : i '

Excaptin thecasz of Landiord's willlul misconduct, Tenanthereby waives all claims or demands
lor damages that may be caused by Landlord in reentering and taking possession of the premises as
hereinabove provided and all claims or demand for damages which may result from the destruction of

oliwn I _ 14
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.or injury to thcpmﬁxim and all claims or demands for damage or loss of property belonging 1o Tenant
Or Lo any other person or firm that may be in or about the premiscs at the time of such Teentry,

and npon Tenant's default Liadlord shalf be enlitled to exercise any tight or rﬂﬂ::dy then provided by

I@nn

law, including, but without limitation, the right 10 obtain injunctive relief and the right to recover all .-

damages caused by Tenant's default in the performance of any of its obligations under this Lease.

Netther this Lease nar any interest herein nor any.eslaic h;:r:by shall pass by operation of law
under any State or Federul imolwncyurbankmptcy aCl to any trusiee, receiver, assignee for the benefit
of creditors or any other person whatsoever without the prior writien consent of Landlord.

Il Tenant shall fail to pay wilhin threa (3) days after Tecaipt of notice that the same is j:ast due
and payable, any reni or addilional fent or amounts or charges under this Leage is due and payable,
such amounts shall bear interest at the maximum lawlul raie (not to-exceed 12% per annum) from the

date due to'the date of payment. In addition to such interest, Tenant acknowledges that the late

"payment by Tenant of any such amount will cause Landlord 10 incur certain costs and cxpenses not

contemplated under this Lease, the exact amount of which costs being extremely dilficult or impractical
tofix. Such costs and expenses will include, without limitatian, administrative and collection costs, and
processing and accoun ting expenses. Therclore, ifany such payment is not received by Landlord within
" three (3) days after receipt of notice that the same js past due, Tenant shal) Immediately pay to Landlord

2 late charge equal to five percent (5%) of the overduc amount, Landlord and Tenant agree that this -

late charge represents a reasonable sum considering all of the circumstances existing on the date of t!:is

by such non-paymen( by Tenant, and the 2nlicipation thut proaf of aclual damages would be costly or
inconvenient to determine. Acceptance aof such late charge shall not constitute a waiver of Tenant's
- default with respect 1o such non-payment by Tenani nor shall it prevent Landlord from exercising ajl
* other rights and remedjes available to Landlord under this Lease, l : "

If the Tenant becomes a debior under Chapler 7 o[ the United States Bankruptey Code (the
*Bankruptey Code"), or in the event that a petition for- reorganization or adjustment of debts is fled
concerning the Tenant under Chapler 11 or Chapter 13 of the Bankrupiey Code, ora proceeding filed
under Chapter 7 is transferred 1o Chapler 11 or 13, the " Trustast or the Tepant, as * Dabtor-fo-
FPossession," sball be desmeq 10 have rejecied this Lease, No clection by the Trustee or Debtor-in-
Possession to assume this Lease shall be efleetive unless each of the following ‘conditions, which
Landlord and Tenant hereby acknowledge to be commercially reasonablein the context ofa bankruptcy
proceeding, has been salisfied, and ihe Lundlord has 50 acknowledged in writing: (7) the Trustes or
Deblor-in-Possession has cured, or has provided the Landlord "adequale assurance' (as hereinafter

defined) that from the date of such assurption the Trusice or Debtor-In-Possession will promptly cure,

-all monetary and pon-moactary defaults under the Lease; (i) the Trustes or Debtor-in-Possession has
+ compensated, or has provided 10 the Landlord adequate assurance that within ten (10) days of the date

o128 : E 15
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* of assumption the Landlord- will be compensated, for ;my pecuniary loss incurred by the Landlord

arising from default of the Tenant, the Trusies, or the Debtor-in-Possession a recited in the Lapdlord’s
written statement of pecuniary loss sent to the Trustee or Deblor-in-Possession; and (i) the Trustes
or Debmt-m—russusiun has provided the Landlord with adequate assurance of future performance of
cach of the Tenant's, the Trusiee’s, or the Deblor-in-Possession’s ‘obligations under this 1ease:
provided, however, that: (x) the Trustee of Debtor-in-Possession shall also deposit with the Landlord

. obligations impased upon the Trusles or Debtor-in -Possession shall continue with respect to the Tenant

Or any assignee of this Lease after the completion of the bankruptey proceadings,

Adegaate Assurancs. For purposes of this Lease, Landlord and Tenant écknuwlcdgu that, in
the context off the bankrupicy proceedings of the Tenant, af a minimum, *adequate assurance” shall
mean: () the Trusies or Deblor-in-Possession will continue to have sufficient unencumbered assels

@44

alter the payment ofall securcd obligationsand administrative expenses to asswre the Landlord that the

Trustee or Debior-in-Possession will have sullicient funds (o [ulfll all of the obligations of Tenant

or the Deblor-in-Possession, acceplable as 10 value and kind 1o the Landlord, in order to secure 10 the
Landlord the obligation of the Tenant, Truslee, or Deblor-in-Possession to cure the monctary or non-
monetary defaul(s under (he Lease within Lhe {ime period set forth above. Cow

Lease Assignments in Bankruptey Procecdings. The following conditions shall apply to any
assignments of thisI sase in bankrupicy procesdingsifthe Trustee or Debtor-in-Possession has assumed
this Lease and clects to assign the Lease 10 any other person, such interest or estate of Tenant in this

- assignee has submitled a currenl Ginancial statement audited by a Certilied Public Accountant which

shows the net worth and working capital and amounts determined by Landlord to be sulficient 10 assure

the future performance by such assignee of all of Tenant’s obligations under this Lease; (ii) the

proposed -assignee, il requested by the Landlord, has obiained guarantys in form and substance
satisfactory 1o the Landlord [rom one of more persons who satisfy the Landlord's standards of

LITE T S : ’ i

(INVESTMENT AND FACILITIES COMMITTEE 03/05/15) Ref. IF-2e, Page 23 of 83




L.

A

=y
B

11/17/2001 05:57 FAX o

17, hdmuiﬁmuan_mmm Exeeptas ulherﬁe provided in this 1 ease, Tenant

@5

agrees that Landlord shall not be iable, responsible, or in any way accountable, to Tenant, Tenand's

agents, employers, servanis, Customers or inviless, or to any persor whomever, for any loss, theft or
destruction of or damage (including, but not Limited to, any damage caused by rain, sterm or other

. Watcr damage) 10 any goods, wares, merchandise, fixtures or other Pproperty stored, kept, maintaiged,

on-or about the premises, or in, on or about the facilities, the nse of which Tenant may bave in
comjunciion with thig Lease, nor for injury to or death of any person or persons who may ai any time
be using, Occupying or visiting the premises, : ; i

Except to the extent contributed 10 by the ET08s negligence or willfis] misconduct of Landlord,
its agents, employegs of contractors, Tenant shall indemnify, dafend and hold harmless Landiord, jis
3genls and employees from ang against any and all damages, claims, losses, labilities, costs and
expenses (including, without limitation, reasonable altomneys' fess), [or damage 10 or loss of property

: (ncluding Tenant's property) or injury to or death of Persons (including Tenant, jis Bgents, employees,

Except to the extent contributed (o by (he Bross ncg'ligcnne or willful misconduct of Tenant, jts
agenis, employees oz contractors, Landlord shallindemnify, defendand hold Tenantharmless from and

- against any and al| damages, claims, losses, liabilities, costs and expenses (including, without [imitation,

Ieasonable atiorneys’ [ees) due to claims of third persons arising [rom or in connection with Landlord’s -

ownership, management, repair, maintenance oy reconstruction of the buiilding or any part tﬁnﬁmf, or
any act, omission, faylt or negligence of Landlord of Landlord’s 8gents, contraciors or employees pr
any [ailure on Landlord's part o the part of Landlord's ageois, contractors or employess tn comply

provided, however, that jn the'event Tenant in good faith disputes such lisn or encumbrance and with
reasonable prompiness furnishes an indemnliy bond or such undertaking in an amount suflicient either
to procure the release of such Jjen or encumbrance or to indemnify against the principal amounts
thereof, togethar with such costs or allorneys’ fees as may be coverad by said Lien ar encumbrance, then

:num ; : : 17
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the furnishing of such ideriaking 4 -
ikl such bond or undertaking shall be desmed due compliance with -ﬂ-;,; fnugu-
. i mg

be recorded in the ollice o
[ the county recorder of £ s
terms "Initial Deed s of the county in which the emises are located
‘fﬂﬂnclﬂrylicnsurmgr Trbusl and "deed r.:f Lrust” as used herein includcmorlzgcs deeds ajrnms F e
encumbrances, al] modifications, sxtensjons, Tenewalsand repla ! Styei ?"_ﬂ’nx
acem ereol, given

-85 col it i
ollateral securify for any obligation affecting the premises

Tcnnn; shall m;r.::.-ive from . ‘
the lender undey iti :
oy : r the Initial Deed of
ol e:: :21;5 Gé;:;;bc!:;%am; 2 Nondisturbance znd altornment :gxmm:uo Tmits'ubsuud Eg:lll ﬂ?e Sy
& : -1 m-_xd E-2", respectively, within forty-five (45) dnysnfteﬂh: ;E;E

 Lease,
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accept the premises subject to this Lease.

from the dale of such sale or ransler,

This Lense shall not b6 recorded without the prior written consent of Landlord; provided,
however, if eitber party s equests, Landlord and Tenant agree 10 execute and daliver a short form or
memorandum of this Leass for recordation.

19. mmmm At theexpiration of the term of this Lease, Tenant shaﬁ sﬁx;r::ider

- toLlandlord the premises ip good order and condition, feasonable wear and lear, Landlord's obligationg

Temovals and repairs at Tenant's expense, The covenanls of Tenant contained herein shall survive the
expiration or Iermination of the term, ' e ' -

'@(7

20, m%mm AlLnocost to Tenaat, Landlord shall sssist and

. cooperate with Tenant in Tenant's elforts ta oblais approval of Tenant’s plans, if any, by all

appropriate Eovernmental agencies. In the event that prior to or during the construction of any work

or improvements prior to the commencement of rent, any asbestos or asbestos containing matexial *

(collectively, "ACM™) is found in (he premises, the commencement of reat shall be extended by the
number of days Tenant's Work is delayed solely by virtue of any work in connection with the removal

" of such ACM. .

21. Notices. Whenever under this Lease a provision is made for any notice, request, demand

BL1391 o 19
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or olher communicalion (collectively, "notice") 10,2 party it shall be in writing delivered personally, by
cerlified mail, teturn receiplrequestad, with Postage prepaid, or by recognized overnight courier service
providing a reczipt for delivery, addressed 1o Tenant or 1o Landlord at the address on page (1) of this
Lease. Either parly may by [ike natice at any tme and from time to time designate 2 different address

to which or a differeat person 1o whom or in care, of whom notices shall be sent. Notices which are

mailed or sent by overnight courier shall be deemed delivered upan actya receipt or altempted i:‘clivery
as shown in the retumn recaipt. | ' |

22. Aulorneys’ Focs. In case suit shall be brought for any breach of this Lease, the prevailin 4
party shall be entitled 10 reasonable allorneys’ fees, at trial or on 2ppeal, which shall be fixed by the
Courtor in any compromise or seitlement. Such altorneys’ [ees shall be deemed 10 have accrued on the
commenczment of such action and shall be paid whether or not such action is prosccuted to judgment.

L cither party shall em ploy the services of any allorney(s) by reason of any default or failyre of timely
performance by the other party and suit is not brought thereon, the defaulting party shall pay to the

23, Ammund.s_u_hmm Tenantshall be permitied 10 nss.ign this Lease, orany interest
therein, and to sublet the premises or any .part thereof, and be aliowed 10 permit any olher person to

- 24. Access. Upon 24 hours prior writien nqtice Lo Tenant, Landlard and its agents shall have
reasonable access Ip the premises during all reasonable hours for the purpose of examining the same
and 10 ascertain i Tenant is in compliance with the lerms of this Lease, 10 exhibit the same to
prospeclive purchasers or lenants and'lo post nolices ofnnurcspmisibllir.y in reasonable locations and
atreasonable imes, During any entry into the premises Landlord shall use iis best efforts to minimiza

25. Holdover. In the event the Te:nanl shall hold over the premisas after the expiration of the
term hereof with the consent of the Landlord either express or implied, such holding over shall be

" construed (o be only a tenancy from month-lo-month, Subject to all the covenants, conditions and

obligations hereoland the Tenant hereby agrees (o pay the Landlord the same rentals, pius ten percent
(10%), provided for by this Lease for such additional times as Tenant shall hold such property.

oLl I . i 20

TAN . ' f83
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26. Insolvency of Teaant. Tenant agrees that in the event all or substantially all of s assats

* beplaced in the hands of a receiver or trustee, and in the event such receivership or trusteeshipcoatinnes
for a period of thirty (30) days, or should Tenant make an assignment for the benefit of creditors, or

be adjudicaled g bankrupt, or should Tenant institule any proceedings ynder a0y state or [ederal
bankrupley act wherein Tenant seeks (o be adjudicated a bankrupt or seeks 1g be discharged of its
debls, or should any voluntary proceeding be filed against such Tenant under such bankruptcylaws and

Tenanl consents thereto or acquiesces Lherein by pleading or default, then this Lease or any interest in _' '
and to the premises shall not become an assel in any of such proceedings and, in any of such events and

in addition 10 any and all rights or remedies af Landlord hereunder or as provided by law, it shall be
law/ul for Landlord at its option {o declare the term hereof ended and to reenter the premises and take

possession thereof and remove all persons therefrom and Tcnant shall have fo further claim therein o

hereunder.

