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Claim #390 Date

Your claim can be filed electronically on KCC’s website at https://epoc.kccllc.net/neighbors.

Filed: 11/14/2018

United States Bankruptcy Court for the Southern District of Texas

[0 EDMG, LLC (Case No. 18-33837)

[ Neighbors Legacy Holdings, Inc. (Case No. 18-33836)

E NEC Amarillo Emergency Center, LP (Case No. 18-33838)
NEC Pasadena Emergency Center, LP (Case No. 18-33839)
+ NEC Amarillo South Emergency Center, LP (Case No. 18-33840)
[0 NEC Pearland Asset Holdings, LLC (Case No. 18-33841)
NEC Pearland Emergency Center, LP (Case No. 18-33842)
[0 NEC Baytown Asset Holdings, LLC (Case No. 18-33843)
E NEC Port Arthur Emergency Center, LP (Case No. 18-33844)
E NEC Baytown Emergency Center, LP (Case No. 18-33845)
NEC Porter Emergency Center, LP (Case No. 18-33846)
NEC Bellaire Emergency Center, LP (Case No. 18-33847)
NEC San Angelo Emergency Center, LP (Case No. 18-33848)
E NEC Brownsville Emergency Center, LP (Case No. 18-33849)
E NEC Texarkana Emergency Center, LP (Case No. 18-33850)
NEC College Station Emergency Center, LP (Case No. 18-33851)
NEC Texas City Emergency Center, LP (Case No. 18-33852)

[ Neighbors GP, LLC (Case No. 18-33873)

[0 Neighbors Health, LLC (Case No. 18-33875)

NEC Crosby Emergency Center, LP (Case No. 18-33853)

E NEC Tyler Emergency Center, LP (Case No. 18-33854)

E NEC West Warwick Emergency Center, LP (Case No. 18-33855)
NEC Greeley Emergency Center, LP (Case No. 18-33857)
NEC Harlingen Emergency Center, LP (Case No. 18-33859)
E NEC Wichita Falls Emergency Center, LP (Case No. 18-33860)
E NEC Kerville Emergency Center, LP (Case No. 18-33862)
NEC Yorktown Emergency Center, LP (Case No. 18-33865)

[0 NEC Kingwood Asset Holdings LLC (Case No. 18-33866)

E NEC Kingwood Emergency Center, LP (Case No. 18-33867)
E NEC Zaragoza Emergency Center, LP (Case No. 18-33868)

O Neighbors Emergency Center, LLC (Case No. 18-33869)

NEC Lakeline Emergency Center, LP (Case No. 18-33870)

E Neighbors Global Holdings, LLC (Case No. 18-33871)

NEC Longview Emergency Center, LP (Case No. 18-33874)

Indicate Debtor against which you assert a claim by checking the appropriate box below. (Check only one Debtor per claim form.)

NEC Lubbock Emergency Center, LP (Case No. 18-33876)

[0 Neighbors Physician Group — Colorado, LLC (Case No. 18-33877)
E NEC Lufkin Emergency Center, LP (Case No. 18-33878)

O Neighbors Physician Group — Rhode Island, LLC (Case No. 18-33879)
NEC McAllen Emergency Center, LP (Case No. 18-33880)

[0 Neighbors Physician Group, PLLC (Case No. 18-33881)

[0 Neighbors Practice Management, LLC (Case No. 18-33883)

NEC Midland Emergency Center, LP (Case No. 18-33884)

[0 Next Door Urgent Care, LLC (Case No. 18-33885)

E NEC Mueller Emergency Center, LP (Case No. 18-33886)

[0 NHS Emergency Centers, LLC (Case No. 18-33887)

NEC Odessa Emergency Center, LP (Case No. 18-33888)

NEC Orange Emergency Center, LP (Case No. 18-33889)

E NEC Paris Emergency Center, LP (Case No. 18-33890)

E NEC Eastside Emergency Center, LP (Case No. 18-33891)

[0 NEC Beaumont Asset Holdings, LLC (Case No. 18-34030)

NEC Beaumont Emergency Center, LP (Case No. 18-34031)

Official Form 410

Proof of Claim

04/16

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to
make arequest for payment of an administrative expense. Make such arequest according to 11 U.S.C. § 503.

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies or an
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, ju

ments,

mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available,

explain in an attachment.

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. 8§ 152, 157, and 3571.

Fill in all the information about the claim as of the date the case was filed.

Identify the Claim

1. Who is the current
creditor?

Affiliates of Read King, Inc., see attached.

Name of the current creditor (the person or entity to be paid for this claim)

Other names the creditor used with the debtor

2. Has this claim been
acquired from
someone else?

M No
D Yes.

From whom?

3. Where should
notices and

Where should notices to the creditor be sent?

Where should payments to the creditor be sent? (if

different)

payments to the Gray Reed & McGraw LLP attn: Jason S. Brookner RKMS Amarillo #2 c/o Read King, Inc. - Kim Nelson
creditor be sent? Name Name
1601 EIm Street, Ste. 4600 5850 San Felipe, Ste 490
Federal Rule of Number Street Number Street
Bankruptcy Procedure  Dallas Texas 75201 Houston Texas 77057
(FRBP) 2002(g) City State ZIP Code City State ZIP Code
United States United States
Country Country
Contact phone  469-320-6132 Contact phone 713-782-9000
Contactemail  jbrookner@grayreed.com Contactemail Kim@read-king.com
Uniform claim identifier for electronic payments in chapter 13 (if you use one):
4. Does this claim M No
amend one already
filed? O3 ves. claim number on court claims registry (if known) Filed on
MM / DD / YYYY

5. Do you know if
anyone else has filed
a proof of claim for
this claim?

MNO

D Yes. Who made the earlier filing?

Official Form 410

Proof of Claim
page 1
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Give Information About the Claim as of the Date the Case Was Filed

6. Do you have any number
you use to identify the
debtor?

O no

D Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor: __

7. How much is the claim?

$ 13,316,066.21 . Does this amount include interest or other charges?
D No

M Yes. Attach statement itemizing interest, fees, expenses, or other
charges required by Bankruptcy Rule 3001(c)(2)(A).

8. What is the basis of the
claim?

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card.
Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c).

Limit disclosing information that is entitled to privacy, such as health care information.

Lease of real property, guaranty, and related amounts

9. s all or part of the claim
secured?

MNO

D Yes. The claim is secured by a lien on property.

Nature of property:

D Real estate: If the claim is secured by the debtor’s principal residence, file a Mortgage Proof of
Claim Attachment (Official Form 410-A) with this Proof of Claim.

D Motor vehicle

D Other. Describe:

Basis for perfection:

Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for
example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien
has been filed or recorded.)

Value of property: $
Amount of the claim that is secured: $
Amount of the claim that is unsecured: $ (The sum of the secured and unsecured

amount should match the amount in line 7.)

Amount necessary to cure any default as of the date of the petition:  $

Annual Interest Rate (when case was filed) %

D Fixed

D Variable

10. Is this claim based on a
lease?

DNO

M Yes. Amount necessary to cure any default as of the date of the petition. $_see attached.

11. Is this claim subject to a
right of setoff?

& no

D Yes. Identify the property:

Official Form 410

Proof of Claim
page 2
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12. Is all or part of the claim
entitled to priority under
11 U.S.C. §507(a)?

A claim may be partly
priority and partly
nonpriority. For example,
in some categories, the
law limits the amount
entitled to priority.

M no

D Yes. Check all that apply:

Amount entitled to priority

D Domestic support obligations (including alimony and child support) under
11 U.S.C. 8 507(a)(1)(A) or (a)(1)(B).

D Up to $2,850* of deposits toward purchase, lease, or rental of property or

services for personal, family, or household use. 11 U.S.C. § 507(a)(7).

*

D Wages, salaries, or commissions (up to $12,850*) earned within 180

days before the bankruptcy petition is filed or the debtor’s business ends, $
whichever is earlier. 11 U.S.C. § 507(a)(4).

D Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8). $
D Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). $
D Other. Specify subsection of 11 U.S.C. § 507(a)(__) that applies. $

* Amounts are subject to adjustment on 4/01/19 and every 3 years after that for cases begun on or after the date of adjustment.

Sign Below

The person completing
this proof of claim must
sign and date it.

FRBP 9011(b).

If you file this claim
electronically, FRBP
5005(a)(2) authorizes courts
to establish local rules
specifying what a signature
is.

A person who files a
fraudulent claim could be
fined up to $500,000,
imprisoned for up to 5
years, or both.

18 U.S.C. 88 152, 157, and
3571.

Check the appropriate box:
M | am the creditor.

D | am the creditor’s attorney or authorized agent.

D | am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004.

D | am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

| understand that an authorized signature on this Proof of Claim serves as an acknowledgement that when calculating

the amount of the claim, the creditor gave the debtor credit for any payments received toward the debt.

| have examined the information in this Proof of Claim and have reasonable belief that the information is true and correct.

| declare under penalty of perjury that the foregoing is true and correct.

Executed on date

11/14/2018

MM / DD / YYYY

/s/ C. Ewing King

Signature

Print the name of the person who is completing and signing this claim:

Name

Title

Company

Address

Contact phone

C. Ewing King

First name

Manager

Middle name

Last name

Multiple - see attached

Identify the corporate servicer as the company if the authorized agent is a servicer.

5850 San Felipe, Suite 490

Number Street

Houston, Texas 77057

City
713-782-9000

State ZIP Code Country

Email kim@read-king.com

Official Form 410

Proof of Claim
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Creditor List
(Read King, Inc. Entities)

Principal Creditor:

RKMS Amarillo #2 LLC

Guarantee Creditors:
RKMS Aurora #2 LLC
RKMS El Paso #3 LLC
RKMS Grand Prairie LLC
RKMS Greeley LLC
RKMS Kerrville LLC
RKMS Lafayette LLC
RKMS Lake Jackson LLC
RKMS Longview LLC
RKMS Lubbock LLC
RKMS Lufkin LLC
RKMS Paris LLC

RKMS Pueblo LLC
RKMS Texas City LLC
RKMS Victoria LLC
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS

HOUSTON DIVISION

§
In re: § Chapter 11

§
NEIGHBORS LEGACY HOLDINGS, § Case No. 18-33836 (MI)
INC., et al., §

§ (Jointly Administered)

Debtors. §
§

ATTACHMENT TO PROOF OF CLAIM

Prior to the filing of the Debtors’ respective bankruptcy petitions, multiple Debtors and
non-Debtors entered into lease agreements with affiliates of Read King, Inc. (collectively, “Read
King”). Additionally, each of these entities (along with Neighbors Global Holdings, LLC, a non-
lessee) guaranteed the obligations owing under each lease.!