27. Surronder of Yease The w:uhml.nry or other surrender of this Leass by Tenant, or 2

mutval canceilation thereof, shall not work a merger, and shall, at the option of Landlord, terminate
all or any existing subleases ar. sublenancics, or may, at the option of Landlord, operate as an
assignment 10 it of any or all of such subleases or sublenancies,

28. Mﬂmﬂm—bﬂ.ﬂmﬂu& In -llu: cvent of any sale of the premisas by Lan]:,llm:d,

Landlord shall be and is hereby enlirely [reed and relieved of ail liability under dny and all of its -
, covenants and obligations contained in.or derived from this Lease arising out of any act, occurrence or

omission occurring afler ‘the.corisummation of such sale; and the purchaser, at such sale or any
subscquent sale of the premises shall be deemed, withoul any further agreement between the parties or
their successors in interest or between the parties and any such purchaser, to have assurmed and agreed
to _r:arfy out any and all of the covenants and obligations of the Landlord under this Lease,

29. Slgns. Tenant may install and maintain upon the premises, including the front, sides and
rear exterior parapet walls, such building identification signs advenising the business conducted on the
premises by Tenant as are permitied by applicable law. All building signs installed by Tenant shall
comply with all applicable laws, rules and ordinances ol'state or local gavernmental authorities, shall

~ remaln the property of Tenant, and may be removed by Tenant at the termination of this Lease. -

30. MisceMancous.

A. Thelaws of the State of Nevada-shall govern the valldity, construction, pexformance
and enforcement of this Lease, ‘ -

B, The unenforceability or invalidily of any one of more provisions hereof shall not

‘render any other provisions herein con(ained unenforceable orinvalid,

C. As usad in this &ma and wh"mcvnr required by the context thereof, each number,

ol ’ 21
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both singular or plural, shall include all numbers, and each gender shall Include ai| genders, Landlord
and Tenant as used in this Lease or in any other instrument referred to in or made a part of this Lease
shall likewise include both the singular and the plural, a corporation, co-partaership, individual or
person acting in any fiduciary capacity as execator, administrator, trustee, orin anyother representative
capacity. All covenants herein contained shall be joint and several.

D. The paragraph titles herein &re for conveniencz only.and do not define, limit or
construe the contents of such paragraphs. !
E. One or more waivers ol'any covenant, term or condition of this Lease by eithar party
shall not be construed by (he other partly as a waiver of a subsequent breach of the same or any other
covenaal, lerm or condition. The consent ot approval of either party to or o[ any act by the other party
ola nature requiring consent or approval shall not be deemed Lo waive or. render unnecessary conssnt
to'or approval of any subsequent act, !

F. All of the terms hereof shall apply te, tun in favor of and shall be binding upon and °
inure to the benefit of, as the case may require, the parties hereto, and also their respective heirs,
cxeculars, adminisirators, personal representalives and assigns and successors in interest '

G. IT IS UNDERSTOOD THAT THERE ARE NO ORAL AGREEMENTS

BETWEEN THE PARTIES AFFECTING THIS LEASE AND THIS LEASE SUPERSEDES AND

CANCELSANYANDALL PREVIOUS NEGOTIATIONS, ARRANGEMENTS, BROCHURES, -
AGREEMENTS, REPRESENTATIONS AND UNDERSTANDINGS, I[F ANY,BETWEENTHE
PARTIES RERETO OR DISPLAYED BY LANDLORD TO TENANT WITH RESPECTTOTHE
SUBJECT MATTER THEREOF AND NONE SHALL RE USED TO INTERPRET OR
CONSTRUE THIS LEASE. FURTHERMORE, THE PARTIES EXPRESSLY AGREE THAT
THIS LEASE AND THE AGREEMENTS CONTAINED HEREIN SHALL ONLY BE AMENDED
OR MODIFIED BY AN AGREEMENT IN WRITING SIGNED BY BOTH LANDLORD AND
TENANT AND ABSENT ANY SUCH WRITTEN AGREEMENT THIS LEASE ALONE SHALL
CONSTITUTE THE ENTIRE AGREEMENT (PAST, PRESENT AND FUTURE) BETWEEN

THE PARTIES, .

H. Each individual signing on behalf of'a pnﬂ.y hiereto represents and wlarrants thathe
or she is aulhorized by the Board of Direclors, monaging partner or other apprapriate body or
individual, as the case may be, to execule this Lease on behalf of such party. :

L. Any preventan, delay or sloppage due to strikes, lockouts, labor disputci. acts of

"God, inability to obtain labor or materials or reasonable subslitules therefor, governmental restrictions,

governmental regulations, govdrnmzmn.lcomruls,juﬂicialordm. enemyorhostile governmental action,

“civil commotion, fire or other ¢asualty, and other causes beyond the reasonable control of the party

obligated 10 perform, shall excuse the performance by such party for a period equal t_o any such

.m.'u;l B ’ .22
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V.A. CLINIC ASSOCIATES,
a Nevada limited Partnership

prevention, delay or stoppage. - In the event Tenant encouniars any of the foregoing prior to the
commencement date, the commencement date shall be postponed by a period equal to the lengthof any

. such prevention, delay or stoppage, but in no event shall the commencement date be posiponed to 2

dale later than the date Tenant initially opens the premises for business to the public,

3 Excepl as expressly otherwisz herein prowded, time is of the essence of this Lease and

all obligations of the parlies hereto.

K. Landlord and Tenant hcn:by waive lnal by jury in any action, proceeding, or
counterclaim brought by either of Lhe parties (o this Lease against the olher on any matiers whalsoever arising
out of or in any way connecled with this Lease, the relationship of Landlord and Tenant, Tenant's usc or

. occupancy of the premises, or anyulhcr claims (excepl r.!a.:ma for personalinjury or property damage),and any
\ cmergcncy or oLhnr slatulory mmcdy . ;

LANDLORD: - : ' TENANT:

UNIVERSITY OF NEVADA SCHOOL OF MEDICINE

; 2 Nevada-corporalion
7 \\A(\LXU(\N\L _ ijm;unpam,@n

Mark Finr.-, %ﬂﬂ. Pariner

By: David V, Schapira, M.D., President

APPROV'ED

University of Nevada School of Mzd:c:inc
Integrated Clinical Services, Inc.,

# Nevada corporation

By: Robert M. Dﬂughﬁy M.D,, P% .. President

o1 ' I 23

(INVESTMENT AND FACILITIES COMMITTEE 03/05/15) Ref. IF-2e, Page 30 of 83

- o ' ' @51

MULTI-SPECIALTY GROUP PRACTICE SDUTH INC.,




11/17/2001 0&:57 FAX

"

EXHIBIT A

I_L_.nt 3 ol Ellis Estates, as shown by map thereof on file
10 Book 2 of Plats, Page 6], in the Offics of the County
Recorder of - Clark County, Nevada, excepting -
therefrom the South 87 feel thereor, '

Parcel No 3-66 202, forther known gs 1119 Shadow Lage,

as shown on Tax Assessor Plat ; ’
. Nevada, pEMyal I.hc Tax Assessor, Las Vegas, |

@13
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ASSOCIATES (LAND LORD) AND
OF NEVADA scilool oF MEDICINE
TY GROUP FRACTICE SCUTH, INC. (TENANT)
\'u

EXHIBIT 'B’
ATTACHED TO LEASE DATED JAN 22,396

BY AND BETUERN YA CLINIC

VERSITY
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E mrm
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A. Landlord’s Work. Within thirty days afler the date of this Léase, but in no event later than

January 15, 1998, Landlord shall deliver ta Tenant a complete and final szt of Landlord approved
architectural -and engineering plans and outine specifications respecting: the construction work
Decessary 1o bring the premises to Class *A” office building siandards within the County of Clark, Said
plans shall fully describe the followin g works of improvement, including without limitation, the two
lane driveway on Shadow. Lane which has besn approved by the City of Las Vegas, the building shell
.and facade, roof, HVAC axd dlevator sysiems, building entrances, common passagewsays, restroomns,
common waiting arras, building mechanical systems, the manner in which utility connections shall be
integrated into, and provide for connection 1o, the building, asbestos removal, landscaping, packing
layout, including all striping, berms, poles, signs and any other improvements necessary to bring the
“premises to the Clags "A* standard ("Landlord's Plans and Specifications™).

Landlord’s Plans and Specifications shall be prepared in compliance with all city, county, state.

. and federal ordinances, rules and regulations related thereto and stamped by Landlord's architects and

cogineers fully qualified and licensed to prepate the drawings requited herein, which shall be fully -

‘detailed and diménsioned and preparcd at Landlord's expense. Within en (10) working days after

. receipt of Landlord's Plans and Specifications, Tenant shall deliver to Landlord eny and all changes

which Tenant deems necessary or desirable. Landlord shall have ten (10) working days thereafter 1o

* resubmit Landlord's Plans and Specilications to Tenant for approval. Therealter, Tenant shall have

five (5) working days 1o deliver to Landlord ils ap]:;m'va.l of Landlord's Plans and Specifications and/or
any required further modifications. - : ' :

Onor before Januvary 15, 1998, Landlord will apply forappropriate pex:nnix.s and commence and ',

thereafter complete ati Is expense, the consiruction work necessary 1o comply with the final Landlord's
"Plans and Specifications approval by Tenant ("Landlord's Work"). Landlord agress ts complete
Landlord's Work no later than May 1, 1998. J -

Landlord’s Work shall include, but shall not be limited {o. the following:

(@) Exierior lacade including bew enirances and (6) new windows 2t north (front)entrance.
() - Newwindows on 15t floor east and south side (Plastic Surgery) and modification to rear .

Page 1 of 4 Pages
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edlrance 1o convert "Receiving” to "Plastic Surgery” in accordance with agreed upon
drawing dated December 31, 1997. : . -
(©) ' Paint entire exterior of building.
(d)  Provide new exterjor landscaping and lghting,
(e) New interior lobby and atrium.
(0 Modify north stairwail by rotating 90 degrees, ’
(&) Upgrade elevator cabs,
-, (B)  Monumentation for signage. ° :
@ Replace or restose raof'in accordance to recommendations provided by a cartified and
-licensed roofing contractor or consultant as agreed upon by Tenant,

® Remove all hazardous matexials (including asbestos) in all areas and the existing Halon

.. system, .
(x)  Replace or repair or add al equipment necessary 1o provide adequate and dependable
elecirical service, including traneformers, main switchgear and panelboards as apreed
upon by Tenant to provide a "Class A" building. °
()] Replace or repair or add al equipment necessary (o provide adequate and dependable
: HVAC service, and related electrical equipment as agreed upon by Tenant to provide
a so-called *Class A" building. Automalic lemperature control equipment for building
to be provided and installed by Tenant, S

(m)  Replace, repair or add all equipment necessary 1o provide adéquate and dependable

"plumbing services to the building, including without limitation, hot and cold domestic
. WAleT, sanjtary sewage, fire sprinklers and lawn irrigation 2s agreed upon by Teant to
provide & "Class A" building, £
®  Allwork shown on the [ollowingdrawings or required by all applicable codes, including
all drawings submitted for Landlord's work and signed, dated and approved by the
facilities manager for Tenant: . : ' A t

(1) Architectural;
@ Landscaping;
3 Mechanical:
) Electrical;

(67} Plumbing; and
(6) Structural,

From the commencement until the completion of Landlord's ‘Work, Landlord shall obtain and
maintain, at Landlord’s expense, public Liability and worker’s compensation insurance in an amount
sufficient to fully prolect Tenant and Landlord from and againsi Bability for death or injury to persons
#od for damage to property caused by or arising [rom the performance of Landlord's Work. Tenaat
-shall oblain and maintain, at Tenant's expens, the same inswrance during all periads in which Tenant
Is constructing Tenant's Work as provided in this Exhibit C, :

B. Tenaot's Work. On or about May 1, 1998, or such earlier date us Landlord's Wofk shall

Page 2 of 4 Pages
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cither (=) have been completed and Landlord shall dsljver the premises to Tenant, or (b) Landlord and
Tenant sgree that Tenant's contractor may commence Tenant's Work during the performance of
Landlord's Work, Tenant will commence and therealtsr complete Tenant's Wark. Tenant's Work shall
be in accordance with Tenant’s plans and specifications, to be prepared at the expense and discretion
of the Tenant and not subject to Landlord's approval as to quality, design, cost or for any other reason
whatsoever, but subject to (i) the obtaining of all required permits for Tenant's Work, (i) Tenant’s
‘Work being performed by contraciors licensed to perform such work; and (iif) such reasonable reviews

and approvals as may be required by Landlord’s lender, consistent with leading and construction :
.control practices in Clark County, Nevada. :

Tenant's Work shall ﬁclud:, without limitation, the following:

(@  Archilectural space planning:

(®)  Signage;

(¢) = Phones and data lines: : '

(@  Allimprovements within the Premises, except majorelectrical and mechanical upgrades,
: structural revisions, revisions to the building envelope (windows, exterior doors, roof

penetrations, roof, etc.), which shall be at Landlard’s sole cost and expense.

- Tenant shall deliver an original Certificais of ‘Occupancy, if applicable, or final mspmu:m
release to Landlord after completion ol Tenant's Work or Ten ant's opening for busiaess, Tenant shall

' obtain and record a Notice of Completion promptly following completion of Tenant's Work and shall

promptly forward a cerlified copy thereol 1o Landlord.

C. Landlord's Construciion Allowance. Within 45 days aRer the date of this Lease, Landlord

_shall deliver to Tenant documentation suflicient to assure Teriant that the sum of One Million Eight
. Hundred Thousand Dollars ($1,800,000), has been allocated by Landlord or Landiord's lender for the

use of Tenant to pay construction costs for Tenant's Work and other costs n connection with Tenant's

use of the premises. ‘It is understood and agreed by both Landlogd and  Tenant that the entire -

51,800,000 will be fully drawn [rom this fund by Tenant during the construction of Tenant's Work, but
in no-event later than December 1, 1998, The Landlord's Construction Allowanes shall be held and
distribuled in accordance with a standard construction conlrol account, with apprapriawe progress
paymenis, verification procedures and refentions as arccusiomary in Clark County, Nevada. A porlion
ol the Landlord’s Construction Allowancs may be provided by Landlord in the form of a donation 1o
the University of Nevada School of Medicine, in such form as may qualify for a charitable donation

under applicable taz laws and regulations.

D.  Landlord shall be responsible for any altm;atlnns, mndiﬁcatiqﬁs or improvements as part of
Landlord’s Work which are required under Title 11T of the Americans With Disabilities Act ("ADA").

E 'I'enanlt shall be responsible for any allerations, modifications or imp'rnwmem.-; as part 9[

Page 3 of 4 Pages
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completed, Tenant, at Tenany's 0

] e

 Credit shall be $8,000 (5248 000
$150,000, capped at ,‘:.iogo"f" S240.000). I Tenantexpends 150,000, e Credit shall be 538,000 (5248, 000 .

Page 4 of 4 Pages
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CONSENT TO SUB-LEASE, ATTORNM.'ENT AND N UN—D!STUR.BAN CE
AGREEMENT

“THIS cousarr TO SUB-LEASE, ATTORNMENT AND NON-DISTURBANCE

AGREEMENT (this "Agreemeni”) is made thizd7Eday of January, 1998, by and among SANDRA
BUSHROE snd LINDA MAY ZOELLER McMILLIN, successors- in-interest 1o DODD SMITH
{collectively with its assignes(s), "Landlord"), V.A. CLINIC ASSOCIATES, 2 Nevzda limited
partnership. successor-in-interest to MARCUS R. DURLACH, III (collectively, with its
assignee(s), "Tenant”), and UNIVERSITY OF NEVADA SCHOOL OF MEDICINE MULTI-
SPECIALTY GROUP PRACTICE SOUTH. INC, ("Sub-Tenani") with respect to:

(i) I'.hal certain Lease Agreement datad August ]6 1978 (the "Main Lease,” and the premises subject
thereto, the "Premises”) made by and between Landlord and Tenant; and (ii) that centain Lease

Agreement datad / % made by and berween Tenant and Sub-Temant (the "Sub-Lease™); and .

(iii) such other leases or sub-leases after the termination of the Sub-Lease (collectively with the Sub-
Lease, the “Sub-Leases™) which Tenant may enter into during the.term of the Main Lease with ather
-sub-ienants, after tenmination of the Sub-Lease (collectively with Sub-Tenant, the “Sub-Tenants").

NOW, THEREFORE, the partes.agree a5 follows:

1. Consent to Sub-Leases; Subardfmﬂan Landlord hereby consents 10 the Sub Lca.ics
of the Premises 1o Sub-Tenants,

2 Atiornment: payments after Tendnrtfeﬁult Sub-Tenants shall antorn to and recognize -

ther Landlord as the Landlord under the Main Lease, for the unexpired balance (and any extensions,

if ﬂ:rmcd) of the Sub-Leases, ffective on the date the Sub-Tenants receive notice from the -
Landlord that the Tepant is in default under the Main Lesse. Afier receipt of such notice from -

Landlord. Tenant agrees that Sub-Tenants may pay to Landlord, or at the digectionof Landlord, all

" monies due or 1o become due to Landlord under the Main Lease. Tcnnm herehy waivas any night,

claim, or demand it may now have or hereafter have againmst Sub-Tenants by reason of such
Faymeni(s) under the Main Lease (o Landlord, and any such payment(s) shall discharge and reduce
the obligation of Sub-Tenants to pay rent to Tenant under the Sub—Leases 25 to the amount of such
payment(s) made direcly-to Landlord.

: 3. Non-Disturbanice. " 1f the Main Lcnsu is terminated for any reason ‘prior 10 the
. expiration of its term. such ummnnuan shall nat terminate: nor affect the validity of the Sub-Leases.

[n such event, all of Tenant's interest under the Sub-Leases shall be deemed auwomatically assigned,
transferred and conveyed (o Landlord. Landlord shall thereafier be bound on the Sub-Leases to the
same exient Tenant was so bound and shall have all the rights that Tenant has under the Sub-Leases.
including the right 1o collect rents from Sub-Tenants um:lcr the Sub-Leases and the right o terminate

the Sub-Leases upﬁn default by Sub- Tl:nanu
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Successors m:dd.m‘gm This Agreement sha.ll be binding on and shall inure 1o the

-+ benefit of the parties hersto and their successors and assigns.

-IN WlTNESS WHER.EDF the pames hereto have executed this Agn:cmcnt as of the day and

| year first abave written.

LANDLD'R.D:

By: Jg@ ﬁ'(-ﬂ @ )

SANDRA BUSHROQE

b e — e

. V.A. CLINIC ASSOCIATES, .
- .a Nevada limited partnerskip

ool b
R

e

-By: &%’L

SUB-TENANT:

UNIVERSITY OF NEVADA SCHOOL OF
MEDICINE MULTI-SPECIALTY GROUP
PRACTICE SOUTH, INC.

v

i

APPROVED:

Usiversity of Nevada School of Medicine o

Integrated Clinical Services, Inc.,
a Nevada corporation

By:
Ruben M. Daughe
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STATE OF ARIZONA ) -
' ) 83
)

OFFICIAL SEAL
JAYNE J. BUONO

(Signarlyb(dt Notefal Officen)
(My Commission Exgirts)Mldj BOC

~ STATE OF ARIZONA )
: ") ss
COUNTY OF ) ;
. -hv‘\ =Tty :

: This insrum ' ' “ :
S ent .Was acknowledged before me an _%_ bfv LINDAMAY ZOELLER

OFFICIAL SEAL 1
LISA SCHARLEMANN

Y Hetary Pupiic - Saim ot Arirord

1gnenge of Notarizl Officer)

ars f@m&&wﬁm.m o My Comnussidn'Eanirts)'jggﬁ =2} Sec| -
. STATE OF NEVADA ) .
.COUNTY OF CLARK ) - ;

This inslrum=nl'was acknowled I ' l L i
_ : ged before me on 22,1998, by Mark L, Fi
General Partner of V.A. Clinic Associates, a Nevada limited partnership. J ; " L ".W B

. ‘ : y (Signature of Nowrial Officer)
(Seal, if any) - t _ (My Commission Expires)

@ “EEnE

j e ‘““H‘-I
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STATE OF NEVADA )
5 ¢ ) 8s.
COUNTY OF )
This instrument was acknowledged befors me 0n Paneyape 13- 1998, bl;'
Dawid V. Schapirs as President " of the UNIVERSITY

' OF NEVADA SCHOOL OF MEDICINE MULTI-SPECIALTY GROUP PRACTICE SOUTH,

INC. '
(Signature of Nntarié %fﬁc:r

@os

(Sev.lr if any) .' : '_‘I My ComiminnExpircs)%_AﬁﬂZ#;ﬂ/. '

)
: ) ss. .
COUNTY OF ’

This instrument was acknowledged bef: ! 2 : by
* Roberc M. Daughrery H.D.’ § f: ?mpm on - ofmvgﬂggh?g :

OF NEVADA SCHOOL OF MEDICINE INTEGRATED CLINICAL SERVICES, INC.

" (Signature of Notarjal Oé:er :

el LORRAINE AINALDL |
| B My Appoloiment Expires |
' : ] tin 9715081 May 10, 2001 |

= e Y — e —
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'EXHIBIT D

With reference 1o that certain Jease (l.hll: *Leasc”) dated = 1997, between V.A.
CLINIC ASSOCIATES, a Nevada limited partaership ("Landlord"), and UNIVERSITY OF NEVADA
SCHOOL OF MEDICINE MULTI-SPECIALTY GROUF PRACTICE SOUTH,INC,, a Nevada

corporation ("Tenant™), you are bereby notified of the following, All capitalized terms not otherwise defined
berein shall have the same meaning as set forth ju the Lease, .

The, undersigned Tenant certifies as follows ta Landlord, its ar;tuﬁj and

lenders, and all actual and prospective purchasers of the Building (each of whom Is irrevocably entitled 10 rely
on this Estoppel Certificate): : - . i

LT Atnue, correct, and complete copy ofthe Lzase (including all riders, attachments, amendments,
and/or exhibits thereto) is atiached to this instrument as Atiachnent 1 and rep
between the Landlord and Tenagt telating to the Premises, Thers are no oral or other written agresmcnts
between Landlord and Tenant relating to the Premises or the transaction contemplaled by the Lease,

2 Tenant has accepted passession of the Demised Premises under the lease, and the term of the
Leass commenced on — 19... a0d will expire on ; -

T g—

S By the terms oftﬁé I'Easl:, Tenantis pr&scnﬂy 1:vl:lliga1:n‘:.t‘.T to pay, without present right of defens=
or offset, monthly base rent of § ¢ - Additionally, Tenant is to reimburss Landlord for ____

or any deposits or other sums other than =

4, ' Any mmprovements contemplated by the Lease have been contemplated in their :.:ntir;:ty in
accordapce with the terms of the Lease, except for

5. The address for notice to Tenant under the Leass is correct as of the date hereof,

6. Tenant has no right of fGirst réru.snl, up'u'cm. or other right 1o punjchas:'tha Premises or any part

thereof, including, without limitation, the Premises,

12

- Tenant has no claim against Landlord for any rent paid more than thirty (30) days in advance .

Pprospective sssignees and

resents the entirc agresment

w.ﬁ

PLEASE
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7. The execution of the Lease was duly authorized by Tenant, is in full force and effect, aod is
valid, binding, and enforceabile against Tenant in accordance with its terms. There exists po default, nor state

of facts which with notice, the passage of time, or-both, could mature into a delaulion the part of either Tenant
or Landlord, - ' i

8. There has not been filed by or against Bor, to Tenant's best knowledge and belief, is there
threatened against or contemplated by Tenant, a petitionin bankruptey, voluatary or otherwise, any assignment
for the bemefit of creditors, any petition secking reorganization or arrangement under the bankruptcy laws of
the United State or any state thereof, or any other action brought under s2id bankruptey laws.

9. Tenant has obtained all necessary governmental liceases and pemmnits required to Jawfully
conduct its business at the Premises, including, but not limited to, business, departmant of health, and safety

" licenses or permits,

10, Teoant has not assigned or otherwise transferred its interest in the Leass to any party or sublet
any portion of the Premises, : ; ' '

11, By the tarms of the Lease, Tenant has the opun;i to rencw the Lease for two (2) additional
periods, beginning on the day next following the expiration date of the initial seven (7) year Lease term and
continuing for five (5) years thereafter for each such additional period. ' ! o

- Exceptas may be smended herein, all terms and conditions of the Leasé shall continue in full fores dnd
ellect and are hereby republished, ratified, and teallirmed in their entirety. This'Centificatr shall be binding
upon and may be relied upon by the parties hereto and their Tespective legal representatives, successors, and

- IN M'HJESS.WHEREUF ; the parties have executed this Certificats as of the day and year first above

w.l'.'.i.“en- ‘ -
LANDLORD: ' : - TENANT:
V.A. CLINIC ASSOCIATES, . UNIVERSITY OF NEVADA SCHOOL OF MEDICINE
. 2 Nevada limited partnership . - MULTE-SPECIALTY GROUP PRACTICE SOUTH, INC, |
L ' 8 Nevada corporation ' '
By: Mark L. Fine By. David V. Schapira, M.D., President
APPROVED: ‘. T

Unlversity of Nevada School of Medicine -
Integrated Clinical Setvices, Inc,, 8. Nevada corparation ?

By: Robert M. Daughierty M.D., Pb.D., President ' @

g |
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THIS AGREEMENT is made as of. » 1998, by and among V.A. CLINIC ASSOCIATES
("Landlord") and UNIVERSITY OF NEVADA SCHOOL OF MEDICINE MULTI-SPECIALTY GROUP PRACTICE
SOUTH, INC. ("Tenant"), and (the "Beneflciary”) whose addressjs :

. A . TheProperly  Theterm “Property®, asused herein, shallmean the real property situated in the Covnty of Clark,
State of Nevads, legally described in Exhibit "A".attached herelo and by wis reference made 3 part hereol, together with all
buildings, structures, bmprovements and fixtwres now or herzafter Joca
appuricoenl thereto, : :

B, The Lease Pursnant -tn the terma and provisions of 2 kease dated . between Land]ord
‘2nd Tenant (the "Lease™), for an inltial terrm of five (5) Years, the Property has been Jeased to Tenant k ‘

tier parties as may acquire title to the Property as thieresult
of any forceclosure or &ny conveyanee of the Propecty in Jiew of foreclosure, ' ‘ ’ :

L ‘ iary. Notwithstanding anything lo the contrary contajned in the Lease, Tenant shall
personally deliver or mail to Beneliciary, ar Bencficiary’s nddreas sct forth above, Wrilten notice of may defaalt under the Lease by

- Landlord, and if within the lime provided in the Leage for euring thereof by Landlord, Bencficiary performs Br cavscs to be
_Rcrrunmd all such.obligalions wi th respect to which Landlord isin defaylt whick can be cured

by the payrnent of money, any right
“Tenant o terominate the Lease by feson of such default shall cease and be null and vaid. :

&
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2 Subﬂldmnhnn.nﬂmm_mmmmn Tengnt bereby subordinates its leaschold cstate in the Property

. - "nd all of Tenanl's right under the Leass to the Sccurity Documents and Lo all extensions, rencwals, modifications, consolidations.

d replaccments thereof, to the full ¢xtont of all obligations sceured or to be securcd thereby | mnlud.xng inleeost thereon and any

-_ Tuture advances thereunder, ©

3 mmmnﬂmm. Beneficiary agrees mnfurmlnnguTmantshnnp:rform mdmnl‘y allobliztions
of Tenant under the Lease in sccordance with its torms, neither the Lease nor Tenent's rights pursuant thereto shall be distusbed
or affecicd by any foreclosure of the Dmd of Trost or comveyanes in lieu of foreslosure.

4. Beasficiary as Landlord afrer Poreclomue, In the event that Beneficiary (or u? other party) shall acquire title
to the Propefty or shall svcceed to Landlord's interest in the Lease, whether through foreclosure of the Deed of Trust, conveyancs
in Jico of foreclosure, or otherwise, Beneficiary (or such other party) shall thereupon, and wilhout the necessity of altomment or
other act or agresment, be substituted as Tenant's landlord under the Lease,-and shiall be entitled to Lhe l‘lghts aod b-:ncﬁt.s and

subject Lo the obligations thereol” provided that neither Benellciary nor any other party-shall be:

(=) Jiable l'ur. any act or omlssion of any prior landlord under the Lease (including Landlord); or

(&) - avbjet to any offesis or defenses which Tenant might have against any prior landlord (including

Landlord) except those which arose out of such landlord's default nnder the Lease and accrued alter Tepant .

aotifled Bnncﬁqu‘_v and geve it the nppomlmly to cure rcqmrnd in rlu: l.ﬂ.'n: or

(@ | bnund by Tenant's-payment of any rent or rdditional r:nl br;yond the r.hr.n eurrent reot pumd lo 20y
prior landlord onder the Lease (including Landlord); or

(d) bound by any lmuudmnnt. qmdsnc-uiun exlension or supplement of t.h: L\:am made without
Bunuﬁmry 8 prior writtan consent:

and Tenant hercby agress In nnurn o m:I mugniu such Beneficiary (or such other party) as Tenant's Tandlord.