Pursuant to order of the Bankruptcy Court, Read King’s respective leases with NEC
Longview Emergency Center, LP; NEC Kerrville Emergency Center, LP; NEC Texas City
Emergency Center, LP; NEC Lufkin Emergency Center, LP; NEC Greeley Emergency Center,
LP; and NEC Amarillo South Emergency Center, LP were rejected as of the Petition Date. [Docket
No. 201].

Attached hereto is a calculation of Read Kings’ prepetition, guaranty, and rejection damage
claims and amounts otherwise owing to Read King for the same. For ease of reference, a chart

detailing the total amounts due by each Debtor, under its respective lease (if any) and pursuant to

! The Debtors that did not guarantee any of the leases are: Neighbors Legacy Holdings, Inc.; EDMG, LLC; NEC
Pearland Asset Holdings, LLC; NEC Baytown Asset Holdings, LLC; NEC Kingwood Asset Holdings, LLC;
Neighbors Emergency Center, LLC; Neighbors GP, LLC; Neighbors Health, LLC; Neighbors Physician Group —
Colorado, LLC; Neighbors Physician Group — Rhode Island, LLC; Neighbors Physician Group, PLLC; Neighbors
Practice Management, LLC; Next Door Urgent Care, LLC; NHS Emergency Centers, LLC; and NEC Beaumont Asset
Holdings, LLC.
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its guaranty (if any), is attached hereto as Exhibit A. A detailed calculation of the amounts owing
to Read King under each of its multiple leases with various NEC entities is attached hereto as
Exhibit B. The Master Guaranty is attached as Exhibit C. The NEC Amarillo South Emergency
Center, LP Lease is attached hereto as Exhibit D.

Due to the voluminous nature of the supporting documentation, Read King only attaches
select and key documents hereto. Full documentation, including, but not limited to, calculations
and documentation of late fees, lien amounts, and A/R and aging reports will be provided upon

request. Read King reserves the right to amend and supplement this proof of claim.
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Exhibit A

Total Amounts Owing by Each Debtor
(not including cure amounts for leases
that have already been assumed and assigned)
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Amount Due

Page 5 of 102

Amount Due

Pursuant to

Debtor Name RKMS Landlord Under Lease Guarantee
EDMG, LLC n/a n/a n/a

NEC Amarillo Emergency Center, LP RKMS Amarillo LLC $0.00 $ 13,316,066.21
NEC Amarillo South Emergency Center, LP RKMS Amarillo #2 LLC $535,739.89 $ 12,780,326.33
NEC Baytown Asset Holdings, LLC n/a n/a n/a

NEC Baytown Emergency Center, LP RKMS Baytown LLC $0.00 $ 13,316,066.21
NEC Beaumont Asset Holdings, LLC n/a n/a n/a

NEC Beaumont Emergency Center, LP RKMS Beaumont LLC $0.00 $ 13,316,066.21
NEC Bellaire Emergency Center, LP RKMS Bellaire LLC $0.00 $ 13,316,066.21
NEC Brownsville Emergency Center, LP RKMS Brownsville LLC $0.00 $ 13,316,066.21
NEC College Station Emergency Center, LP RKMS College Station LLC $0.00 $ 13,316,066.21
NEC Crosby Emergency Center, LP RKMS Crosby LLC $0.00 $ 13,316,066.21
NEC Eastside Emergency Center, LP RKMS El Paso 2 LLC $0.00 $ 13,316,066.21
NEC Greeley Emergency Center, LP RKMS Greeley LLC $368,643.81 $ 12,947,422.40
NEC Harlingen Emergency Center, LP RKMS Harlingen LLC $0.00 $ 13,316,066.21
NEC Kerrville Emergency Center, LP RKMS Kerrville LLC $ 1,227,447.13 | $ 12,088,619.09
NEC Kingwood Asset Holdings, LLC n/a n/a n/a

NEC Kingwood Emergency Center, LP RKMS Kingwood LLC $0.00 $ 13,316,066.21
NEC Lakeline Emergency Center, LP RKMS Lakeline LLC $0.00 $ 13,316,066.21
NEC Longview Emergency Center, LP RKMS Longview LLC $1,524,540.67 | $ 11,791,525.54
NEC Lubbock Emergency Center, LP* RKMS Lubbock LLC $0.00 $ 13,316,066.21
NEC Lufkin Emergency Center, LP RKMS Lufkin LLC $482,586.37 | $ 12,833,479.84
NEC McAllen Emergency Center, LP RKMS McAllen LLC $0.00 $ 13,316,066.21
NEC Midland Emergency Center, LP RKMS Midland LLC $0.00 $ 13,316,066.21
NEC Mueller Emergency Center, LP RKMS Mueller LLC $0.00 $ 13,316,066.21
NEC Odessa Emergency Center, LP RKMS Odessa LLC $0.00 $ 13,316,066.21
NEC Orange Emergency Center, LP RKMS Orange LLC $0.00 $ 13,316,066.21
NEC Paris Emergency Center, LP* RKMS Paris LLC $0.00 $ 13,316,066.21
NEC Pasadena Emergency Center, LP RKMS Pasadena LLC $0.00 $ 13,316,066.21
NEC Pearland Asset Holdings, LLC n/a n/a n/a

NEC Pearland Emergency Center, LP RKMS Pearland LLC $0.00 $ 13,316,066.21
NEC Port Arthur Emergency Center, LP RKMS Port Arthur LLC $0.00 $ 13,316,066.21
NEC Porter Emergency Center, LP RKMS Porter LLC $0.00 $ 13,316,066.21
NEC San Angelo Emergency Center, LP RKMS San Angelo LLC $0.00 $ 13,316,066.21
NEC Texarkana Emergency Center, LP RKMS Texarkana LLC $0.00 $ 13,316,066.21
NEC Texas City Emergency Center, LP RKMS Texas City LLC $228,747.10 | $ 13,087,319.12
NEC Tyler Emergency Center, LP RKMS Tyler LLC $0.00 $ 13,316,066.21
NEC West Warwick Emergency Center, LP RKMS West Warwick, RI LLC $0.00 $ 13,316,066.21
NEC Wichita Falls Emergency Center, LP RKMS Wichita Falls LLC $0.00 $ 13,316,066.21
NEC Yorktown Emergency Center, LP RKMS Hwy 6/Yorktown LLC $0.00 $ 13,316,066.21
NEC Zaragoza Emergency Center, LP RKMS El Paso 1 LLC $0.00 $ 13,316,066.21
Neighbors Emergency Center, LLC n/a n/a n/a
Neighbors Global Holdings, LLC n/a n/a $ 13,316,066.21
Neighbors GP, LLC n/a n/a n/a
Neighbors Health, LLC n/a n/a n/a
Neighbors Legacy Holdings, Inc. n/a n/a n/a
Neighbors Physician Group — Colorado, LLC n/a n/a n/a
Neighbors Physician Group — Rhode Island, LLC |n/a n/a n/a
Neighbors Physician Group, PLLC n/a n/a n/a
Neighbors Practice Management, LLC n/a n/a n/a

Next Door Urgent Care, LLC n/a n/a n/a

NHS Emergency Centers, LLC n/a n/a n/a

* Certain amounts due under this lease have been or will be paid as part of assumption and assignment of the lease.
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Exhibit B

Rejection and Pre-Petition Calculations by Lessee
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Insurance Increase Assumption
Tax Increase Assumption

5% per annum
3% per annum

Page 7 of 102

Longview - Rejected, Debtor

Commencement Date 7/2/2016

Petition Date 7/12/2018

End of Lease Year 7/31/2018

Expiration Date 7/31/2028

2018 Amount S 533,459.40 $ 38,336.72 S 13,497.53

Post Petition Amounts Rent Tax Insurance Admin Fee = AMC + AMUC Total
7/12/2018 - 7/31/2018 S 27,769.12 S 1,576.37 S 396.53 S 197.29 $ 1,690.48 S 31,629.79
8/1/2018 -7/31/2019 S 544,128.62 S 30,282.97 S 13,49753 S 4,37805 $ 32,47495 S 624,762.11
8/1/2019 -7/31/2020 S 555,011.19 S 39,486.82 S 14,172.41 S 5,36592 $ 32,47495 S 646,511.29
8/1/2020-7/31/2021 S 566,111.41 S 40,67143 S 14,881.03 S 5,555.25 S 32,47495 S 659,694.06
8/1/2021-7/31/2022 S 577,433.64 S 41,89157 $ 1562508 S 5,751.66 S 32,47495 S 673,176.90
8/1/2022 -7/31/2023 S 588,982.31 S 43,148.32 S 16,406.33 S 595546 S 32,47495 S 686,967.37
8/1/2023 -7/31/2024 S 600,761.96 S 44,442.77 S 17,22665 S 6,166.94 S 32,47495 S 701,073.26
8/1/2024 -7/31/2025 S 612,777.20 S 45,776.05 S 18,08798 S 6,386.40 S 32,47495 S 715,502.58
8/1/2025-7/31/2026 S 625,032.74 S 47,14933 S 18,992.38 S 6,614.17 S 32,47495 S 730,263.57
8/1/2026 -7/31/2027 S 637,533.40 S 48,563.81 S 19,942.00 S 6,850.58 $ 32,47495 S 745,364.74
8/1/2027 -7/31/2028 S 650,284.07 S 50,020.72 $ 20,939.10 S 7,09598 $ 32,47495 S 760,814.82
Total Post-Petition $ 5,985,825.66 S 433,010.15 $ 170,167.01 S 60,317.72 $ 326,439.96 S 6,975,760.50
Average monthly remaining S 49,583.02 S 3,586.80 S 1,409.56 S 49964 S 2,704.03 S 57,783.06
Third Year from Petition Date Per Diem S 1,807.38
Rejection Damage Calculation

12 months of Average Monthly Rent S 693,396.67
15% of remaining term S 1,046,364.07
3 Years of Rent from Petition Date 8/1/2020 7/11/2021 344 days S 1,924,642.25
[cap $ 1,046,364.07 |
Unpaid Rent as of Petition Date S 436,575.33
Expenses Incurred to Restore S 2,388.91
Attorney Fees S 9,841.39
Late Fees S 29,370.96
Damages to Premises S -
Liens S -
[Total Damage Claim $ 1,524,540.67 |
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Insurance Increase Assumption 5% per annum

Tax Increase Assumption 3% per annum

| Kerrville - Rejected, Debtor |
Commencement Date 2/25/2017
Petition Date 7/12/2018
End of Lease Year 2/28/2019
Expiration Date 2/28/2029
2018 Amount S 499,775.18 $ 26,476.73 $ 13,939.51