-5. Enm:ﬂmm;mmmnu Tcu‘a.n't liu been ﬁﬁmd that the Security Documents give Beneficiary the right
- to collect rent and other sums payable under the Lease directly from Teoant upon the occurrencs of 2 default thereunder, and Lhat

" npon the reecpt from Beneliciary of natice of any such default, Tenant will thercalter pay all rent and other sums payablc under

the Lease directly (or as Beueﬁmxy ahu]ldizmt) as they become due and payable,

6. Amﬁmmtmmmmcmdsmmumm. Ten:nt has beea ndvised that the insurapes and

condemnation, provisions of the Security Dociiments give Beneficiary certain rights to require that insurance and condempstion
procceds be applied to paymen of theindebtedneas accured thereby and ot o restoration or rebuilding; and Tenant hereby waives
any (erms of such Lease with respect to the application of insuranee and mndn:nnnl:mn proceeds which are inconsistent with the
terms of the Security Docummb

7. Digding Elffcct. The provisions of this Agresment shall be covenants munping with the Propetty, and shall be
binding upon and shall inure to the benefits of the parties hereto and thelr rospectiye beirs, reprosenta tons, successors and assigns.
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IN WITNESS WHEREQOF, the partes have executed this Agreement as of the day and mr first above written.
LANDLORD- - _ ~ TENANT: | |
V.A. CLINIC ASSOCIATES, " UNIVERSITY OF NEVADA SCHOOL OF MEDICINE |
a Nevada imited partoership . MULTLSPECIALTY GROUP PRACTICE SOUTH, INC.,

- : 2 Nevada corporation *

Mazk L. Fine, General Partacr " By: David V. Schapira, M.D., President
APPROVED‘

University of Ncvadz School of Mcﬂan:
Integraled Clinical Servicss, Ine.,
a2 Nevada corporation

. By: Robert M. Davgherty M.D., PH.D., President o
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CONSENT TO SUB-LEASE, ATTORNMENT AND NON-DISTURBANCE
- ' | AGREEMENT '

THISCONSENTTOSUB-LEASE, ATTORNMENT AND NON-DISTURBANCE
AGREEMENT (this *Agreement™ ismadethis___ dayof i , by and
among SANDRA BUSHROE and LINDA NAY ZOELLER, successors-in-interest 10
DODD SMITH (collectively with its assignea(s), "Landlord"), V.A. CLINIC ASSOCIATES,
a Nevada limited partnership, successor-in-interest to MARCUS R. DURLACH, II
(collectively, with its assignee(s), "Tenant") and UNIVERSITY OF NEVADA SCHOOL

OF MEDICINE MULT'I-SPECIALH GROUP PRACTICE SOUTH, INC. ("Sub-
Tenant"™) with respect to: ' B :

() that certain Lease Agreement dated August 16, 1978 (the "Main Lease, "and the prémises
subject thercto, the. "Prenuses® made by and between Landlord and Tenant; and (ii) that

certain Lease Apresment dated __made by and betwesn Landlord and Tenant; -

and (jii) such other Jeases or sub-leases after the lermination of the Sub-Lease (collectively with
the Sub-Lease, the "Sub-Leases") which Tenant may enter inte during the term of the Main,

the "Sub-Tenants").
- NOW. THEREFORE, the parties apree as follé@s:

. 1. Consent to Sub-Lesses; Subordination. Landlord hereby consents to the Sub-
Leases of the Premises to Sub-Tenants, '

2. 'Atrommént; payments afler Tepant default Sub—Tnnanls ‘shall attern to and-

recognize the Landlord as the Landlord under the Main I sase, for the unexpired balance (znd
any extensions, if exercised) of the Sub-Leases, effective on the date the Sub-Tenants receive
notice from the Landlord that the Tenant is in default under the Main Lease. After receipt of
-such notice from Landlord, Tenant agress thal Sub-Tenants may pay to Landlord, or at the

direction of Landlord, all monies due or to become due to Landlord under the Main Leass, -

Tenant hereby waives any right, claim, or demand it may now have or hereafler have against

Sub-Tenants by reason of such paymen((s) under the Main Lease to Landlord, and any such
. payment(s) shall discharge and reduce the obligation of Sub-Tenants to pay rent to Tenant

under the Sub-Leases, as to the amount of such payment(s) made directly to Landlord.

. 3. Non-Disturbance. If the Main Leass is terminated for any reason prior to the
. ~ expiration of its term, such lermination shall not lerminate nor affect the validity of the Sub-
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‘Leases” In such event, all of Tenant’s interest under the Sub-Leéses shall be deemed

13

Rutomatically assigned, transfarred and conveyed to Landlord. Landlord shall thereafler be

bound on the Sub-Leases to the same extent Tenant was so bound and shall have all the rights
that Tena;_it has under the Sub-Ieases, including the right to colleot rents from Sub-Tenants
under the Sub-Leases and the right to terminate the Sub-Leases upon default by Sub-Tenants,

4. - Successorsand Assigns This Agreement shall be binding on and shall inure to the”

benefit of the parties hereto and their succassors and assigns. -

IN WITNESS WHEREOF, the parties here(o have exceuted this A greement as of the
day and year first above written, . :

LANDLORD: . SUB-TENANT:

UNIVERSITY OF NEVADA SCHOOL OF -

MEDICINE MULTI-SPECIALTY GROUP

PRACTICE SOUTH, INC.
By: _
SANDRA BUSHROE
By:__ . By
.LINDA MAY ZOELLER . Its:
TENANT: | ' ... APPROVED:

» University of Nevada School of Medicine
V_A. CLINIC ASSOCTATES,

Integrated Clinical Services, Inc., -
a Nevada limited partnership a2 Nevada corporation ;s
‘By: . | By: .

Robert M. Daugherty, M.D., Ph.D., President
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FIRST AMENDMENT

THIS FIRST AMENDMENT (the “First Amendment") is entered into this ___ day of

, 2009, by and between V.A. CLINIC ASSOCIATES, a Nevada limited partnership

(“Landlord™) UNIVERSITY OF NEVADA SCHOOL OF MEDICINE MULTI-
SPECIALTY GROUP PRACTICE SOUTH, INC., a Nevada corporation (“Tenant”).

RECITALS:

A Landlord and Tenant entered into that certain Lease Agreement dated January 20,
1998 (the “Lease™), for a building located at 1703 West Charleston Blvd., City of Las Vegas,
County of Clark, State of Nevada (as more specifically defined therein, the “Premises™).
Capitalized tenms used herein and not otherwise defined shall have the meanings which are set
forth in the Lease.

B. Landlord and Tenant have agreed to amend the Lease as set forth herein.

NOW THEREFORE, based upon the covenants and promises contained herein and other
good and valuable consideration, Landlord and Tenant mutually agree as follows:

1. The date by which Tenant must exercise its second option to extend, if at all,
pursuant to Article 2 of the Lease is hereby postponed from November 30, 2009 to and until May
31, 2010. The purpose of such postponement shall be to allow Landlord and Tenant to enter into
discussions concerning additional renewal options and other matters affecting the Lease (the
“Lease Discussions™).

2. The Term of the Lease is hereby extended for an extension period beginning on
December 1, 2010 and continuing to and until the earlier of (i) May 31, 2011, or (ii) the date
which is three hundred eighty-five (385) days after either Landlord or Tenant gives notice to the
other that it is withdrawing from further Lease Discussions (which either party shall the right to
do at any time in its sole and absolute discretion) (the “Extension Period”).

3. During the Extension Period, Landlord shall have no obligation to make repairs
described in Paragraphs 11(a) or 11(b) of the Lease, but all other terms and conditions of the
Lease shall continue to apply.

4, Except as modified herein, the Lease shall remain in full force and effect.
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IN WITNESS WHEREOQF, this First Amendment has been executed on the day and year
above written.

“LANDLORD”

V.A. CLINIC ASSOCIATES,
A Nevada limited partnership

By:
Name: Mark L. Fine
Its: General Partner

“TENANT”

UNIVERSITY OF NEVADA SCHOOL OF MEDICINE
MULTI-SPECIALTY GROUP PRACTICE SOUTH, INC,,
A Nevada corporation

e

Name: Ronald M. Zurek
Its:  Vice President for Administration and Finance
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SECOND AMENDMENT

THIS SECOND AMENDMENT (the “Second Amendment") is entered into this f_tday
of June, 2010, by and between V.A. CLINIC ASSOCIATES, a Nevada limited partnership
(“Landlord”), and UNIVERSITY OF NEVADA SCHOOL OF MEDICINE MULTI-
SPECIALTY GROUP PRACTICE SOUTH, INC., a Nevada corporation (“Tenant™).

RECITALS:

A, Landlord and Tenant entered into that certain Lease Agreement dated January 20,
1998 (as amended by a certain First Amendment dated as of January 18, 2010, the “Lease”), for
a building located at 1703 West Charleston Blvd., City of Las Vegas, County of Clark, State of
Nevada (as more specifically defined therein, the “Premises”). Capitalized terms used herein
and not otherwise defined shall have the meanings which are set forth in the Lease.

B.  Landlord and Tenant have agreed to amend the Lease as set forth herein.

NOW THEREFORE, based upon the covenants and promises contained herein and other
good and valuable consideration, Landlord and Tenant mutually agree as follows:

L By its execution of this Second Amendment, Tenant is exercising its second

option to extend the term of the Lease, and the term of the Lease is hereby extended, for an

. extension term beginning on June 1, 2011 and expiring on May 31, 2016 (the “Extension
Term™).

2. Pursuant to Article 4 of the Lease and Paragraph 3 of the First Amendment,
monthly rent shall increase on December 1, 2010 to $66,550 per month. On December 1, 2015,
monthly rent shall increase by ten percent (10%) to $73,205 per month.

3 Tenant is hereby given the option to extend the term of the Lease on all of the
provisions contained in the Lease, except for fixed rent, which shall be determined pursuant to
Paragraph 4 below, and except for Landlord’s repair obligations, which shall be amended
pursuant to Paragraph 5 below, for two (2) additional consecutive periods of five (5) years
following the expiration of the Extension Term; provided that on the date the applicable
extended term is to commence Tenant shall not be in default under this Lease (after receipt by
Tenant of any notice required under the terms of this Lease and beyond any cure period provided
for in this Lease and afier an additional notice, stating Landlord’s intent to cancel the extension

- of the Lease by Tenant as a result of such default, and the lapse of an additional twenty (20) days
without cure by Tenant after such additional notice). To exercise the first such option to extend,
Tenant shall give Landlord written notice of exercise of such option no later than May 31, 2015.
To exercise the second such option to extend, Tenant shall give Landlord written notice of
exercise of such option no later than May 31, 2020. Notwithstanding anything to the contrary
contained in this Lease, if Tenant fails to give any such notice of exercise within the time
provided herein, Tenant shall not be deemed to have waived the applicable option to extend
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unless and until Landlord shall have given Tenant written notice of such failure and such failure
continues for a period for twenty (20) days after Tenant’s receipt of such notice. In the event
that on the date the applicable extended term is to commence Tenant shall be in default under
this Lease (after receipt by Tenant of any notice required under the terms of this Lease and
beyond any cure period provided for in this Leasc], at Landlord's option, the extended term shall
not commence and this Lease shall thereupon expire. All references in this Lease to the term
shall mean the initial term, as extended by the Extension Term and as further extended by any
option pursuant to this paragraph.

' a. If Tenant exercises its first renewal option pursuant to Paragraph 3 above,
monthly rent shall increase by ten percent (10%) to $80,525 on December 1, 2020. If Tenant
exercises its second renewal option pursuant to Paragraph 3 above, monthly rent shall increase
by ten percent (10%) to $88,578 on December 1, 2025,

5 If Tenant exercises its first renewal option pursuant to Peragraph 3 above, then,
effective as of the commencement of that renewal option term on June 1, 2016, the amount of
Twenty-Five Hundred Dollars ($2,500) set forth in Paragraphs 11(a) and 11(b) of the Lease shall
increase to Forty-Five Hundred Dollars ($4,500) (hereinafter the “Repair Threshold Amount”).
On June 1, 2017 and on June 1 of each year thereafter during the term of the Lease as the same
may be extended, the Repair Threshold Amount shall increase by three and one-half percent
(3.5%) of the Repair Threshold Amount in effect for the prior year.

6. Concurrently with the execution of this Second Amendment, Landlord and Tenant
and University of Nevada, Reno, which is an affiliate of Tenant, shall execute an Option
Agreement and Escrow Instructions granting Tenant and such affiliate the option to purchase the
Premises and a right of first offer to purchase the Premises upon the terms and subject to the
conditions which are set forth therein.

1. Except as modified herein, the Lease shall remain in full force and effect.

8. This Second Amendment may be executed in any number of counterparts,
each of which shall be deemed an original, and all of which together shall constitute one
agreement. This Second Amendmerit, signed and transmitted by facsimile machine or
. pdf file, is to be treated as an original document and the signature of any party hereon, if
so transmitted, is to be considered as an original signature, and- the document so
transmitted is to be considered to have the same binding effect as a manually executed
original.

IN WITNESS WHEREOF this Second Arnendment has been executed on the day and
year above written.

[Signatures on Next Page]
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“LANDLORD"

V.A. CLINIC ASSOCIATES,
A Nevada limited partnership

By:
Name: k|L.|Fine
Its: Genéral Phriner

“TENANT”
UNIVERSITY OF NEVADA SCHOOL OF MEDICINE

MULTI-SPECIALTY GROUP PRACTICE SOUTH, INC.,
A Nevada corporation

(INVESTMENT AND FACILITIES COMMITTEE 03/05/15) Ref. IF-2e, Page 52 of 83




“LANDLORD”

V.A. CLINIC ASSOCIATES,
A Nevada limited partnership

o Mt [

Name: MarkL ine
Its: General Partncr

“TENANT”

UNIVERSITY OF NEVADA SCHOOL OF MEDICINE
MULTI-SPECIALTY GROUP PRACTICE SOUTH, INC.,
A Nevada corporation

By:
Name:
Its:
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THIS OPTION AGREEMENT AND ESCROW INSTRUCTIONS ("Agreement") dated for
reference purposes only June 1, 2010, is made and entered into by and between the BOARD OF
REGENTS OF THE NEVADA SYSTEM OF HIGHER EDUCATION ON BEHALF OF THE
UNIVERSITY OF NEVADA, RENO, and UNIVERSITY OF NEVADA SCHOOL OF MEDICINE
MULTI-SPECIALTY GROUP PRACTICE SOUTH, INC., a Nevada corporation (collectively,
“Buyer"), and VA CLINIC ASSOCIATES LIMITED PARTNERSHIP, a Nevada Limited
" Partnership ("Seller").