Rent Tax Insurance Admin Fee = AMC + AMUC Total

7/12/2018 - 2/28/2019 S 316,296.07 $ 16,756.51 $ 8,821.99 $ 2,557.85 S 6,398.27 S 350,830.69
3/1/2019 - 2/29/2020 S 509,770.69 $ 27,271.03 $ 14,636.49 $ 4,190.75 S 10,109.83 S 565,978.79
3/1/2020 - 2/28/2021 S 519,966.10 $ 28,089.16 $ 15,368.31 $ 4,34575 S 10,109.83 S 577,879.15
3/1/2021 - 2/28/2022 S 530,365.42 $ 28,931.84 $ 16,136.73 $ 4,506.86 S 10,109.83 S 590,050.67
3/1/2022 - 2/28/2023 S 540,972.73 $ 29,799.79 $ 16,943.56 S 4,67434 S 10,109.83 S 602,500.25
3/1/2023 - 2/29/2024 $ 551,792.19 $ 30,693.79 $ 17,790.74 S 4,848.45 S 10,109.83 S 615,235.00
3/1/2024 - 2/28/2025 S 562,828.03 $ 31,61460 $ 18,680.28 $ 5,029.49 S 10,109.83 S 628,262.22
3/1/2025 - 2/28/2026 S 574,084.59 $ 32,563.04 $ 19,614.29 $ 5,217.73 S 10,109.83 S 641,589.48
3/1/2026 - 2/28/2027 S 585,566.28 $ 33,539.93 $ 20,595.00 $ 5,41349 S 10,109.83 S 655,224.54
3/1/2027 - 2/29/2028 S 597,277.61 $ 34,546.13 $ 21,624.76 $ 5,617.09 S 10,109.83 S 669,175.41
3/1/2028 - 2/28/2029 S 609,223.16 $ 35,582.51 $ 22,70599 $ 5,828.85 S 10,109.83 S 683,450.34
Total Post-Petition $ 5,898,142.87 $ 329,388.32 $192,918.13 $52,230.65 $ 107,496.55 $ 6,580,176.53
Average monthly remaining S 46,189.97 S 2,579.53 $ 1,510.79 S 409.03 S 84183 § 51,531.16
Third Year from Petition Date Per Diem S 1,616.58
Rejection Damage Calculation
12 months S 618,373.95
15% of remaining term S 987,026.48
3 Years of Rent from Petition Date 3/1/2021 7/11/2021 132 days S 1,708,076.82
Icap $  987,026.48 |
Unpaid Rent as of Petition Date S 216,804.15
Expenses Incurred to Restore S 642.92
Attorney Fees S 9,841.40
Late Fees S 13,132.17
Damages to Premises S -
Liens S -

|Tota| Damage Claim

$ 1,227,447.13 |
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| Greeley - Terminated 4/30/18, Debtor |

Commencement Date 1/13/2017

Petition Date 7/12/2018 5/1/2018 Post Termination Date

End of Lease Year 1/31/2019

Expiration Date 1/31/2029

Unpaid Rent as of Termination Date S 342,893.24
Expenses Incurred to Restore S -
Attorney Fees S 9,065.42
Late Fees S 16,685.15
Damages to Premises S -
Liens S -

[Total Damage Claim $  368,643.81 |
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| Texas City - Terminated 5/4/18, Debtor |

Commencement Date 12/19/2015

Petition Date 7/12/2018 5/5/2018 Post-Termination Date

End of Lease Year 12/31/2018

Expiration Date 12/31/2027

Unpaid Rent as of Termination Date S 206,528.29

10,138.39
12,080.42

Expenses Incurred to Restore
Attorney Fees

Late Fees

Damages to Premises

Liens

v nwnunn

|Total Damage Claim $  228,747.10 |
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| Lufkin - Terminated 5/4/18, Debtor I

Commencement Date 10/22/2016

Petition Date 7/12/2018 5/5/2018 Post Termination Date

End of Lease Year 10/31/2018

Expiration Date 10/31/2028

Unpaid Rent as of Termination Date S 301,488.09
Expenses Incurred to Restore S -
Attorney Fees S 10,138.39
Late Fees S 19,575.60
Damages to Premises S -
Liens S 151,384.29

[Total Damage Claim $  482,586.37 |
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| Amarillo #2 - Terminated 5/4/18, Debtor |

Commencement Date 5/27/2017

Petition Date 7/12/2018 5/5/2018 Post Termination Date

End of Lease Year 5/31/2019

Expiration Date 5/31/2029

Unpaid Rent as of Termination Date S  266,455.66
Expenses Incurred to Restore S -
Attorney Fees S 74,013.47
Late Fees S 15,573.61
Damages to Premises S -
Liens S 179,697.14
[Total Damage Claim $  535,739.89 |




Case 18-33840 Claim 2-1 Part2 Filed 11/14/18 Desc Attachment Page 13 of 102

| Pueblo - Terminated 8/7/18, Not a Debtor |

Commencement Date 6/1/2017

Petition Date 7/12/2018

End of Lease Year 5/31/2019

Expiration Date 5/31/2029

Unpaid Rent as of Petition Date S 546,535.50
Expenses Incurred to Restore S -
Attorney Fees S 10,235.40
Late Fees S 34,841.32
Damages to Premises

Liens

[Total Damage Claim $  591,612.23 |
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El Paso #3 - Not Terminated or Rejected, Not a Debtor - DID NOT OPEN |

Commencement Date 7/1/2017
Petition Date 7/12/2018
End of Lease Year 6/30/2019
Expiration Date 6/30/2029
2018 Amount S 582,651.60 $ 50,084.56 S 6,933.22

Rent Tax Insurance Admin Fee = AMC + AMUC Total

$ _

7/12/2018 - 6/30/2019 S 563,495.93 S 48,43794 S 6,705.28 S 551432 S 9,825.83 $§ 633,979.31
7/1/2019 - 6/30/2020 S 606,190.70 S 51,587.10 S 7,279.88 $ 5,886.70 $ 10,354.70 S 681,299.08
7/1/2020 - 6/30/2021 S 618,314.52 S 53,134.71 S 7,64388 S 6,077.86 $ 10,354.70 S 695,525.67
7/1/2021 - 6/30/2022 S 630,680.81 S 54,728.75 S 8,026.07 S 6,275.48 $ 10,354.70 S 710,065.82
7/1/2022 - 6/30/2023 S 643,294.42 S 56,370.61 S 8,427.37 S 6,479.80 $ 10,354.70 S 724,926.91
7/1/2023 - 6/30/2024 S 656,160.31 S 58,061.73 S 8,84874 S 6,691.05 $ 10,354.70 S 740,116.53
7/1/2024 - 6/30/2025 S 669,283.52 S 59,803.58 S 9,291.18 $ 6,909.48 $ 10,354.70 S 755,642.46
7/1/2025 - 6/30/2026 S 682,669.19 S 61,597.69 S 9,755.74 $ 7,13534 $ 10,354.70 S 771,512.67
7/1/2026 - 6/30/2027 S 696,322.57 S 63,445.62 S 10,24352 $ 7,36891 $ 10,354.70 S 787,735.33
7/1/2027 - 6/30/2028 S 710,249.02 $ 65,348.99 S 10,755.70 $ 7,610.47 $ 10,354.70 S 804,318.88
7/1/2028 - 6/30/2029 S 724,454.02 §$ 67,309.46 S 11,29348 S 7,860.29 $ 10,354.70 S 821,271.96
Total Post-Petition $ 7,201,115.01 $ 639,826.20 $ 98,270.84 S 73,809.70 $ 113,372.87 S 8,126,394.62
Average monthly remaining S 54,676.46 S 4,858.06 $ 746.15 S 560.42 S 860.82 S 61,701.91
Third Year from Petition Date Per Diem S 1,945.39
Rejection Damage Calculation
12 months S 740,422.88
15% of remaining term $ 1,218,959.19
3 Years of Rent from Petition Date 7/1/2021 7/11/2021 10 days S 2,030,257.92
Icap $ 1,218,959.19 |
Unpaid Rent as of Petition Date S 404,104.79

Expenses Incurred to Restore

Attorney Fees

Late Fees

Damages to Premises
Liens

$ 133,237.50
$ 9,841.40
$ 26,521.04
S -

$

|Tota| Damage Claim

$ 1,792,663.93 |
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Insurance Increase Assumption 5% per annum
Tax Increase Assumption 3% per annum

| Aurora #2 - Not Terminated or Rejected, Not a Debtor - DID NOT OPEN |

Commencement Date 7/1/2017
Petition Date 7/12/2018
End of Lease Year 6/30/2019
Expiration Date 6/30/2029
2018 Amount S 554,134.38 $ 55,073.46 S 15,907.79

Rent Tax Insurance Admin Fee AMC + AMUC Total

$ _

7/12/2018 - 6/30/2019 S 535916.26 $§ 53,262.83 S 15,384.79 S 6,864.76 S 40,365.17 S 651,793.82
7/1/2019 - 6/30/2020 S 565,217.07 $ 56,725.67 S 16,703.18 S 7,342.88 $ 42,537.80 S 688,526.60
7/1/2020 - 6/30/2021 S 576,521.41 S 58,427.44 S 17,538.34 S 7,596.58 $ 42,537.80 S 702,621.56
7/1/2021 - 6/30/2022 S 588,051.84 S 60,180.26 S 18,415.26 $ 7,859.55 $§ 42,537.80 S 717,044.71
7/1/2022 - 6/30/2023 S 599,812.87 $ 61,985.67 S 19,336.02 $ 8,132.17 $ 42,537.80 S 731,804.53
7/1/2023 - 6/30/2024 S 611,809.13 $ 63,845.24 S 20,302.82 $ 8,414.81 S 42,537.80 S 746,909.79
7/1/2024 - 6/30/2025 S 624,04531 $ 65,760.59 S 21,317.96 $ 8,707.86 S 42,537.80 S 762,369.52
7/1/2025 - 6/30/2026 S 636,526.22 $ 67,733.41 S 22,383.86 $ 9,011.73 S 42,537.80 S 778,193.02
7/1/2026 - 6/30/2027 S 649,256.74 $ 69,765.41 S 23,503.05 $ 9,326.85 S 42,537.80 S 794,389.85
7/1/2027 - 6/30/2028 S 662,241.88 $ 71,858.38 S 24,67820 S 9,653.66 S 42,537.80 S 810,969.92
7/1/2028 - 6/30/2029 S 675,486.72 $§ 74,014.13 S 25,912.11 $ 9,992.62 S 42,537.80 S 827,943.39
Total Post-Petition $ 6,724,885.45 $ 703,559.02 $ 225,475.59 $92,903.46 S 465,743.20 $ 8,212,566.73
Average monthly remaining S 51,060.56 S 5,341.97 S 1,711.99 S 705.40 S 3,536.28 S 62,356.19
Third Year from Petition Date Per Diem S 1,964.51
Rejection Damage Calculation
12 months S 748,274.30
15% of remaining term S 1,231,885.01
3 Years of Rent from Petition Date 7/1/2021 7/11/2021 10 days S 2,062,587.05
Icap $ 1,231,885.01 |
Unpaid Rent as of Petition Date S 426,970.56
Expenses Incurred to Restore
Attorney Fees S 18,975.15
Late Fees S 25,552.54
Damages to Premises S -
Liens S 60,000.00
|Total Damage Claim $ 1,763,383.26 |
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Insurance Increase Assumption 5% per annum
Tax Increase Assumption 3% per annum

| Lake Jackson - Not Terminated or Rejected, Not a Debtor - DID NOT OPEN |

Commencement Date 9/4/2017

Petition Date 7/12/2018

End of Lease Year 9/30/2018

Expiration Date 9/30/2029

2018 Amount S 529,759.56 $ 29,165.21 $ 13,511.53

Rent Tax Insurance Admin Fee AMC + AMUC Total

7/12/2018 - 9/30/2018 S 116,111.68 S 6,39237 S 2,961.43 §$ 93538 S 9,132.70 S 135,533.57
10/1/2018 - 9/30/2019 S 540,354.78 S 30,040.17 S 14,187.11 S 4,422.73 S 42,467.04 S 631,471.82
10/1/2019 - 9/30/2020 S 551,161.88 S 30,941.37 $ 14,896.46 S 4,583.78 S 42,467.04 S 644,050.54
10/1/2020 - 9/30/2021 S 562,185.11 $ 31,869.61 $ 15,641.28 S 4,751.09 S 42,467.04 S 656,914.14
10/1/2021 - 9/30/2022 S 573,428.82 S 32,825.70 S 16,423.35 S 492490 S 42,467.04 S 670,069.81
10/1/2022 - 9/30/2023 S 584,897.39 $ 33,81047 $ 17,24452 S 5,10550 S 42,467.04 S 683,524.92
10/1/2023 - 9/30/2024 S 596,595.34 S 34,82479 S 18,106.74 S 5,293.15 S 42,467.04 S 697,287.06
10/1/2024 - 9/30/2025 S 608,527.25 $ 35,869.53 $ 19,012.08 S 5,488.16 S 42,467.04 S 711,364.06
10/1/2025 - 9/30/2026 S 620,697.79 S 3694562 S 19,962.68 S 5,690.83 S 42,467.04 S 725,763.96
10/1/2026 - 9/30/2027 S 633,111.75 $ 38,053.98 S 20,960.82 $ 5,901.48 S 42,467.04 S 740,495.07
10/1/2027 - 9/30/2028 S 64577398 $ 39,19560 S 22,008.86 $ 6,120.45 S 42,467.04 S 755,565.93
10/1/2028 - 9/30/2029 S 658,689.46 S 40,371.47 S 23,109.30 $ 6,348.08 S 42,467.04 S 770,985.35
Total Post-Petition $ 6,575,423.55 $384,748.31 $ 201,553.20 $58,630.15 $ 467,137.44 $ 7,687,492.66
Average monthly remaining S 49,666.71 S 2,603.52 S 1,346.45 S 395.00 S 3,219.83 S 57,231.51
Third Year from Petition Date Per Diem S 1,799.76
Rejection Damage Calculation

12 months S  686,778.08
15% of remaining term S 1,057,806.13
3 Years of Rent from Petition Date 10/1/2020 7/11/2021 283 days S 1,920,389.35
Icap $ 1,057,806.13 |
Unpaid Rent and Late Charges as of Petition Date S 339,529.09
Expenses Incurred to Restore

Attorney Fees S 11,420.89
Late Fees S 20,228.12
Damages to Premises S -
Liens S 378,338.06
|Total Damage Claim $ 1,807,322.30 |
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Insurance Increase Assumption 5% per annum
Tax Increase Assumption 3% per annum

| Victoria - Not Terminated or Rejected, Not a Debtor - DID NOT OPEN |

Commencement Date 6/1/2017
Petition Date 7/12/2018
End of Lease Year 5/31/2019
Expiration Date 5/31/2029
2018 Amount S 373,797.96 $ 19,200.23 S 6,051.73

Rent Tax Insurance Admin Fee AMC + AMUC Total

$ -

7/12/2018 - 5/31/2019 S 330,785.59 $ 16,990.89 S 5,355.37 $ 2,23463 $ 14,894.26 S 370,260.73
6/1/2019 - 5/31/2020 S 388,899.45 $ 19,776.24 S 6,354.32 $ 2,613.06 $§ 17,153.76 S 434,796.82
6/1/2020 -5/31/2021 S 396,677.44 S 20,369.52 S 6,672.03 $ 2,704.16 $ 17,153.76 S 443,576.91
6/1/2021 -5/31/2022 S 404,610.99 $ 20,980.61 S 7,005.63 $ 2,79862 $ 17,153.76 S 452,549.62
6/1/2022 -5/31/2023 S 412,703.21 $ 21,610.03 S 7,355.92 $ 2,896.59 $§ 17,153.76 S 461,719.51
6/1/2023 -5/31/2024 S 420,957.27 $ 22,25833 S 7,723.71 $ 2,99820 $§ 17,153.76 S 471,091.27
6/1/2024 -5/31/2025 S 429,376.42 S 22,926.08 S 8,109.90 $ 3,103.60 $§ 17,153.76 S 480,669.75
6/1/2025 -5/31/2026 S 437,963.95 $ 23,613.86 S 8,515.39 $ 3,21293 $§ 17,153.76 S 490,459.89
6/1/2026 -5/31/2027 S  446,723.22 $ 24,322.28 S 8,941.16 $ 3,326.34 $§ 17,153.76 S 500,466.76
6/1/2027 -5/31/2028 S 455,657.69 $ 2505195 S 9,388.22 $ 3,444.02 $ 17,153.76 S 510,695.63
6/1/2028 -5/31/2029 S 464,770.84 $ 25,803.50 S 9,857.63 $ 3,566.11 $§ 17,153.76 S 521,151.85
Total Post-Petition $ 4,589,126.07 S 243,703.28 $ 85,279.28 $32,898.26 S 186,431.86 $ 5,137,438.75
Average monthly remaining S 35,107.12 $ 1,864.35 $ 652.39 S 251.67 S 1,426.22 S 39,301.75
Third Year from Petition Date Per Diem S 1,239.86
Rejection Damage Calculation
12 months S 471,621.01
15% of remaining term S 770,615.81
3 Years of Rent from Petition Date 6/1/2021 7/11/2021 40 days S 1,298,228.94
Icap $  770,615.81 |
Unpaid Rent as of Petition Date S 299,018.31
Expenses Incurred to Restore S 9,937.63
Attorney Fees S 9,841.39
Late Fees S 20,753.12
Damages to Premises S -
Liens S 8,268.30
[Total Damage Claim $ 1,118,434.56 |
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Insurance Increase Assumption 5% per annum
Tax Increase Assumption 3% per annum

| Grand Prairie - Not Terminated or Rejected, Not a Debtor - DID NOT OPEN |

Commencement Date 1/5/2018
Petition Date 7/12/2018
End of Lease Year 1/31/2019
Expiration Date 1/31/2030
2018 Amount S 534,163.08 $ 69,712.20 S 11,278.83

Rent Tax Insurance Admin Fee AMC + AMUC Total
7/12/2018 - 1/31/2019 S 297,082.48 S 38,771.44 S 6,272.88 S 4,504.43 S 4,545.45 $ 351,176.69
2/1/2019 -1/31/2020 S 544,846.38 $ 71,803.57 S 11,842.77 S 8,364.63 S 8,329.59 $ 645,186.94
2/1/2020-1/31/2021 S 555,743.31 $ 73,957.67 S 12,43491 S 8,639.26 S 8,329.59 $ 659,104.74
2/1/2021-1/31/2022 S 566,858.18 $ 76,176.40 S 13,056.66 S 8,923.31 S 8,329.59 $ 673,344.13
2/1/2022 -1/31/2023 S 578,195.36 $ 78,461.70 S 13,709.49 $ 9,217.12 S 8,329.59 $ 687,913.26
2/1/2023 -1/31/2024 S 589,759.25 $ 80,815.55 S 14,39496 S 9,521.05 S 8,329.59 $ 702,820.40
2/1/2024 -1/31/2025 S 601,554.43 $ 83,240.01 S 15,114.71 S 9,835.47 S 8,329.59 $ 718,074.22
2/1/2025 -1/31/2026 S 613,585.52 $ 85,737.21 S 15,870.45 S 10,160.77 S 8,329.59 $ 733,683.54
2/1/2026 -1/31/2027 S 625,857.23 $ 88,309.33 S 16,663.97 S 10,497.33 S 8,329.59 $ 749,657.45
2/1/2027 -1/31/2028 S 638,374.38 $ 90,958.61 S 17,497.17 S 10,845.58 S 8,329.59 $ 766,005.32
2/1/2028 -1/31/2029 S 651,141.86 $ 93,687.37 S 18,372.03 $ 11,205.94 S 8,329.59 $ 782,736.78
2/1/2029 -1/31/2030 S 664,164.70 $ 96,497.99 S 19,290.63 $ 11,578.86 S 8,329.59 $ 799,861.77
Total Post-Petition $ 6,630,080.60 S 919,645.40 $ 168,247.73 $108,789.31 S 91,625.49 $ 7,918,388.55
Average monthly remaining S 49,917.37 S 6,906.38 S 1,257.60 S 816.40 $ 693.01 S 59,590.76
Third Year from Petition Date Per Diem S 1,844.78
Rejection Damage Calculation
12 months S 715,089.15
15% of remaining term S 1,240,434.78
3 Years of Rent from Petition Date 2/1/2021 7/11/2021 160 days S 1,950,632.92
Icap $ 1,240,434.78 |
Unpaid Rent as of Petition Date S 218,772.59
Expenses Incurred to Restore S 274.41
Attorney Fees S 133,290.68
Late Fees S 11,869.64
Damages to Premises S -
Liens S 270,302.86
|Total Damage Claim $ 1,874,944.96 |
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| Grand Totals |

Rejection Damage Calculation

12 months S  4,673,956.05
15% of remaining term S 7,553,091.48
3 Years of Rent from Petition Date S 12,894,815.24
Icap $ 7,553,091.48 |
Unpaid Rent as of Petition Date S  4,005,675.61
Expenses Incurred to Restore S 146,481.37
Attorney Fees S 316,643.40
Late Fees S 246,183.70
Damages to Premises S -
Liens S 1,047,990.65
[Total Damage Claim $ 13,316,066.21 |
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Exhibit C

Master Guaranty
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AMENDED AND RESTATED MASTER GUARANTY OF LEASES

THIS AMENDED AND RESTATED MASTER GUARANTY OF LEASES (the
“Guaranty”) is given, jointly and severally, by the guarantors named on the signature page hereof
(collectively, the “Guarantors™) to each landlord named on Exhibit A hereof (each landlord is
referred to as a "Landlord") for and in consideration of the sum of Ten and no/100 Dollars ($10.00)

and other good and valuable consideration, the sufficiency and receipt of which are hereby
acknowledged.