1. RECITALS.

1.1  Lease. Seller is the Landlord and University Of Nevada School Of Medicine
Multi-Specialty Group Practice South, Inc. is the Tenant under a Lease dated January 20, 1998,
of certain real property more particularly described below and a First Amendment dated January
18, 2010 (the “Lease™). Concurrent with the execution of this Agreement, the partics shall
execute a Second Amendment to, among other things, grant to Buyer certain rights to renew and
extend the Lease. References herein to the Lease shall be deemed to include the Second
Amendment. Upon the cxpiration or earlier termination of the Lease, this Agreement and all
rights and obligations of the parties hereunder (except, in the event the Lease terminates upon
Buyer’s acquisition of the subject property pursuant to this Agreement, those representations and
warranties which expressly survive the termination of this Agreement) shall automatically
terminate and be of no further force or effect.

1.2 Option. This Agreement is entered into with reference to these Recitals, and
constitutes (i) the granting by Seller to Buyer of an option (the “Option™) to purchase certain real
property located in Las Vegas Nevada more particularly described below (the “Property”), (ii)
upon exercise of the Option, a contract of purchase and sale between the parties and (ii) escrow
instructions to Nevada Title Company, Attn: Sue Dudzinski ("Escrow. Agent”),

1.3 The Property. The Property includes (i) that certain real property located at
1703-1707 W, Charleston Boulevard, Las Vegas, NV, in, Nevada, and more particularly
described in Exhibit "A" attached hereto and by this reference made a part hereof consisting of
approximately 2.79 acres of land and all easements, mineral rights, privileges, appurtenances,
hereditaments and tenements appertaining to or benefiting such real property (the “Land™), (if)
the building of approximately 44,824 square feet together with all other improvements located
on the Land (the “Building), and (jii) all personal property of Seller located at the Property or
used exclusively for the Land and/or the Building, and all intangible property rights associated
therewith (the “Personal Property”). The Land, Building and Personal Property are referred to
herein collectively as the "Property”. )

1.4  Option. In consideration of the covenants, and subject to and upon the terms and
provisions set forth in this Agreement, Seller grants to Buyer the right and optmn to purchase the

Property.
2. DEFINTTYONS
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(a) “Appraisal” refers to the appraisal of the Property which determines the Fair
Market Value of the Property in accordance with the provisions of Article 12;

(b) “Base Value” refers to the sum of $8,964,800 ($200 per square foot of the
Building), which is the valug of the Property on the date hereof as agreed upon by the
parties for purposes of measuring appreciation in the Property between the date hereof
and the exercise of the Option;

(c) “Board of Regents Approval” refers to approval of Buyer’s obligation to purchase
the Property at its next available meeting by the Board of Regents. For purposes hereof,
the “next available meeting” refers to the first meeting of the Board of Regents which is
not earlier than 30 days after (i) the determination of the Option Price in the case of
Tenant’s exercise of its option to purchase pursuant to Article 3 below, or (ii) in the case
of a purchase based on a Notice of Intent to Sell pursuant to Article 4 below, the
expiration of the Contingency Period;

(d) “Buyer’s Appraiser” refers to a Qualified Appraiser selected by Buyer to conduct
an appraisal of the Property as provided in Article 12;

(e) “Closing Date” refers to the date set forth in Section 5.2;

(f) “Contingency Period” refers to the seventy-five (75) [To Be Resolved] days
following the later of (i) delivery of the Materials in the case of Tenant’s exercise of its
option to purchase pursuant to Article 3 below, or (ii) delivery of 2 Notice of Intent to
Sell by Seller in the case of Buyer’s right of first offer pursuant to Article 4 below;

(g) "Disapproved Title Matters" refers to matters contained in the Preliminary Title
Report which are listed in Sellers Notice of Title Exceptions as described in Section
6.3(b); ' '

(h) “Escrow” refers to the escrow opened at Nevada Title to consummate the sale
contemplated hereby;

(i) “Escrow Agent” refers to Nevada Title Company;
1)} - “Escrow Instructions™ refers to the documents described in Section 5.1;
(k) “Escrow Opening Date” refers to the date provided in Section 5.1;

-(I) “Fair Market Value” refers to the Fair Market Value of the Property as determined
by the appraisal process described in Article 12;

(m) “Land” shall have the meaning set forth in Section 1.3;

(n) “Lease” refers to that certain Lease dated January 20, 1998 between University Of
Nevada School Of Medicine Multi-Specialty Group Practice South, Inc., as Tenant, and
Seller, as Landlord, including the First Amendment and the Second Amendment thereto,
including any future amendments, modifications, renewals or extensions thereof;
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(0) “Lease Term” refers to the term of the Lease including any extension thereof;

(p) “Lender” refers to any person or entity which commits to Seller to provide
financing, refinancing or extension of financing with respect any loan, secured by a first
lien on the Property;

(@) “Loan” refers to the loan secured by a first lien on the Property which is

. outstanding on the date hereof or such successor loan of equal or lesser amount which
successor loan is made to refinance a Loan and with respect to which Seller has complied
with Section 9.4;

(r) “Loan Commitment” refers to any commitment, whether written or oral, by which
a Lender commits to make a Loan to Seller;

(s) “Loan Documents” refers to any promissory note, Deed of Trust, Loan Agreement
and other relevant instruments relating to a Loan;

() “Materials” refers to the items specified in Section 5.3;

(u) “Notice of Exercise” refers to the notice given by Buyer to Seller exercising the
Option as provided in Section 3.2 or the notice given by Buyer to Seller exercising the
right to purchase as described in Section 4.4, as applicable;

(v) *Notice of Intent to Sell” refers to a notice required of Seller as described in
Paragraph 4.2;

(w) “Notice of Title Exceptions” refers to the notice described in Section 6.3(a);

(x) "Permitted Exceptions" refers to those title matters described in Section 6.3(c);
(y) “Personal Property” shall have the meaning set forth in Section 1.3;

(z) “Property” shall have the meaning set forth in Section 1.3

(aa) “Purchase Price” refers to the price set forth in Section 3.3 or the purchase price
described in Section 4.4, as applicable;

(bb) *“Option” refers to the option granted to Buyer in Section 1.3;

(cc) “Option Period” refers to the period of time commencing on June 1, 2017 and
ending on May 31, 2020;

(dd) “Option Price” refers to the price at which Seller agrees to sell the Property to
Buyer as provided in Section 3.3 or Section 4.4;
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(ee) “Preliminary Title Report” refers to the preliminary title report, issued by Escrow
Agent as Preliminary Title Report order number 10-05-1226 SDV covering the Property;

(ff) “Qualified Appraiser” refers to an individual who is 8 Member of the Appraisal
Institute and who has substantial experience in appraising office buildings of the same
size range as the Property in Clark County Nevada;

(gg) “Sale Period” refers to the period commencing thirty-one (31) days after the date
of a Notice of Intent to Sell, if Buyer fails to timely deliver its Notice of Exercise, or
commencing on the date of notice to Seller of Buyer's cancellation of its Notice of
Exercise, if Buyer delivers its Notice of Exercise but thereafier cancels such notice
pursuant to this Agreement, and, in either case, continuing for Two Hundred Seventy
(270) days;

(hh) “Seller's Appraiser” refers to a Qualified Appraiser selected by Seller to conduct
" an appraisal of the Property as provided in Article 12;

(ii) “Third Party” refers to a person or entity that is not controlled by, in control of or
under common control with Seller, '

(i) “Third Party Offer” refers to an offer or counteroffer for the sale of the Property to
a Third Party made by Séller or such third party, respectively, which is acceptable to
Seller and such Third Party.

(kk) “Third Party Sale” refers to a sale of the Property pursuant to a contract of sale
entered into during the Lease Term to any party other than Buyer,

() “Title Company” refers to Nevada Title Company;

(mm) “Title Materials” refers to all documents or instruments disclosed in the
Preliminary Title Report or relating to any exceptions to the title to the Property

3. OPTI SE

3.1  Grant, Seller hereby grants to Buyer an option to purchase the Property at the
Option Price on the terms and conditions set forth in this Agreement.

3.2  Exercise. The Option shall be exercised by Buyer giving written Notice of
Exercise to Seller during the Option Period.

3.3  Option Price. The Option Price shall be equal to the sum of the Base Value of
‘the Property plus one half of the increase in the Base Value of the Property, if any, compared to
the Fair Market Value. In the event Seller shall have completed any capital improvements or
repairs during the two year period ending on the date of the Notice of Exercise, the cost to Seller
of any such improvements or repairs shall, if approved by Buyer in advance, shall be added to
the Option Price as provided in the preceding sentence. If Buyer does not approve any proposed
capital improvement or repair hereunder, then Seller shall have no obligation to make such
improvement or repair, notwithstanding any contrary provision of the Lease.
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34  Purchase Agreement. Upon exercise of the Option by Buyer, Seller shall sell
the Property to Buyer and Buyer shall purchase the Property from Seller on the terms and
conditions set forth herein.

3.5  Method of Payment. The Option Price shall be paid in U.S. currency, cashier's
check issued by a bank or other depository acceptable to Escrow Agent, or via wire-transfer of
immediately available funds,

T OFFE HT OF FIRST REFUSAL

4.1  Right of First Offer. If, at any time during the Lease Term, other than during the
period commencing on the date of a Notice of Exercise and ending on the Closing Date, Seller
desires to sell the Property to a Third Party, Seller shall have the right to negotiate and enter into
a contract for the sale of and to sell the Property subject to the rights of Buyer and the
obligations of Seller in this Article 4.

42  Notice of Intent to Sell. If, during the Lease Term, Seller desires to enter into a
Third Party Sale, Seller shall, before entering negotiations for the sale of the Property to a Third
Party, give notice to Buyer of Seller’s intent to market the Property to third parties (“Notice of
Intent to Sell”) which notice shall contain the minimum price at which Seller intends to sell the

Pmperty.

4.3  Third Party Offer. If Buyer shall fail to exercise its right to purchase the
Property based on a Notice of Intent to Sell given prior to Seller entering into negotiations with a
Third Party, and if, after such failure, there is a Third Party Offer at a price and economic terms
and conditions which, taken as a whole, are materially more favorable to the buyer than the price
in the Notice of Intent to Sell previously provided to Buyer taken together with the economic
terms and conditions in this Agreement, Seller shall deliver to Buyer a Notice of Intent to Sell to
which it shall attach such Third Party Offer. If Seller fails to give a Notice of Intent to Sell
before entering any negotiations for the sale of the Property to a Third Party, and if;
notwithstanding such failure, there is a Third Party Offer, Seller shall deliver to Buyer a Notice
of Intent to Sell to which it shall attach such Third Party Offer.

44  Right to Purchase. Upon receipt of a Notice of Intent to Sell prior to or during
the Option Period, Buyer shall have the right to purchase the Property at (i) the price equal to the
sum of the Base Value of the Property plus one half of the increase in the Base Value of the
Property, if any, compared to the lower of the Fair Market Value or the minimum price set forth
in the Notice of Intent to Sell, or (ji) if applicable, as set forth in the Third Party Offer attached
to such Notice of Intent to Sell (subject to adjustment for commissions as set forth below), by
delivering to Seller a Notice of Exercise within 30 days after receipt of the Notice of Intent to
Sell. Upon receipt of a Notice of Intent to Sell afier the Option Period has expired, Buyer shall
have the right to purchase the Property at the minimum price set forth in the Notice of Intent to
Sell, or, if applicable, as set forth in the Third Party Offer attached to such Notice of Intent to
Sell, by delivering to Seller a Notice of Exercise within 30 days after receipt of the Notice of
Intent to Sell. Upon the giving of a Notice of Exercise pursuant to this Section 4.4 by Buyer,
Seller shall sell the Property to Buyer and Buyer shall purchase the Property from Scller at the
price described above and on the terms and conditions set forth herein, or if applicable, at the
price and on the terms and conditions set forth in the Third Party Offer. In the case of a Notice
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of Intent to Sell based on a Third Party Offer, the purchase shall be the price proposed in the
Notice of Intent to Sell, adjusted downward to reflect a reasonable and usual commission for the
sale of a Property similar in value, size and location to the Property (provided that, if Seller
actually does pay a commission to a broker in connection with such sale, then the amount of
such downward adjustment hereunder shall be reduced by the amount of the commission paid by
Seller, if the broker is a Third Party, or, if the broker is not a Third Party, then the amount of
such downward adjustment shall be reduced by the amount of the commission paid by Seller in a
sale to Buyer, but in no event by more than 2% of the purchase price).

4.5  Non-Exercise. Inthe event Seller delivers a Notice of Intent to Sell and Buyer
fails to timely exercise its rights under Section 4.4, Seller may thereafter negotiate with third
parties for the sale of the Property during the Sale Period following such failure, and may
contract with a Third Party for a sale of the property at a price which is equal to or greater than
the price set forth in the Notice of Intent to Sell during the Sale Period If Seller does not enter
into a contract for the Sale of the Property during the Sale Period or if Seller does enter into such
a contract but such contract is terminated and no new contract of sale is entered into during such
period, the provisions of this Article 4 shall apply anew without regard to any prior Notice of
Intent to Sell. If Seller shall enter into a contract to sell the Property during the Sale Period and
thereafter such contract is modified such that the sales price and the economic terms and
conditions taken as a whole are materially more favorable to the buyer than in the Notice of
Intent to Sell, such modification shall be subject to Seller providing a new Notice of Intent to
Sell upon at such price and terms and conditions and Buyer's rights with respect thereto shall be
governed by Section 4.4

4.6  Full Compliance. If Seller shall comply with the provisions of this Article 4,
upon consummation of a sale to a Third Party, such Third Party shall acquire the Property free of
~ any rights of Buyer under this Agreement, and upon request from Seller, Buyer shall confirm, for
the benefit of the Third Party, that Buyer’s rights under this Agreement have terminated. If
Seller shall fail to comply with its obligations under this Agreement and sell the Property to a
Third Party, Buyer’s rights under this Agreement shall survive such sale and such Third Party
shall acquire its interest in the Property subject to Sellers obligations hereunder,

5. Escrow

5.1  Opening. Immediately afier Buyer's delivery of the Notice of Exercise as
provided in Section 3.2 or Section 4.4, Buyer and Seller shall deliver, or shall have delivered, to
Escrow Agent a copy of a fully executed original of this Agreement and, as appropriate, & copy
of the Notice of Intent to Sell, the Third Party Offer and the Appraisal. The date on which such
deliveries are made shall be the "Escrow Opening Date." This Agreement, the Notice of
Exercise, the Appraisal and, if applicable, the Notice of Intent to Sell and the Third Party Offer
shall constitute escrow instructions to Escrow Agent Escrow Agent is hereby authorized and
instructed to act in accordance with the terms of this Agreement. The parties shall execute any
additional instructions to Escrow Agent necessary to carry out the terms and conditions of this
Agreement. The terms of any additional escrow instructions shall not supersede the terms of this
Agreement, and in the event of conflict, the terms of this Agreement shall be controlling, unless
a contrary intent is clearly indicated by the parties. | g
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5.2  Closing. The Parties shall use their best efforts to close Escrow as soon as
possible after the date by which the Board of Regents of the Nevada System of Higher Education
has expressly approved this Agreement, or if applicable, the Third Party offer, and the
transaction contemplated hereby, but in no event later than thirty (30) days after such approval
(the "Closing Date").

5.3  Seller deliveries. Not later than the earlier of (i) 10 days after the Escrow
Opening Date and (ii) March 1, 2017, Seller shall deliver to Buyer a copy of each of the
following items in the possession or control of Seller or its agents or attorneys:

(a) Al leases, rental agreements, management agreements, service and/or
maintenance contracts, warranties relating to the Building, and any other instrument
related to the Property in the possession or control of Seller or its agents or attorneys;

(b) A complete listing of the Personal Property

(c) Plans and specifications for the construction of Building, and any and all
modifications thereto for which a construction perinit was required, if and to the extent in
the possession or control of Seller or its agents or aftorneys (Seller has disclosed to Buyer

- that Seller does not believe that it has the construction plans for the Building);

_ (ﬂ) Any consultants’ reports relating to the Property, including but not limited to,
environmental studies, and surveys in the possession or control of Seller or its agents or
attorneys; and

(¢) Any and all other reports, studies and other materials affecting or relating to the
condition or status of the Property in Seller’s or Seller’s agents’ or attomeys’ possession
or control.

6. CO N CEDENT TO B 'S OBLIGA'

6.1  Obligations to Perform. Buyer's duty to perform its obligations under this
Agreement and, specifically, to purchase the Property is expressly made contingent upon the
satisfaction of each of the conditions (each, a "Buyer's Closing Condition") set forth in this
Article 6. : ;

6.2 Inspection of Property. Upon compliance by Seller of its obligations under
Section 5.3, Buyer shall have completed its inspection of the Property and waived any
contingency associated with the physical condition of the Property prior to exercise of its Option
under Article 3. If the Notice of Exercise is delivered in response to a Notice of Intent to Sell,
Buyer shall have until the end of the Contingency Period to complete its inspection and
determine its acceptance of the physical condition of the Property.

6.3  Title Matters

(a) Buyer and Seller acknowledge receipt of a copy of the Preliminary Title Report
covering the Property together with the associated Title Materials. Buyer shall have
thirty (30) days from the execution of this Agreement to give Seller and Escrow Agent
notice of Buyer's objection to any of the title exceptions disclosed in the Preliminary
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Title Report to which Buyer shall object. Buyer's failure to provide a Notice of Title
Exceptions within such time period shall constitute Buyer's approval of the exceptions to
title in the Preliminary Title Report; subject, however, to Buyer's right to approve matters
which are disclosed subsequent to the date of the Preliminary Title Report, such
subsequent right of approval being reserved only as to such new matters (each such new
matter, & "Newly Disclosed Title Matter"). Notwithstanding the foregoing, Buyer shall
be deemed to have objected to all title exceptions which constitute liens, mortgages or
other items which can be removed by the payment of a liquidated amount and Seller
shall, prior to or at the Closing, remove all such title exceptions.

(b) Inthe event Buyer expressly objects to any exception to or condition of title as
reflected in the Preliminary Title Report ("Disapproved Title Matters") other than
monetary items as set forth in Subparagraph (a), in a Notice of Title Exception, Seller
may, but shall have no obligation 1o, remove or cure those Disapproved Title Matters
prior to Closing. Seller shall have until 5:00 p.m., PT, on the fifth (5™) business day after
Seller's receipt of Buyer's Notice of Title Exceptions to notify Buyer and Escrow Agent,
in writing, of any Disapproved Title Matters that Seller shall elect not to cure (a “Notice
of Non-cure”). Seller shall cure all Disapproved Title Matter(s) prior to Closing except
those Disapproved Title Matters listed in a timely Notice of Non-Cure. For purposes of
the foregoing, Seller shall cure any Disapproved Title Matter not timely listed in a Notice
of Non-cure by either causing such Disapproved Title Matter(s) to be removed by the
Closing or by obtaining, at Seller's expense, an endorsement or other curative effect
acceptable to Buyer in Buyer's sole and absolute discretion,

(c) If Seller gives Buyer and Escrow Agent a Notice of Non-cure under Subparagraph
(b) above, as to any Disapproved Title Matter then Buyer shall have until 5:00 p.m., PT,
on the fifth (5) business day after Buyer's receipt of such notice to notify Seller and
Escrow Agent that (i) Buyer revokes its disapproval of such exception(s) and will
proceed with the purchase without any reduction in the Purchase Price and take title to
the Property subject to such exception(s), or (ii) Buyer will terminate its exercise of the
Option. If Buyer fails to give the notice required by the preceding sentence, Buyer shall
be deemed to have elected to revoke its disapproval and to proceed with the purchase of
the Property pursuant to the preceding item (i). The foregoing procedure shall also be
applicable to any Newly Disclosed Title Matters, except that (i) Seller shall cure any
Newly Disclosed Title Matter which is created by or consented to by Seller or which
results from any activity of Seller or its agents or contractors after June 1, 2010, and, and
(ii) Seller shall use commercially reasonable efforts to cure any other Ne:wly Disclosed
Title Matter. Those exceptions to and conditions of title and survey accepted or deemed
accepted by Buyer pursuant to this Section 6.3 are the "Permitted Exceptions,"

6.4 No Seller Default. Seller shall comply, at or prior to Closing, with each and
every covenant, undertaking and agreement to be kept or perfonmd by Seller as provided in this
Agreement.

6.5  Board of Regent Approval, The obligation of Buyer to proceed to purchase the
Property is conditioned upon the Board of Regents Approval. If the Board of Regents shall
.expressly reject or fail to approve the purchase of the Property after a Notice of Exercise, such
Notice of Exercise shall be deemed cancelled and, in the case of a Notice of Exercise delivered
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in response to a Notice of Intent to Sell, Seller may proceed to solicit Third Party Offers or, as

. applicable, to proceed with the Third Party Offer attached to the Natice of Intent in response to
which Buyer delivered its Notice of Exercise. If the Notice of Exercise was given during the
last year of the Option Period, and if the Notice of Exercise is cancelled with less than one year
remaining in the term of the Lease, then Seller and Buyer shall extend the term of the Lease so
that it expires at least one year after the date of such cancellation.

6.6 Representations and Warranties, The representations and warranties made by
Seller herein shall have been true and correct as of the date made and at the Closing.

6.7  Occupancy. The Property shall be unoccupied by persons other than by Buyer
and persons claiming through Buyer.

6.8  Failure of Buyer's Closing Condition after Inspection Period. In the event the
Buyer's Closing Conditions set forth in this Article 6 is not satisficd as of the Closing Date, then
at Buyer’s sole and exclusive option, and without limiting any other remedy available to Buyer
hereunder, at law or in equity, Buyer may give written notice fo Seller that it is terminating its
obligation to purchase the Property, extend the period for Closing and/or pursue its remedies in
accordance with Section 13.2(b).

- 7. SELLER’S CONDITIONS.

7.1 Condlﬂnns. Seller's duty to perform its obligations under this Agreement and to
sell the Property is expressly made contingent upon the satisfaction of each of the conditions set
forth in this Article 7.

7.2  No Buyer Default, Buyer shall have complied with each and every covenant,
undertaking and agreement to be kept or performed by Buyer as provided in this Agreement; and
each representation and warranty made in this Agreement by Buyer shall remain true and
accurate in all material respects both at the time made and on the Closing Date.

7.3 . Representations and Warranties. The representations and warranties made by
Buyer herein shall have been true and correct as of the date made and at the Closing.

74  Board Approval, If, for any reason, the Board of Regents shall fail to expressly
approve & transaction contemplated by a Notice of Exercise at the regularly scheduled meeting
which is at not less than nine (90) days after Notice of exercise, the Notice of Exercise shall be
deemed void, in which event if such Notice of Exercise was given in reference to a Notice of
Intent to Sell, Seller may, as appropriate, proceed to market the Property or sell the Property
pursuant to a Third Party Offer attached to the respective Notice of Intent to Sell.

7.5  Lease. The Lease shall be in full force and effect and Buyer shall not be in
default beyond the expiration of any notice and cure period provided therein.

8. CLOSING

8.1  Buyer's Deliveries. Buyér shall deliver to Escrow Agent, on or-before Closing,
the following:
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(8) Purchase Money. The Purchase Price in the form provided for in Section 3.5,

(b) Additional Funds. Such additional funds as may be required to pay Buyer’s share
of pro-rations, credits and costs.

(c) Additional Documentation., Such additional documents and instruments as may be
reasonably required by Escrow Agent to consummate the Closing.

8.2  Seller's Deliveries. Seller shall deliver to Escrow Agent, on or before Closing,
the following:

(a) The Seller's Deed. A grant, bargain and sale deed on Escrow Agent's standard
form, subject only to the Permitted Exceptions (the "Seller's Deed®) conveying fee simple
title to the Property to Buyer, signed and acknowledged by Seller.

(b) Bill of Sale. A Bill of Sale in form reasonably satisfactory to Buyer, transferring
to Buyer all of Seller’s right, title and interest in and to the Personal Property.

"(¢) Title Policv. A CLTA Extended Coverage Title Policy insuring fee simple title to
the Property in the full amount of the Purchase Price subject only to the Permitted

Exceptions.

(d) Seller's IRS Section 1445 Affidavit. An Affidavit on Escrow Agent's standard
form executed in satisfaction of the requirements of Section 1445 of the United States
Internal Revenue Code.

(e) Seller's Charges, Ifthe funds deposited with Escrow Agent by Buyer are

insufficient to (i) discharge all record encumbrances other than the Permitted Exceptions
and (ii) pay the charges to Seller under Article 9, Seller shall deliver to Escrow Agent
sufficient funds and instruments to discharge and pay such encumbrances and charges.

8.3  Conditions to Closing. Escrow Agent shall close Escrow (the "Closing") on or
before the Closing Date. Escrow Agent shall effect the Closing by (i) filing for record the
Seller's Deed (and such other documents as may be necessary to procure the Owner's Policy);
and (ii) delivering funds and documents to the parties as appropriate WHEN AND ONLY
WHEN each of the following conditions has been satisfied:

(a) Deliveries. All funds and documents described in Sections 8.1and 8.2 have been
delivered to Escrow Agent.

(b) Conditions Precedent. All of the conditions precedent in Article 6 and 7 have
been satisfied or waived in the manner set forth therein.

(¢) Closing Statement. Escrow Agent shall have delivered to the parties and the
partics shall have approved the proposed Closing statement.

(d) Title Policy. Title Company shall issue to Buyer a extended coverage CLTA
Owner's policy of title insurance (form 2006) insuring fee simple title to the Property
vested in Buyer in the amount of the Purchase Price, subject only to (i) standard printed
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form exclusions from coverage of such policy of title insurance, (ii) general real estate
taxes which are, as of Closing, not delinquent, and (iii) the Permitted Exceptions.

9. PRO-RATIONS, CREDITS AND COSTS

9.1  Prorations. Escrow Agent shall prorate (that is, apportion) between the parties,
in cash, to the Closing Date on the basis of a 30-day month, the following:

(8) Taxes. Buyer is exempt from general real property taxes. Seller shall be entitled
to a credit for all property taxes on the Property pmd through Closing but applicable to
periods after the Closing Date.

(b) Utilities. To the extent applicable, all utilities, including gas, water, sewer,
electricity, telephone and other utilities supplied to the Property shall be read as of the
Closing Date. Except as otherwise provided under the Lease, Seller shall be responsible
for payment of all amounts applicable to time periods prior to the Closing and Buyer
shall be responsible for all time periods thereafter. Where meter readings are unavailable
or impractical, Escrow shall prorate such utilities based on reasonably available
information,

(c) Otherltems. All other customarily proratable items applicable to the Property and
its operation.

92  Closing Costs. Each party shall pay the cost of preparing the instruments to be
furnished by such party and any attorneys' fees incurred by such party. The cost of the premium
for the Owner's Policy (including endorsements required to issue the Title Policy required under
Section 8.3(d)), the recording fee for the deed, and the real estate transfer tax, if any, shall be
paid by Seller. All other closing costs shall be paid in the manner customary for similar
transactions in Clark County, Nevada.

9.3  Prepayment Costs. If any sum is due and payable to the holder of the Loan
solely as a result of payment at closmg of Loan, such prepayment costs shall be treated as
follows:

(a) Ifthe prepayment costs are computed as a so called “yield maintenance”
provision, Buyer shall pay the portion such prepayment costs which is equal to the
unpaid principal balance of the Loan as of the Closing Date, reduced by a portion of the
principal balance which may be prepaid without penalty, multiplied by a percentage
computed as the excess, if any, of interest rate then applicable to the Loan (determined
without regard to any default under the Loan or any governing instruments) over the rate
at which the Lender is entitled to maintain its yield multiplied by the lesser of the
remaining term of the Loan or one year; ot

(b) Ifthe prepayment costs are computed as a fixed percent of the unpaid balance of
the Loan, Buyer shall pay the portion such prepayment costs which is not in excess of six
months interest computed on the unpaid principal balance, reduced by an portion of the
principal balance which may be prepaid without penalty, times the interest rate then
npphcablc to the Loan (determined without regard to any default under the Loan or any

governing mstruments),
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(c) Seller shall bear all prepayment costs in excess of the amount specified in
Subparagraph (a) or (b) whichever is applicable.