WITNESSETH:

Each Landlord has demised to its respective tenant named on Exhibit A hereof (each tenant
with its successors and assigns is hereinafter referred to as a "Tenant"), certain premises to be (or
which has been) constructed on land described in and pursuant to the lease to such Tenant
described on Exhibit A (each lease together with any and all modifications, amendments and
extensions is hereinafter referred to as a "Lease").

Each Lease is currently guaranteed by Neighbors Global Holdings, LLC, a Delaware
limited liability company (“Global Holdings™), which indirectly owns all or a part of the beneficial
interests in each Guarantor. Guarantors acknowledge and agree that as and when an additional
lease (each, an “Additional Lease”) is signed by a direct or indirect subsidiary of Global Holdings
(each, an “Additional Tenant”) with the landlord named in the Additional Lease (each, an
“Additional Landlord™), each Additional Tenant will execute and deliver to Landlord the Joinder
Agreement (herein so called) in substantially the form attached hereto as Exhibit B, pursuant to
which such Additional Tenant shall be bound as one of the Guarantors to this Guaranty as though
it were an original party hereto, and upon execution of the Joinder Agreement, Exhibit A of this
Guaranty will be deemed modified, supplemented and restated to include each Additional Lease,
Additional Tenant and Additional Landlord as a “Lease,” “Tenant” and “Landlord,” respectively,
under this Guaranty.

This Guaranty amends and restates in its entirety that certain Master Guaranty of Leases
executed to be effective November , 2016 (the “Original Master Guaranty”) to include certain
Guarantors omitted from the Original Master Guaranty.

In order to ensure that each Landlord receives a guaranty of its Lease backed by the full
credit of all Guarantors, notwithstanding Global Holdings’ ownership of less than all of the
beneficial interest in the Guarantors, the Guarantors agree as follows:

1. Guarantors do hereby jointly and severally, unconditionally and absolutely
guarantee to each Landlord the full, prompt and complete payment by its Tenant of the rent and
all other sums which may be payable by the Tenant under its Lease and the full, prompt and
complete performance by the Tenant of all and singular the terms, covenants, conditions and
provisions in its Lease required to be performed by the Tenant without regard to any forbearance,
delay, neglect or failure on the part of the Landlord in enforcing same.

2. Guarantors do hereby waive notice of acceptance hereof and any and all other
notices which by law or under the terms and provisions of a Lease are required to be given to a
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Tenant, and also waive any demand for or notice of default of the payment of rent and other sums
which may be payable by a Tenant under its Lease and the performance of all and singular the
terms, covenants, conditions and provisions in the Lease required to be performed by the Tenant;
and Guarantors do further expressly hereby waive any legal obligation, duty or necessity for a
Landlord to proceed first against its Tenant or to exhaust any remedy the Landlord may have
against its Tenant, it being agreed that in the event of default or failure of performance in any
respect by the Tenant under a Lease, (i) a Landlord may proceed and have right of action solely
against Guarantors or the Tenant or jointly against the Guarantors and the Tenant, and (ii) this

Guaranty may be enforced by each Landlord, independently of any other Landlord, against one or
more of the Guarantors.

3. In the event of any bankruptcy, reorganization, winding up or similar proceedings
with respect to a Tenant, no limitation of such Tenant's liability under its Lease which may now
or hereafter be imposed by any federal, state or other statute, law or regulation applicable to such
proceedings, shall in any way limit the obligation of Guarantors hereunder, which obligation is co-
extensive with such Tenant's liability as set forth in its Lease without regard to any such limitation.

4. Guarantors shall not be entitled to make any defense against any claim asserted by
a Landlord in any suit or action instituted by the Landlord to enforce this Guaranty or its Lease or
to be excused from any liability hereunder which a Tenant could not make or invoke, and
Guarantors hereby expressly waive any defense in law or in equity which is not or would not be
available to the Tenant, it being the intent hereof that the liability of Guarantors hereunder is
primary and unconditional.

5. In the event it shall be asserted that a Tenant's obligations are void or voidable due
to illegal or unauthorized acts by the Tenant in the execution of its Lease, Guarantors shall
nevertheless be liable hereunder to the same extent as Guarantors would have been if the
obligations of the Tenant had been enforceable against the Tenant.

6. In the event suit or action be brought upon and in connection with the enforcement

of this Guaranty, Guarantors shall pay reasonable attorneys' fees and all court costs incurred by a
Landlord.

7. This Guaranty shall remain in full force and effect as to any renewal, extension,
modification or amendment of a Lease and as to any assigns of a Tenant's interest under its Lease,
and despite any subletting of all or any portion of the leased premises.

8. This Guaranty shall be binding upon the heirs, legal representatives, successors and
assigns of Guarantors, and shall inure to the benefit of the heirs, legal representatives, successors
and assigns of each Landlord. A Landlord's interest under this Guaranty may be assigned by it by
way of security or otherwise.

9. This Guaranty shall remain in full force and effect regardless of whether or not each
Tenant continues to be owned in whole or in part or directly or indirectly by Global Holdings.
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10.  If a Guarantor is an entity, then the undersigned officer of such entity personally
represents and warrants that the governing body of such entity, in a duly held meeting, has
determined that this Guaranty may reasonably be expected to benefit said entity.

11.  Guarantors agree that this contract is performable in Houston, Harris County, Texas
and waives the right to be sued elsewhere.

SIGNATURE ON FOLLOWING PAGE
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EXECUTED to be effective this 12th day of January, 2017.

GUARANTORS: NEC AMARILLO EMERGENCY CENTER LP, a
Texas limited partnership, NEC AMARILLO
SOUTH EMERGENCY CENTER LP, a Texas
limited partnership; NEC AURORA EMERGENCY
CENTER LP, a Texas limited partnership; NEC
BROWNSVILLE EMERGENCY CENTER LP, a
Texas limited partnership; NEC CROSBY
EMERGECY CENTER LP, a Texas limited
partnership; NEC ZARAGOZA EMERGENCY
CENTER LP, a Texas limited partnership; NEC
EASTSIDE EMERGENCY CENTER LP, a Texas
limited partnership; NEC EL PASO UPPER
VALLEY EMERGENCY CENTER LP, a Texas
limited partnership, NEC GRAND PRAIRIE
EMERGENCY CENTER LP, a Texas limited
partnership; NEC GREELEY EMERGENCY
CENTER LP, a Texas limited partnership; NEC
HARLINGEN EMERGENCY CENTER LP, a
Texas limited partnership, NEC YORKTOWN
EMERGENCY CENTER LP, a Texas limited
partnership;y NEC KERVILLE EMERGENCY
CENTER LP, a Texas limited partnership, NEC
LAFAYETTE EMERGENCY CENTER LP, a
Texas limited partnership; NEC LAKE JACKSON
EMERGENCY CENTER LP, a Texas limited
partnership; NEC LONGVIEW EMERGENCY
CENTER LP, a Texas limited partnership; NEC
LUBBOCK EMERGENCY CENTER LP, a Texas
limited partnership; NEC LUFKIN EMERGENCY
CENTER LP, a Texas limited partnership; NEC
MCALLEN EMERGENCY CENTER LP, a Texas
limited partnership; NEC MIDLAND
EMERGENCY CENTER LP, a Texas limited
partnershipy NEC ODESSA EMERGENCY
CENTER LP, a Texas limited partnership; NEC
ORANGE EMERGENCY CENTER LP, a Texas
limited partnership; NEC PARIS EMERGENCY
CENTER LP, a Texas limited partnership; NEC
PORT ARTHUR EMERGENCY CENTER LP, a
Texas limited partnership, NEC PORTER
EMERGENCY CENTER LP, a Texas limited
partnership, NEC PUEBLO EMERGENCY
CENTER LP, a Texas limited partnership; NEC
SAN ANGELO EMERGENCY CENTER LP, a
Texas limited partnership; NEC SEGUIN
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EMERGENCY CENTER, LP, a Texas limited
partnership; NEC TEXARKANA EMERGENCY
CENTER LP, a Texas limited partnership; NEC
TEXAS CITY EMERGENCY CENTER LP, a
Texas limited partnershipy NEC TYLER
EMERGENCY CENTER LP, a Texas limited
partnership;, NEC VICTORIA EMERGENCY
CENTER LP, a Texas limited partnership; NEC
WICHITA FALLS EMERGENCY CENTER LP, a
Texas limited partnership, NEC BELLAIRE
EMERGENCY CENTER LP, a Texas limited
partnership; NEC KINGWOOD EMERGENCY
CENTER LP, a Texas limited partnership; NEC
BAYTOWN EMERGENCY CENTER LP, a Texas
limited partnership; NEC PASADENA
EMERGENCY CENTER LP, a Texas limited
partnership; NEC PEARLAND EMERGENCY
CENTER LP, a Texas limited partnership; NEC
MUELLER EMERGENCY CENTER LP, a Texas
limited partnership; NEC BEAUMONT
EMERGENCY CENTER LP, a Texas limited
partnership; NEC LAKELINE EMERGENCY
CENTER LP, a Texas limited partnership; NEC
COLLEGE STATION EMERGENCY CENTER
LP, a Texas limited partnership, NEC PHARR
EMERGENCY CENTER LP, a Texas limited
partnership; NEC WEST WARWICK
EMERGENCY CENTER LP, a Texas limited
partnership; NEC BRISTOL EMERGENCY
CENTER LP, a Texas limited partnership; NEC
WEATHERFORD EMERGENCY CENTER LP, a
Texas limited partnership, NEC ABILENE
EMERGENCY CENTER LP, a Texas limited
partnership;, NEC GREENVILLE EMERGENCY
CENTER LP, a Texas limited partnership; NEC
PHOENIX EMERGENCY CENTER LP, a Texas
limited partnership; NEC HARTFORD
EMERGENCY CENTER LP, a Texas limited
partnership;, NEC SANTA FE EMERGENCY
CENTER LP, a Texas limited partnership; NEC
SANTA ANA EMERGENCY CENTER LP, a Texas
limited partnership; ARIZONA EMERGENCY
CENTER 01 LP, a Texas limited partnership; and
NEC WACO EMERGENCY CENTER LP, a Texas
limited partnership.
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By:  Neighbors GP, LLC, its General Partner
By:  Neighbors Health, LLC, its Manager

‘\

N N\

Bruce W/ McVeéh (/ A
Chief Operating Officer

Address: 10800 Richmond Ave.
Houston, TX 77042
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EXHIBIT B
JOINDER AGREEMENT
THIS JOINDER AGREEMENT is executed this day of ,
201, by NEC | ] CENTER LP, a Texas limited partnership (the "Additional

Guarantor). Capitalized terms used but not defined herein have the meanings given in the
Guaranty (as defined below).