94  Refinancing by SellerIf during the period commencing One (1) year prior to the
commencement of the Option Period and ending at the expiration of the Option Period Seller
chooses to refinance a Loan, Seller shall comply with each of the following:

(a) Seller shall give notice if its intent to refinance to Buyer within 7 days after
making application therefor;

(b) Seller shall give Buyer notice of the terms which Seller reasonably believes will be
applicable to any such refinancing, including, but not limited to, the principal amount, the
maturity, interest rate and information describing any costs associated with the
prepayment of such refinancing; and

(c) Seller shall not enter into any such refinancing during the period (i) commencing
on the date of the notice deseribed in Subsection (b) above if, within 30 days after such
notice, Buyer delivers a Notice of Exercise, and (ii) ending on the date by which Buyer
is obligated to close Escrow as provided herein.

If Seller shall fail to comply with any provision in this Section 9.4, Buyer shall have no
obligation under Section 9.3

10. WARRANTIES, REPRESENTATIONS AND COVENANTS OF SELLER.

10.1 Warranties. Seller hereby represents and warrants to Buyer all of the following,
each of which is true in all respects as of the date of this Agreement and shall be so at Closing.

10.2  Actions, Suits or Proceedings. Seller has not received notice of, and has no
knowledge of, any actions, suits or proceedings which are pending or threatened before any court
or governmental department, commission, board, bureau, agency or instrumentality that would
materially and adversely affect the Property or the right to occupy or utilize it.

10.3 - Power and Authority. Seller has the full right, power and authority to enter into
this Agreement and consummate the transactions contemplated herein; each of the persons
signing this Agreement on behalf of Seller is authorized to so sign; and the execution, consent or
acknowledgment of no other person or entity is necessary in order to validate the execution of
this Agreement by Seller.

104 Other Agreements. Entry into this Agreement and the performance by Seller of
its obligations hereunder, does not contravene or constitute a breach of any agreement, contract
or indenture to which Seller is a party or the Property is bound.

10.5 Liens and Encumbrances. To the actual knowledge of Seller, except as may be
disclosed in the Title Materials, there are no unrecorded leases, easements, agreements or
encumbrances which affect title to the Property; and from and after the Esctow Opening Date
shall not enter into, grant or suffer to be created any further interest, right, lien or encumbrance
in, against or affecting the Property. ' '
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10.6 No Notice of Special Assessments or Pending Condemnation. Seller has not
received notice of, and has no actual knowledge of, any pending or current special assessments
against, or any pending or threatened condemnation affecting, all or any part of the Property.

10.7 Compliance. Seller has no knowledge of any aspect or condition of the Property
which violates applicable laws, rules, regulations, codes, or covenants, conditions or restrictions,
or of improvements or alterations made to the Property without a permit where one was required,
or of any unfulfilled order or directive from any applicable governmental agency, or any casualty
insurance company that any work of investigation, remediation, repair, maintenance or
improvement is to be performed on the Property.

10.8 Changes in Agreements. After providing the Materials and prior to Closing, (i)
Seller will not knowingly violate any agreement affecting the Property if such violation would
have a material adverse effect upon the Property or the rights of Buyer under this Agreement,
and (i) without Buyer's written approval, which approval may be withheld in Buyer's good faith
discretion, Seller shall not modify, either orally or in writing, any agreement affecting the
Property, or create any new agreements affecting the Property, if such modification or new
agreement would be binding upon Buyer after it purchases the Property pursuant to this

Agreement.

10.9 Possessory Rights. No person, except Seller, Buyer and persuns claiming
through Buyer, has any right to possession of the Property.

10.10 Mechanics' Liens. There are no unsatisfied mechanic's or materialman's lien
rights concerning the Property.

10.11 Hazardous Substances. To the best of Seller’s knowledge, other than as
generally utilized in the operation and maintenance of an office building, there are no Hazardous
Substances on the Property. Seller further represents that Seller has, as part of the Materials,
provided to Buyer copies of all reports (prepared by any person other than Seller’s attorneys) of
investigations for or of Hazardous Substances on the Property in the possession or control of
Seller or its agents and atforney, and copies of all correspondence, reports and other documents
in the possession or control of Seller or its agents or attorneys which Seller has received from, or
sent to, any regulatory or enforcement agency, during the twelve (12) years prior to the
Agreement Date, concerning Hazardous Substances on the Property. Seller agrees to promptly
deliver to Buyer copies of all such aforementioned documents received subsequent to the date on
which the Materials are provided to Buyer through and including the Closing. As used in this
Agreement, the term "Hazardous Substance(s)" means any pollutant, contaminant or other
hazardous, toxic, corrosive, flammable, explosive, infectious, radioactive or carcinogenic
substance or material, including asbestos, PCB's, pesticides and petroleum products, whose
production, use, storage, tmnsportauon or disposal is regulated under federal, state, and/or local
law.

11. WARRANTIES AND REPRESENTATIONS OF BUYER.

11,1 Buyer warrants and represents to Seller as follows:
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112 Power and Authority. Buyer has the full right, power and authority to enter into
this Agreement and consummate the transactions contemplated herein; each of the persons
signing this Agreement on behalf of Buyer is authorized to so sign; and the execution, consent or
acknowledgement of no other person or entity is necessary in order to validate the execution of
this Agreement by Buyer.

11.3 Other Agreements. Entry into its Agreement and the performance by Buyer of
its obligations hereunder, does not contravene or constitute a breach of any agreement, contract
or indenture to which Buyer is a party.

12. APPRAISAL

12.1 Appraisal by Buyer, Not more than Sixty (60) days prior to exercising the
Option or upon receipt from Seller of a Notice of Intent to Sell, Buyer shall select and engage a
Qualified Appraiser (“Buyer’s Appraiser”) to perform an appraisal of the Property. In the case
of an appraisal conducted in response to a Notice of Intent to Sell, Buyer shall use commercially
reasonable efforts to have Buyer’s Appraiser complete such appraisal within Forty-five (45) days
after the Notice of Intent to Sell. Upon the later of completion of the appraisal of the Property by
Buyer’s Appraiser or delivery of a Notice of Exercise, Buyer shall provide to Seller a copy of the
appraisal report prepared by Buyer’s Appraiser.

12.2  Appraisal by Seller. If Seller objects to the Buyer’s Appraiser’s opinion as to
the Fair Market Value of the Property contained in such report, Seller shall give notice thereof to
Buyer within 10 days afier receipt of the appraisal report prepared by Buyer’s Appraiser stating
such objection and the basis thereof, together with the name and appraisal experience of an
appraiser selected by Seller (“Seller’s Appraiser”) who shall thereupon complete an appraisal of
the Property. Within 45 days after receipt of the appraisal report of the Buyer’s Appraiser, Seller
shall provide to Buyer the appraisal report prepared by Seller’s Appraiser.

. 123 Third Appraiser. If Seller shall timely object to the Buyer’s Appraiser’s opinion
as to the Fair Market Value of the Property as reflected in the appraisal report prepared by -
Buyer’s Appraiser and thereafier select a Seller’s Appraiser and timely deliver a copy of the
Seller’s Appraiser’s appraisal report to Buyer, Buyer shall have Ten (10) days to give notice to
Seller of its objection to the Seller’s Appraiser’s opinion as to the Fair Market Value contained
in the such report, in which event, the Buyer’s Appraiser and the Seller’s Appraiser shall jointly
agree on a Third Appraiser who shall, within Thirty (30) days after being selected, complete a
review of both appraisal reports and give notice to Buyer and Seller of the Appraisal Report that
contains an opinion of Fair Market Value which, in the opinion of the Third Appraiser, more
closely approximates the Third Appraiser’s opinion as the Fair Market Value of the Property.
For purposes of determining the Option Price, the Fair Market Value of the Property shall be the
Fair Market Value as reflected in the Buyer’s Appraiser’s appraisal report if Seller shall not
timely object thereto as hereinabove provided or fail to timely provide an appraisal report from
Seller’s Appraisal. Similarly, the Fair Market Value of the Property shall be the Fair Market
Value as reflected in the Seller’s Appraiser’s appraisal report if Buyer shall not timely object
thereto as hereinabove provided. Upon selection of a Third Appraiser, the Fair Market Value of
the Property shall be the Fair Market Value of the Property selected by the Third Appraiser as
hereinabove provided. If Seller’s Appraiser and Buyer’s Appraiser shall not agree upon a Third
Appraiser within Thirty (30) days after Buyer’s objection to the appraisal report prepared by
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Seller’s Appraiser, either party may petition the then presiding judge of the Eight District Court
in Clark County, Nevada, to appoint a third appraiser who shall be a Qualified Appraiser.

12.4  Seller's Right to Obtain First Appraisal. Seller shall have the right, if it so
elects in order to expedite the determination of Fair Market Value, to select a qualified Seller’s
Appraiser and to deliver Seller’s Appraiser’s opinion of the Fair Market Value of the Property
concurrently with the delivery of Seller’s Notice of Intent to Sell. If Seller does so, and if Buyer
disagrees with Seller’s Appraiser’s opinion of value, then Buyer shall have the right to object
and the parties shall follow the process set forth in Sections 12.2 and 12.3 above to resolve such
conflict and determine the Fair Market Value of the Property, except Buyer shall have the rights
of Seller and Seller shall have the rights of Buyer under such Sections 12.2 and 12.3.

12,5 Fair Market Value. In general, the Fair Market Value of the Property is defined
as the purchase price that a willing buyer would pay and a willing seller would accept for the
Property, neither being under any compulsion to buy or sell and both having reasonable
knowledge of the relevant facts and the seller having a reasonable period of time to market the
Building and consummate a sale. In determining the Fair Market Value all appraisers shall take
into consideration the obligations of the Tenant under the Lease.

12.6 Inapplicability in Certain Cases. In the case of Buyer’s exercise of its rights
under Article 4 after the Option Period has expired, the foregoing provisions of this Article 12
shall not apply, and Buyer shall obtain an Appraisal if and to the extent required by Buyer to
obtain Board of Regents Approval.

- 13. MISCELLANEOUS

13.1 Brokerage Commissions, Each party warrants to the other that the warranting
party has incurred no obligations, by reason of this Agreement or the transaction contemplated
hereby, for a real estate brokerage commission or finder's fee for which the other party would be
liable, Each party will hold the other party free and harmless from and against any damage or
gxpense the other party may incar by reason of the untruth as to the warranting party of the
foregoing warranty, including expenses for attorneys' fees and court costs.

13.2  Default by Seller or Buyer

(2) Seller's Remedies. If Buyer fails to complete the purchase of the Property or
satisfy any other obligation of Buyer pursuant to this Agreement, and such failure
" constitutes a breach of this Agreement, the parties agree that Seller may terminate this
Agreement, which shall be the sole and exclusive remedy of Seller for any breach by

Buyer.

(b) Buyer's Remedies. If Seller fails to complete the sale of the Property, and such
failure constitutes a breach of this Agreement, and Buyer is not in breach of this
Agreement, Buyer shall be entitled to specific enforcement of this Agreement together
with damages incurred by Buyer relating to costs associated with the consummation of
the purchase of the Property which Buyer incurred prior to Selier's breach of this
Agreement and which will be incurred again upon consummation of the purchase of the
Property. The remedies under the previous sentence shall be the sole and exclusive
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remedies of Buyer for any breach by Seller, provided that if specific enforcement is not
available because Seller has wrongfully transferred the Property in breach of this
Agreement, then Buyer shall be entitled to pursue all remedies available at law or equity.

13.3 Notices. Any communication, notice or demand of any kind whatsoever that
either party may be required or may desire to give to or serve upon the other shall be in writing,
addressed to the parties at the addresses set forth below, and delivered by personal service, by
Federal Express or other reputable overnight delivery service, or by facsimile transmission:

If to Buyer: University of Nevada, Reno
895 N. Center Street
Reno, NV 89503

Attention: Director of Real Estate

Telephone:  775-784-4180
Facsimile:  775-327-5017

With a copy to: General Counsel
‘ University of Nevada, Reno
" '+ 2601 Enterprise Road
Reno, Nevada 89512

Attention: = Mary Dugan

Telephone:  (775) 784-3491
Facsimile: (775) 327-2202

Ifto Seller: VA Clinic Associates, Ltd
3883 Howard Hughes Parkway, Suite 500
Las Vegas, Nevada 89169
Attention; Mark L. Fine

Telephone:  (702) 933-7140
Facsimile:  (702) 933-7146

With a copy to:
Rice Silbey Reuther & Sullivan
3960 Howard Hughes Parkway, Suite 700
Las Vegas, Nevada 89169
Attention:  Stephen Rice, Esq.

Telephone:  (702) 732-9099

(INVESTMENT AND FACILITIES COMMITTEE 03/05/15) Ref. IF-2e, Page 69 of 83




Facsimile:  (702) 732-7110

If to Escrow Agent: Nevada Title
2500 N. Rampart Ave
Las Vegas, NV 89128

Attention: Sue Dudzinski

Telephone:  (702) 251-5360
Facsimile:  (702)

Any such notice shall be deemed delivered as follows: (a) if personally delivered, the date of
delivery to the address of the person to receive such notice; (b) if sent by Federal Express or
other reputable overnight courier service, the date of delivery to the address of the person to
receive such notice; or (¢) if sent by facsimile transmission, on the business day transmitted to |
the person to receive such riotice if sent by 5:00 p.m., Pacific time, on such business day, and the
next business day if sent after 5:00 p.m., Pacific time, or on & day other than a business day. Any
notice sent by facsimile transmission must be confirmed by sending by Federal Express or other i
reputable overnight delivery service a copy of the notice sent by facsimile transmission. Any
party may change its address for notice by written notice given to the other at least five (5)
- calendar days before the effective date of such change in the manner provided above.