WHEREAS, the Guarantors have executed the Amended and Restated Master Guaranty of
Lease dated January 12, 2017 (the "Guaranty"), pursuant to which the Guarantors have guaranteed

the payment and performance of each Tenant’s obligations under its Lease with the Landlord
identified in the Guaranty; and

WHEREAS, Additional Guarantor, as tenant, has contemporaneously herewith entered
into that certain Lease Agreement dated ,201___ (the “Additional Lease™) with

RKMS | | LLC, a Texas limited liability company (the “Additional Landlord™);

WHEREAS, Additional Guarantor is a direct or indirect subsidiary of Global Holdings and
is required by the Guaranty to execute the Joinder Agreement.

NOW, THEREFORE, in consideration of the premises, the Additional Guarantor hereby
agrees as follows:

1. Additional Guarantor agrees that it shall be bound as one of the Guarantors to the
Guaranty as though it were an original party thereto, and Exhibit A of the Guaranty is hereby
modified, supplemented and restated to reflect that (i) the Additional Lease is a Lease under the

Guaranty, (ii) the Additional Landlord is a Landlord under the Guaranty, (iii) Additional Guarantor
is a Tenant under the Guaranty.

2. This Joinder Agreement shall be attached to and become part of the Guaranty.
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NEC[ ] EMERGENCY CENTERLP,
a Texas limited partnership

By:  Neighbors GP, LLC, its General Partner

By:  Neighbors Health, LLC, its Manager

By:

Bruce W. McVeigh

Chief Operating Officer
Address: 10800 Richmond Ave.

Houston, TX 77042
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Exhibit D

NEC Amarillo South Emergency Center, LP Lease
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LEASE AGREEMENT
between

RKMS AMARILLO #2 LLC
(“Landlord™)

and

NEC AMARILLO SOUTH EMERGENCY CENTER, LP
(“Tenant™)
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1. Location:

2. Commencement Date:

3. Landlord’s Address:

4. Tenant’s Address:
> Leased Premises:
6. Primary Term:

7. Extension Options:

S. Base Rent:

Lease Year 1
Lease Year 2
Lease Year 3
Lease Year 4
Lease Year 5
Lease Year 6
Lease Year 7
Lease Year 8
Lease Year 9

SUMMARY OF BASIC LEASE PROVISIONS

4121 South Georgia St, Amarillo, Texas

See Article 5

c¢/o Read King, Inc.

5850 San Felipe, Suite 490
Houston, Texas 77057

Attention: Mr. Tim Delgado

Before the Commencement Date:

NEC Amarillo South Emergency Center, LP

11200 Broadway, Ste. 2320

Pearland, Texas 77584
Attn: Paul Alleyne, MD

From and after the Commencement Date:

At the address of the Leased Premises

Attention: Dr. Paul Alleyne

Twelve (12) years

Approximately 8,066 square foot building and the Property

Three (3) additional periods of Five (5) years

The Rent Schedule below shows estimated increases.
The Rent Increases shall be equal to a 2% increase per year.

Rent Per Sq Ft

$70.04
$71.44
$72.87
$74.32
$75.81
$77.33
$78.87
$80.45
$82.06

Primary Term

Annual Rent Monthly Rent

$564,911.30
$576,209.53
$587,733.72
$599,488.39
$611,478.16
$623,707.72
$636,181.88
$648,905.51
$661,883.62

$47,075.94
$48,017.46
$48,977.81
$49,957.37
$50,956.51
$51,975.64
$53.,015.16
$54,075.46
$55,156.97
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Lease Year 10
Lease Year 11
Lease Year 12

$83.70
$85.37
$87.08

$675,121.30
$688,623.72
$702,396.20

Extension Terms

$56,260.11
$57,385.31
$58.533.02

Page 34 of 102

Per Sq Ft  Annual Rent Monthly Rent

Lease Year 13 $88.82 $716,444.12 $59,703.68
Lease Year 14 $90.60 $730,773.00 $60,897.75
Lease Year 15 $92.41 $745,388.46 $62,115.71
Lease Year 16 $94.26 $760,296.23 $63,358.02
Lease Year 17 $96.14 $775.502.16 $64,625.18
Lease Year 18 $98.07 $791,012.20 $65,917.68
Lease Year 19 $100.03 $806,832.44 $67,236.04
Lease Year 20 $102.03 $822,969.09 $68,580.76
Lease Year 21 $104.07 $839,428.48 $69,952.37
Lease Year 22 $106.15 $856,217.04 $71,351.42
Lease Year 23 $108.27 $873,341.39 $72,778.45
Lease Year 24 $110.44 $890,808.21 $74.234.02
Lease Year 25 $112.65 $908,624.38 $75,718.70
Lease Year 26 $114.90 $926,796.87 $77,233.07
Lease Year 27 $117.20 $945,332.80 $78,777.73
9. Percentage Rent: None

10. Guarantor: Neighbors Global Holdings, L1.C, a Delaware limited liability company

11
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ARTICLE

ARTICLE 1
ARTICLE 2
ARTICLE 3
ARTICLE 4
ARTICLE 5
ARTICLE 6
ARTICLE 7
ARTICLE 8
ARTICLE 9
ARTICLE 10
ARTICLE 11
ARTICLE 12
ARTICLE 13
ARTICLE 14
ARTICLE 15
ARTICLE 16
ARTICLE 17
ARTICLE 18
ARTICLE 19
ARTICLE 20
ARTICLE 21
ARTICLE 22
ARTICLE 23
ARTICLE 24
ARTICLE 25
ARTICLE 26

EXHIBITS
Exhibit “A”
Exhibit “B™
Exhibit “C”
Exhibit “D”
Exhibit “E”
Exhibit “F”
Exhibit “G”
Exhibit "H"
Exhibit “1”

Exhibit “J”
Exhibit "K"
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LEASE AGREEMENT

THIS LEASE AGREEMENT (hereinafter called this “I.ease™ or this “Agreement™) is
made and entered into by and between RKMS AMARILLO #2 LLC (hereinafter called
“Landlord”) and NEC Amarillo South Emergency Center, LP, a Texas limited partnership
(hereinafter called “Tenant,” whether one or more) (hereinafter called “Tenant™).

ARTICLE 1
DEFINITIONS

1.1 Base Rent. The term “Base Rent” shall mean the fixed minimum rental
payable by Tenant to Landlord in accordance with Section & of the Summary of Basic Lease
Provisions, and Article 7.1 hereof.

1.2 Charges. The term “Charges” shall mean the aggregate of Real Estate
Taxes and Insurance Premiums, and an administrative charge payable to Landlord in an amount
not to exceed ten percent (10%) of all of the foregoing costs and expenses.

13 Commencement Date. The term “Commencement Date” shall have the
meaning assigned to such term in Article 5 hereof.

14 Common Areas. The term “Common Areas” shall mean all portions of
the Property except for the Freestanding Building, which may include (if provided), but shall not
be limited to, parking areas, driveways, truckways, delivery passages, truck loading areas, access
and egress roads, walkways, sidewalks, pedestrian malls (covered or open), courts, corridors, and
landscaping.

1.5 Common Area Maintenance Costs. Intentionally deleted

1.6  Delivery Date. The term “Delivery Date” shall mean the date the
Freestanding Building (as defined in Article 1.10) is substantially completed (as defined in
Section 1I of Exhibit C) and delivered to Tenant in such condition that Tenant can commence
installation of Tenant’s Work (as defined in Section 4.1).

1.7 Effective Date. The term “Effective Date” shall mean the date when both
Landlord and Tenant have executed this Lease, which shall be filled in by the last party to execute
this Lease on the signature page hereto.

1.8 Extension Term. The word “Extension Term” shall mean the three (3)
additional, consecutive five (5) year terms by which Tenant has an option to extend this Lease as
provided in Section 6.2 hereof,

1.9 Gross Income. Intentionally deleted.

1.10  Gross Leasable Area. The term “Gross Leasable Area” shall mean the
floor area within the exterior surface of the outer glass or outer wall, as the case may be, enclosing




Case 18-33840 Claim 2-1 Part2 Filed 11/14/18 Desc Attachment Page 37 of 102

the free-standing building located within the Leased Premises (the “Freestanding Building™), and
shall be determined by measuring the floor area of the Freestanding Building from the exterior
face of each side of the Freestanding Building to the exterior face of the opposite sides of the
Freestanding Building. No floor or other area outside the boundaries stated in the preceding
sentence shall be included in the floor area of the Freestanding Building. The parties acknowledge
and agree that the Gross Leasable Area of the Freestanding Building shall be based on the
foregoing measurement methodology, and is anticipated to be approximately eight thousand
sixty-six (8,066) square feet. The Gross Leasable Area of the Freestanding Building may be more
or less than eight thousand sixty-six (8,066) square feet as a result of minor variations resulting
from actual construction and completion for occupancy. Once Landlord has determined the
precise Gross Leasable Area of the Freestanding Building, it shall confirm the adjusted Gross
Leasable Area and Base Rent, all of which are dependent on the actual amount of floor area
covered or to be covered by this Lease, and this Lease shall be deemed amended upon such
determination to change the Gross Leasable Area of the Freestanding Building and Base Rent to
the amounts consistent with the actual Gross Ieasable Area of the Freestanding Building. Any
such amendment to this Lease of the Gross Leasable Area that exceeds 500 square feet shall
require written approval of Tenant.

1.11  Insurance Premiums. The term “Insurance Premiums” shall mean the
aggregate amount of all premiunms, fees, charges, and other costs or expenses incurred by
Landlord in connection with providing the insurance for the Leased Premises required by Section
11.1 hereof.

1.12 Lease Month. The term “Lease Month” shall mean any calendar month
during a Lease Year.

1.13  Lease Year. The term “Lease Year” shall mean each successive twelve
(12) month period, commencing on the Commencement Date, throughout the Term of this Lease,
plus any additional period of time that may be required to be added in accordance with the
provisions of Section 6.1 hereof.

1.14  Lease Year Break Point. Intentionally deleted.

1.15  Leased Premises. The term “Leased Premises” shall mean the Property
(as defined in Article 1.21), the Freestanding Building, the parking areas, drive aisles, sidewalks,
drainage systems (including water quality and detention), landscaping, pylon signage, and any
and all other site improvements constructed within the exterior boundaries of the Property. The
Freestanding Building shall be located in and be a part of the Leased Premises in the location
shown on the Site Plan (as defined in Article 1.26).

1.16  Partial Lease Month. The term “Partial Lease Month” shall mean either-
(i) the period beginning on the first (1st) day of the Primary Term (if such day is not the first (1st)
day of a calendar month) and ending on the last day of such calendar month, subject to the
provisions of Section 6.1; or (ii) the period beginning on the first (1st) day of the last calendar
month occurring during the Term, and ending on the last day of the Term (if such day is not the
last day of a calendar month).
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1.17  Partial Lease Year. The term “Partial Lease Year” shall mean either: (i)
the period of time by which the first (1st) Lease Year of the Primary Term exceeds three hundred
sixty-five (365) days as a result of the provisions of Section 6.1 hereof; or (11) the period
beginning on the first (1st) day of the final Lease Year and ending on the last day of the Term (if
such date does not coincide with the end of a Lease Year).

1.18  Partial Lease Year Break Point. Intentionally deleted.

1.19 Percentage Rent. Intentionally deleted.

1.20  Primary Term. The term “Primary Tenn” shall mean the initial twelve
(12) year term of this Lease.

1.21  Property. The term “Property” shall mean the property located at 4121
South Georgia St, Amarillo, Texas, which Property is more particularly described on Exhibit A
attached hereto.

1.22  Pro Rata Share. Intentionally deleted

1.23  Real Estate Taxes. The term “Real Estate Taxes” shall mean any and all
real property and/or ad valorem taxes, general, special or extraordinary assessments, maintenance
fees, municipal utility district or other public, quasi-public or private fees, charges or assessments
and any other taxes, assessments, charges or levies of every kind or character (including any
lease, rent or occupancy tax) now or hereafter applicable to the Leased Premises, but excluding
any income or profit taxes of Landlord. Real Estate Taxes shall also include the costs incurred by
Landlord to contest, review or negotiate any tax or assessment applicable to the Property.

1.24  Rent. The term “Rent” shall mean the total of all payments to be made by
Tenant hereunder including, but not limited to, Base Rent, Charges and all other sums specitied
herein to be additional rent.

1.25  Restrictions. The term “Restrictions™ shall mean the restrictions of record
recorded in the Official Public Records of Real Property ot Randall County, Texas, as of the
Effective Date. Tenant hereby acknowledges and agrees that this Lease is subject to the
Restrictions. Subject to the Restrictions, Tenant shall have full use and enjoyment of the Leased
Premises, including all parking spaces included within the Property, and shall have the exclusive
right to establish reasonable rules and regulations for the use of such parking areas.

1.26  Site Plan. The term “Site Plan” shall mean the proposed plan for the
development of the Leased Premises as set forth on Exhibit “B” attached hereto. It is understood
and agreed that the Site Plan is preliminary in nature and subject to modification, but no such
modification shall materially and adversely affect the location or visibility of the Freestanding
Building without Tenant’s written consent.

1.27  Term. The word “Term” of this ILease shall mean the Primary Term of this
Lease together with any Extension Term(s) of this Lease.

[P
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1.28  Work Letter. The term “Work Letter” shall mean that certain Work Letter
attached hereto as Exhibit “C™ which shall govern the construction and improvement of the
Leased Premises.

ARTICLE 2
DEMISE OF LEASED PREMISES

For and in consideration of the mutual covenants and agreements herein contained, and
other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, Landlord does hereby demise and lease unto Tenant, and Tenant does hereby lease
from Landlord, the Leased Premises, upon the terms, conditions and provisions hereinafter set
forth. Provided, however, Tenant acknowledges that Landlord does not currently own the
Property but has the right to purchase the property pursuant to that certain Commercial Contract-
Improved Property (the “Purchase Agreement”) by and between Landlord, as Buyer, and Citizens
Bank, as Seller. In the event that the Landlord does not close on its acquisition of the Property by
December 31, 2016 (herein, the “Outside Acquisition Date™), either Tenant or Landlord may, as
their sole and exclusive remedy, terminate the Lease upon written notice to the other given within
thirty (30) days after the Outside Acquisition Date. Landlord represents and warrants to Tenant
that Landlord is not a “referring physician” or a “referral source™ as to Tenant for services paid
for by Medicare or a state health care program, as the terms are defined under any federal or state
health care anti-referral or anti-kickback, regulation, interpretation or opinion, and there are no
referring physicians who are owners of any interest in Landlord, and that if there are is a
change(s) to the foregoing conditions which affect Landlord, Landlord shall provide Tenant with
written notice within ten (10) days of such change(s).

ARTICLE 3
USE AND OCCUPANCY

3.1 Use and Name. Tenant agrees that the Leased Premises are to be used
solely and for the operation of a freestanding emergency medical care facility and other health
care related functions permitted by the Restrictions and applicable law (the “Permitted Use™), and
Tenant shall not use or permit the use of the Leased Premises for any other purpose without first
obtaining the written consent of Landlord, which consent shall not be unreasonably withheld,
conditioned or delayed. Notwithstanding the foregoing, Tenant’s Permitted Use shall be subject
to the Restrictions. The name under which Tenant’s business is to be conducted at the Leased
Premises shall be “Neighbors Emergency Center,” and Tenant shall not conduct its business at the
Leased Premises under any other name without Landlord’s prior written consent, which consent
shall not be unreasonably withheld.

3.2 Covenant of Continuous Operation. Throughout the Term of this Lease,
Tenant covenants that it shall conduct its business in the Leased Premises with due diligence and
without interruption.  No interruption of Tenant’s business by reason of strikes, walkouts, fire or
other damage, enemy action, civil commotion, inability to obtain labor or materials or similar
canses beyond Tenant’s reasonable control shall constitute a default within the meaning of this
Section. Tenant shall, except during reasonable periods for repairing, cleaning and decorating,
keep the Leased Premises open to the public for business with adequate and competent personnel
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in attendance on all days and during all hours (including evenings) as is customary for the
Permitted Use, except to the extent Tenant may be prohibited from being open for business by
applicable law, ordinance or governmental regulation.

3.3 Quiet Possession. So long as Tenant is not in default hereunder, Landlord
shall place Tenant in quiet possession of the Leased Premises throughout the Term hereof, and
shall secure Tenant in the quiet possession thereof against all persons lawfully claiming the same
during the entire Term of this Lease.

34 Waste and Nuisance. Tenant shall not commit, or suffer to be committed,
any waste upon the Leased Premises, nor shall Tenant maintain, commit or permit the
maintenance or commission of any unreasonable disturbance of others or public nuisance from or
upon the Leased Premises. In addition, Tenant shall take appropriate steps to prevent its
operations from clogging the utility lines serving the Leased Premises.

3.5  Compliance. The Leased Premises shall be delivered to Tenant in
compliance with all applicable laws, ordinances, orders and regulations, including, but not limited
to, the Americans with Disabilities Act. Subject to the preceding sentence, Tenant shall comply,
at Tenant’s sole cost and expense, with all existing and future laws, ordinances, orders and
regulations affecting Tenant’s use and occupancy of the Leased Premises and the cleanliness,
safety or operation thereof. Tenant shall not use or occupy the Leased Premises for any purpose
or in any manner which shall violate applicable law or any of the terms and provisions of this
Lease or any instrument of record affecting the Leased Premises as of the Effective Date hereof,
and Tenant shall be responsible at Tenant’s sole risk and expense to obtain any and all permits or
licenses required for the operation of its business. Tenant agrees to comply with the regulations
and requirements of any insurance underwriter, inspection bureau or similar agency with respect
to the Leased Premises, and to permit Landlord to comply with such regulations and requirements
with respect to that portion of the Leased Premises comprising Landlord’s Work. Tenant agrees
not to: (1) permit any illegal practice to be carried on or committed on the Leased Premises; (i1)
make use of or allow the Leased Premises to be used for any purpose other than that permitted
under Section 3.1 hereof or that might invalidate or increase the rate of insurance therefor; (iii)
keep or use or permit to be kept or used on the Leased Premises any flammable fluids, gases,
explosives or other hazardous materials except in compliance with all applicable laws and
regulations; (iv) deface or injure the Freestanding Building of the ILeased Premises or the
Property; or (v) overload the floor, roof, structural, mechanical, electrical or plumbing systems.

3.6 Environmental Matters.

(a) Definitions. As used herein, “Environmental Waste” shall mean any
substance, material, or waste that is regulated by any federal, state, or local governmental or
quasi-govemnmental authority because of its toxicity, infectiousness, radioactivity, explosiveness,
ignitability, corrosiveness, or reactivity; and “Environmental Requirements” shall mean all legal
requirements relating to industrial hygiene, protection of human health, hazard communication,
employees’ right-to-know, environmental protection, or the use, handling, storage, disposal,
control, transportation, or emission of any Environmental Waste,
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(b) Restrictions on Environmental Wastes. Tenant represents and warrants to
Landlord that Tenant shall not cause or knowingly permit any Environmental Waste to be brought
upon, generated, produced, kept, or used in or about the Leased Premises by Tenant or any of
Tenant’s employees, agents, officers, directors, invitees, or licensees, except such Environmental
Waste that is used on the Leased Premises in the ordinary course of Tenant’s business (and such
business is one or more of the Permitted Uses), and provided Tenant complies with all
Environmental Requirements in connection with such activities.

(c) Notices. Tenant shall promptly deliver to Landlord copies of any reports
made to or received fiom any governmental entity arising out of or relating to any Environmental
Waste on or from the Leased Premises, including without limitation, any emergency plans or
inventories of Environmental Wastes submitted to any such governmental entity pursuant to any
Environmental Requirement and copies of all hazardous waste manifests reflecting the disposal of
all Environmental Wastes removed by Tenant from the Leased Premises. If at any time Tenant
shall become aware or have reasonable cause to believe that any Environmental Waste, other than
those already known by Landlord or permitted under this Lease, have come to be located in or
about the Leased Premises, or that any known Environmental Wastes have been or may be
released into the environment, Tenant shall immediately give notice thereof to Landlord.