134 "ASIS". Upon entering into this Agreement, Buyer acknowledges and agrees
that Seller has made no representations or warranties with respect to the Property whatsoever-
except as expressly set forth otherwise in Article 10 above, and otherwise, that Buyer's purchase
of the Property is "AS IS" in its present state and condition. Except as above provided, in
purchasing the Property Buyer is relying solely upon the Materials, its own inspection and
investigation of the Property, and not upon any representation, warranty, statement, study, report,
or other information or materials made or furnished by Seller or any of its officers, employees,
agents, brokers, attorneys, or representatives, of any nature whatsoever, except as provided in
10above. Notwithstanding the provisions hereof and Article 10, above, Seller shall have no
responsibility for any matter of which Buyer or its representatives have actual knowledge prior
to the close of escrow or should have discovered through reasonable due diligence.

13.5 Survival of Provisions. The representations, warranties, agreements and
indemnities set forth in this Agreement and those terms, provisions and covenants which by their
nature or express provision are to survive or be performed after the Closing shall remain
operative, shall be deemed made at Closing, and shall survive the Closing; and Buyer's
indemnity obligations pursuant to 6.2 shall survive any termination of this Agreement,

13.6 Cnpﬁ}nns. Captions in this Agreement are inserted for convenience of reference
only and do not define, describe or limit the scope or the intent of this Agreement.

13.7 Entire Agreement. This Agreement and the Lease, including all Amendments,
of the Property from Seller to Buyer, contains the entire agreement between the parties relating
to the transactions contemplated hereby, and all prior or contemporaneous agreements,
understandings, representations and statements, oral or written, are merged into this Agreement.
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13.8 Modification. No modification, waiver or discharge of this Agreement shall be
valid unless it is in writing and signed by the party against which the enforcement of the
modification, waiver or discharge is or may be sought.

13.9 Successors; Assignment. All terms of this Agreement shall be binding upon and
inure to the benefit of the parties and their respective administrators or executors, successors and
assigns.

13.10 Counterparis. This Agreesment may be executed in any number of counterparis,
each of which will be deemed to be an original, but all of which together will constitute but one
instrument.

13.11 Time. Time is of the essence of this Agreement and in the performance and
enforcement of each of the promises, covenants, representations and warranties of the parties
contained herein. If an act is required to be performed on a certain day and such day isnota
regular business day, the time of performance or measurement shall be extended to and including
the next regular business day of Escrow Agent.

13.12 Business Day. Asused in this Agreement, a business day means any day other
than a Saturday or Sunday, or any other day on which banking institutions, in general, in the
State of Nevada are authorized or obligated by law or executive order to close. If the time period
for the performance of any act called for under this Agreement expires on a day other than a
business day, then the act in question may be performed on the next succeeding business day.

13.13 Further Assurances, Each of the parties hereto shall execute and deliver any
and all additional papers, documents and other assurances, and shall do any and all acts and
things reasonably necessary in connection with the performance of their obligations hereunder
and to carry out the intent and agreements of the parties hereto.

13.14 Authority. Each person signing this Agxﬁm:nt represents and warrants that he
or she has the proper authority to bind the party on whose behalf he or she signs.

13.15 Governing Law. This Agreement shall be construed in accordance with the laws
of the State of Nevada and venue shall exclusively be held in Clark County Nevada. '

(INVESTMENT AND FACILITIES COMMITTEE 03/05/15) Ref. IF-2e, Page 71 of 83




Order Number: 10-05-1226-SDV
1" Amended

EXHIBIT “A”
LEGAL DESCRIPTION

PARCELI:

LOT THREE (3) OF ELLIS ESTATES, AS SHOWN BY MAP THEREOF ON FILEIN
BOOK 2 OF PLATS, PAGE 61, IN THE OFFICE OF THE COUNTY RECORDER OF

CLARK COUNTY, NEVADA.,
EXCEPTING THEREFROM THE SOUTH 87 FEET THEREOF.

PARCEL II:

LOT TWO (2) OF ELLIS ESTATES, AS SHOWN BY MAP THEREOF ON FILE IN
BOOK 2, OF PLATS, PAGE 61, IN THE OFFICE OF THE COUNTY RECORDER OF

CLARK COUNTY, NEVADA.
EXCEPTING THEREFROM THE NORTH 289.71 FEET OF SAID LOT TWO (2).

FURTHER EXCEPTING THEREFROM THE SOUTH 144.86 FEET OF SAID LOT
TWO (2). '
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date and

year appearing with their respective signatures.

Dated: , 2010

Dated: ,2010

Dated: _\ML.&_, 2010

BUYER:

BOARD OF REGENTS OF THE NEVADA
SYSTEM OF HIGHER EDUCATION ON
BEHALF OF THE UNIVERSITY OF
NEVADA, SCHOOL OF MEDICINE

By:
Name:
Title:

UNIVERSITY OF NEVADA SCHOOL OF

MEDICINE
MULTI-SPECIALTY GROUP PRACTICE

SOUTH, INC,,
A Nevada corporation

By:
Name:
Title:

VA CLINIC ASSOCIATES LIMITED
PARTNERSHIP, a Nevada Limited Partnership

By U\A\( \ &‘l ‘W\P

Title
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IN WITNESS WHEREOF, the parties have exccuted this Agreement as of the date and

year appearing with their respective signatures.

Dated: (- 3 ,2010

Dated: , 2010

Datcd:;jzbﬂf- oL 2010

BUYER:

BOARD OF REGENTS OF THE NEVADA
SYSTEM OF HIGHER EDUCATION ON
BEHALF OF THE UNIVERSITY OF
NEVADA, SCHOOL OF MEDICINE

Title: CHANCELLOR {

UNIVERSITY OF NEVADA SCHOOL OF
MEDICINE

MULTI-SPECIALTY GROUP PRACTICE
SOUTH, INC,,

A Nevada corporation

By:
Name:
Title:

VA CLINIC ASSOCIATES LIMITED
PARTNERSHIP, a Nevada Limited Partnership

f\uk(w»-—

.Title Gmmp Rardner
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BUYER:

BOARD OF REGENTS OF THE NEVADA
SYSTEM OF HIGHER EDUCATION ON
BEHALF OF THE UNIVERSITY OF
NEVADA, SCHOOL OF MEDICINE

Ni
Title: L

Detedi___. 2010
UNIVERSITY OF NEVADA SCHOOL OF
MEDICINE
MULTI-SPRCIALTY GROUP PRACTICE
SOUTH, INC.,
A Nevada corporation Lé
By: L/:Z[ 4 ' 2 3
Ni Zﬂl‘lﬂ-(vﬂﬂ 1
Dntnd.'-‘:SW\i_L 2 a0 Title: 'ﬁsr_ HAS S
HAJS O
VA CLINIC ASSOCIATES LIMITED
PARTNERSHIP, & Nevads Limited Partnership
By
Dated: e oL 2010
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EXHIBIT 3

THIRD AMENDMENT

THIS THIRD AMENDMENT (the “Third Amendment") is entered into this __ day of
, 2014, by and between V.A. CLINIC ASSOCIATES, a Nevada limited
partnership (“Landlord”), and UNIVERSITY OF NEVADA SCHOOL OF MEDICINE
MULTI-SPECIALTY GROUP PRACTICE SOUTH, INC., a Nevada corporation
(“Tenant™).

RECITALS:

A. Landlord and Tenant entered into that certain Lease Agreement dated January 20,
1998, as amended by a certain First Amendment dated as of January 18, 2010 and that certain
Second Amendment dated as of June 1, 2010 (collectively, the “Lease™), for a Building located
at 1707 West Charleston Blvd., City of Las Vegas, County of Clark, State of Nevada (as more
specifically defined therein, the “Premises™), upon a portion of the Land located at 1703-1707
W. Charleston Boulevard, Las Vegas, Nevada, and more particularly described in the Lease,
consisting of approximately 2.79 acres. Capitalized terms used herein and not otherwise defined
shall have the meanings which are set forth in the Lease.

B. Tenant wishes to construct a stairway and ramp to provide access to and from the
Building and other premises leased by Tenant in the building located at 1701 W. Charleston
Boulevard, as shown on Exhibit “A” attached hereto and by this reference made a part hereof
(“Stairway/Ramp”). Landlord is willing to approve the Stairway/Ramp, provided that Tenant
agrees to the terms and conditions hereof.

NOW THEREFORE, based upbn the covenants and promises contained herein and other
good and valuable consideration, Landlord and Tenant mutually agree as follows:

1. Construction. Tenant agrees to construct the Stairway/Ramp (the “Tenant
Work”) in a good and workmanlike manner in and upon the Land, at Tenant’s sole cost and
expense, in accordance with the following provisions. Tenant shall submit to Landlord for
Landlord’s approval complete plans and specifications for the construction of the Tenant Work
(“Tenant’s Plan”). Within 10 business days after receipt of Tenant’s Plan, Landlord shall review
and either approve or disapprove Tenant’s Plan. If Landlord disapproves Tenant’s Plan, or any
portion thereof, Landlord shall notify Tenant thereof and of the revisions Landlord requires
before Landlord will approve Tenant’s Plan. Within 10 business days after Landlord’s notice,
Tenant shall submit to Landlord, for Landlord’s review and approval, plans and specifications
incorporating the required revisions. The final plans and specifications approved by Landlord
are hereinafter referred to as the “Approved Construction Documents”. Tenant will employ
experienced, licensed contractors, architects, engineers and other consultants, to construct the
Tenant Work and will require in the applicable contracts that such parties (a) carry insurance in
such amounts and types of coverages as are reasonably required by Landlord, and (b) design and
construct the Tenant Work in a good and workmanlike manner and in compliance with all
applicable laws, including, without limitation, the Americans with Disabilities Act (the “ADA”™).
Tenant shall obtain from its contractors and provide to Landlord a list of all subcontractors
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providing labor or materials in connection with any portion of the Tenant Work prior to
commencement of the Tenant Work. Tenant warrants that the design, construction and
installation of the Tenant Work shall conform to the requirements of all applicable laws
(including, without limitation, the ADA) and the requirements of any authority having
jurisdiction over, or with respect to, such Tenant Work. Tenant shall reimburse Landlord, within
fifteen (15) days after written demand therefor, for all reasonable out-of-pocket costs and
expenses which may be incurred by Landlord in connection with the Stairway/Ramp, including
without limitation, architect’s fees charged for the review of Tenant’s Plan and attorneys’ fees
incurred in connection with the preparation of this Third Amendment.

2, Lien Waivers. Tenant shall provide to Landlord (i) third-party invoices for costs
incurred by Tenant in constructing the Tenant Work; (ii) evidence that Tenant has paid the
invoices for such costs; and (iii) lien waivers from any contractor or supplier who has
constructed or supplied materials for the Tenant Work. Tenant agrees to keep the Building and
the Land free from any liens arising out of the construction of the Tenant Work.

3. Assumption _of Risk and Waiver., FOR THE TERM OF THE LEASE,
TENANT HEREBY ASSUMES ANY AND ALL RISKS INVOLVED WITH RESPECT TO
THE TENANT WORK AND HEREBY RELEASES AND DISCHARGES LANDLORD
FROM ANY AND ALL LIABILITY OR LOSS, DAMAGE OR INJURY SUFFERED OR
INCURRED BY TENANT OR THIRD PARTIES IN ANY WAY ARISING OUT OF OR IN
CONNECTION WITH THE TENANT WORK.

4. Insurance. Tenant shall maintain a commercial general liability insurance policy
covering Tenant’s liability related to bodily injury and property damages arising from the Tenant
Work. Tenant shall have the Landlord named as an additional insured on such insurance policy
and shall provide Landlord proof of such status prior to construction of the Tenant Work.

5. Maintenance. Once constructed, the Stairway/Ramp shall be considered a
leasehold improvement and shall be maintain by Tenant in good working order and free from
waste, litter and any condition that is offensive to the public health, safety and welfare.

6. Removal. Upon the expiration or earlier termination of the Lease, Landlord shall
have the right to require Tenant to remove the Stairway/Ramp, restore any damage caused by
such removal and repair and restore the landscaping, curbing, signage and other improvements
upon the Land to substantially the same condition as existed immediately prior to the Tenant
Work (collectively, the “Removal Work”), all at Tenant’s cost and expense. If Landlord does
not require removal of the Stairway/Ramp upon the expiration or earlier termination of the
Lease, the Stairway/Ramp shall become the sole property and responsibility of the Landlord.
The Removal Work, if required by Landlord, shall be completed within thirty (30) days after the
expiration or earlier termination of the Lease in accordance with plans for such work which are
prepared and stamped by a licensed structural engineer engaged by Tenant (if and to the extent
reasonably required by the matters of such work) and which are otherwise acceptable to
Landlord and a permit for such work from the appropriate authority shall be obtained by Tenant.
The Removal Work shall not be deemed to be completed until Tenant delivers to Landlord (i) a
certificate from Tenant’s licensed structural engineer stating that such work has been completed
in accordance with the approved plans, and (ii) proof of final inspection and approval from the
appropriate authority. In the alternative, Landlord may elect to have Landlord’s contractor
perform the Removal Work at Tenant’s cost. If Landlord elects to have Landlord’s contractor
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perform such work, Tenant shall pay the cost thereof, including all fees for permits and
engineering and architectural services incurred by Landlord in connection with the Removal
Work, within thirty (30) days after invoice from Landlord. Tenant’s obligations in this Section 6
shall survive the expiration or earlier termination of the Lease.

7. Effect of Amendment. Except as modified herein, the Lease shall remain in full
force and effect.

8. Counterparts. This Third Amendment may be executed in any number of
counterparts, each of which shall be deemed an original, and all of which together shall
constitute one agreement. This Third Amendment, signed and transmitted by facsimile machine
or pdf file, is to be treated as an original document and the signature of any party hereon, if so
transmitted, is to be considered as an original signature, and the document so transmitted is to be
considered to have the same binding effect as a manually executed original.

IN WITNESS WHEREOF, this Third Amendment has been executed on the day and year
above written.

“LANDLORD”

V.A. CLINIC ASSOCIATES,
A Nevada limited partnership

By:
Name: Mark L. Fine
Its: General Partner

“TENANT”

UNIVERSITY OF NEVADA SCHOOL OF MEDICINE
MULTI-SPECIALTY GROUP PRACTICE SOUTH, INC.,
A Nevada corporation

By:
Name:
Its:
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EXHIBIT A

DESCRIPTION OF STAIRWAY/RAMP

[to be attached]
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