(d) Compliance with Environmental Requirements. Tenant shall at its expense
fully comply with all applicable Environmental Requirements and prudent industry practices.
Except as discharged into the sanitary sewer in compliance with all applicable Environmental
Requirements, Tenant shall cause all Environmental Wastes removed from the Leased Premises
to be removed and transported solely by duly licensed haulers to duly licensed facilities for final
disposal and shall provide Landlord with evidence of such property disposal, including without
limitation, all manifests (which manifests shall list Tenant as the generator of all such
Environmental Wastes). Upon expiration or earlier termination of the Term of this Lease, Tenant
shall cause to be removed from the Leased Premises, all Environmental Wastes that Tenant or any
employee, officer, director, agent, licensee, or invitee of Tenant caused or permitted to be located
there.

(e) Tenant’s Responsibility for Environmental Wastes. Tenant agrees to
indemnify and hold Landlord harmless from and against any and all claims, liabilities, penalties
fines, judgments, forfeitures, losses (including without limitation reasonable attorneys’ fees,
consultant fees, expert fees, and costs) arising out of or in connection with the removal, storage,
transportation and disposal of Environmental Waste brought upon, generated, produced, kept, or
used in or about the Leased Premises by Tenant or any of Tenant’s employees, agents, officers,
directors, invitees, or licensees (collectively, “Tenant’s Waste™); the Tenant’s failure to comply
with any and all Environmental Requirements in connection with Environmental Waste used in or
about the Leased Premises; any claims made by any of Tenant’s employees, agents, officers,
directors, licensees or invitees arising out of the presence, removal, storage or transportation of
Tenant’s Waste on or from the Leased Premises; and Tenant's use, analysis, storage,
transportation, disposal, release, threatened release, discharge or generation of any Environmental
Wastes in, on under, to about or from the Leased Premises.
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3.7  Access to Leased Premises. Throughout the Term of this Lease. upon
reasonable notice to Tenant and subject to Tenant’s right to have a Tenant representative present
at all times and during Tenant’s normal business hours (but at times that do not unduly interfere
with Tenant’s business), except in an bona fide emergency situation during which Landlord or its
agents or contractors may enter the Leased Premises without notice at any time, Landlord or its
agents or contractors may enter the Leased Premises for the purposes of: (i) inspecting same for
compliance with Tenant’s obligations hereunder; (ii) performing any obligations of Landlord; and
(iii) displaying the Leased Premises to prospective purchasers, mortgagees, or, during the last six
(6) months of the Term, prospective tenants. Unless Tenant is in Default (as hereinafter defined),
Landlord's uses or activities pursuant to this Section 3.7 shall be conducted in a manner not to
unreasonably interfere with Tenant's use and enjoyment of the Leased Premises. In no event shall
Landlord, its agents or employees have access to any patient medical records or other “protected
health information” (as such term is defined in the Health Insurance Portability and
Accountability Act of 1996, as amended) stored or maintained at the Leased Premises. Iandlord
and Landlord’s agents and contractors shall conduct the foregoing activities in a manner
reasonably calculated to minimize interference with Tenant’s ongoing patient care activities at the
Leased Premises.

ARTICLE 4
ORIGINAL CONSTRUCTION

4.1 Landlord’s Work and Tenant’s Work. Landlord agrees, at its sole cost
and expense, to perform “Landlord’s Work” (as defined in the Work Letter) in the construction of
the Leased Premises substantially in accordance with the Work Letter. All work in or upon the
Leased Premises other than the Landlord’s Work is to be perfornied by Tenant at Tenant’s sole
cost and expense (such work being hereinafter called “Tenant’s Work”) as described in the Work
Letter. Landlord’s Work and Tenant’s Work shall in all respects be governed by and performed
in accordance with the Work Letter.

4.2  Acceptance of Leased Premises. Except for the performance of
Landlord’s Work as set forth in the Work Letter and other terms and conditions of this Lease,
Tenant will accept the Leased Premises in their “AS 1S, WHERE IS” conditions, with all faults,
and agrees that, except as specifically provided to the contrary in this Lease, Landlord shall have
no obligation to perform any work in or about the Leased Premises. Tenant shall have a period of
thirty (30) days following the Delivery Date to provide Landlord with a list (the “Punch List”)
setting forth in detail any defects with respect to Landlord’s Work in or about the Leased
Premises. In the event Tenant shall fail to deliver such Punch List to Landlord within said thirty
(30) day period, Tenant shall be deemed to have accepted Landlord’s Work. If Tenant shall
deliver such Punch List to Landlord within said 30-day period, then Landlord shall be obligated
within a reasonable amount of time to cure any defects relating to such Punch List. Within ten
(10) business days of (i) Landlord’s cure of the defects, if any, specified in Tenant’s notice, (ii)
the determination of the Gross Leasable Area of the Freestanding Building as provided for herein,
and (iii) Landlord’s delivery of an Acceptance Letter in substantially the form of Exhibit “D”
attached hereto with all true factual information inserted, and a written request from Landlord for
Tenant to execute said letter, Tenant shall execute and deliver said letter to Landlord.
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4.3  Services. As part of Landlord’s Work, Landlord shall cause the necessary
mains, conduits and other facilities to be provided to make water, sanitary sewer, drainage
systems (including water quality and detention) phone, conduit for data, refuse collection, natural
gas, and electricity available to the Leased Premises, including, to the extent applicable, the
Freestanding Building. The foregoing provisions shall not require that Landlord pay any utility or
other deposits or charges of any kind or nature on behalf of Tenant for utility services used in the
Leased Premises. The parties shall cause all such services to be separately metered to the Leased
Premises. Landlord shall not be liable to Tenant in damages or otherwise if the said utilities or
services are interrupted or terminated because of necessary repairs, installations or improvements,
or any cause beyond Landlord’s reasonable control, nor shall any such interruption or termination
relieve Tenant of the performance of any of its obligations hereunder. No interruption shall be
construed as either a constructive or actual eviction of Tenant or cause any abatement of Rent
unless due to the gross negligence or willful misconduct of Landlord. Notwithstanding the
foregoing, if the interruption or termination in utilities results from Landlord’s negligence and
materially interferes with Tenant’s use of the Leased Premises for a period of three (3)
consecutive working days, Rent shall equitably abate during the period following such three (3)
working days that the interruption or termination in utilities continues to materially interfere with
Tenant’s use of the Leased Premises.

4.4 Insurance During Construction. Tenant agrees, at Tenant’s sole cost and
expense, to obtain and maintain (or cause to be obtained and maintained) public liability and
property damage insurance and worker’s compensation insurance adequate to fully protect
Landlord, as well as Tenant, from and against any and all liability for death of or njury to person
or damage to property caused in or about or by reason of the construction of Tenant’s Work. The
public liability insurance to be maintained by Tenant shall be in at least the amount of $1 million
per occurrence and $2 million in the aggregate.

45  Construction. In the event Landlord’s Work and Tenant’s Work shall
progress simultaneously, Landlord shall not be liable for any injury to person or damage to
property of Tenant, or of Tenant’s employees, licensees, agents, contractors, subcontractors,
suppliers or invitees from any cause whatsoever occurring upon or about the Leased Premises,
except the negligence, illegal conduct or willtul misconduct of Landlord or its agents or
employees, and Tenant shall indemnify and hold Landlord harmless from any and all liability and
claims arising out of or connected with any such injury or damage unless such liability is the
result of Landlord’s negligence, illegal conduct or willful misconduct, or that of its agents or
employees.

ARTICLE 5
COMMENCEMENT DATE

Tenant’s obligation to pay Rent shall commence on the date (hereinafter called the
“Commencement Date™) which is the earlier of: (a) one hundred and fifty (150) days after the
Delivery Date, or (b) the date Tenant opens for business in the Freestanding Building. Landlord
and Tenant agree to execute a Confirmation of the Commencement Date in substantially the form
attached hereto as Exhibit “E” within ten (10) business days after (i) the Commencement Date is
established, (i) Landlord’s delivery to Tenant of Confirmation of the Commencement Date in
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substantially the form of Exhibit “E” attached hereto with all true factual information inserted,
and (iii) a written request from Landlord for Tenant to execute said letter.

ARTICLE 6
TERM

6.1 Primary Term. The Primary Term of this Lease shall begin on the
Effective Date and shall end on the last day of the one hundred forty-fourth (144th) full calendar
month after the Commencement Date, unless sooner terminated in accordance with the provisions
hereof; provided, however, that, if the Commencement Date is a day other than the first (1st) day
of a calendar month, then the first (1st) Lease Year shall begin on the Commencement Date and
end on the last day of the month following the expiration of twelve (12) months after the
Commencement Date, each subsequent Lease Year shall begin on the first day of the month
following the end of the preceding Lease Year and continue for the next consecutive twelve
month period, and the Primary Term shall continue until the last day of the month following the
expiration of one hundred forty-four (144) full calendar months after the Commencement Date.

6.2 Extension Options. Provided that Tenant is not in default of any material
term, covenant, or condition contained in this Lease when exercising an “Extension Option,” as
defined below, Tenant shall have three (3) successive options (each such option is individually
called an “Extension Option”) to extend this Lease for additional periods of five (5) years each
(each such term is individually called an “Extension Term™) on the same terms and conditions as
provided herein; provided, however, that the Base Rent payable during each Extension Term shall
be as provided in Section 7.1 (c) hereof. In order to exercise an Extension Option, Tenant shall
notify Landlord in writing of Tenant’s intention to extend not more than one (1) year nor less than
six (6) months prior to the end of the Primary Term (or the then expiring Extension Term, if any,
as the case may be) of this Lease. Time is of the essence. In the event that Tenant fails to provide
written notice to Landlord of Tenant’s exercise of an Extension Option within the time period
specified above, the Extension Option (and all subsequent Extension Options) shall automatically
terminate and Tenant shall be deemed to have irrevocably waived such Extension Options.

6.3  Holdover. If Tenant shall remain in possession of the Leased Premises
after the expiration or sooner termination of this Lease, then Tenant shall be a tenant at will,
terminable at any time, and shall be liable for 150% of the Base Rent in effect at the expiration or
sooner termination of this Lease, and shall be subject to all of the other obligations of Tenant
under this Lease. Additionally, Tenant shall pay to Landlord all actual damages sustained by
Landlord on account of such holding over by Tenant. Nothing contained in the foregoing,
however, shall be construed as the consent to any holding over by Landlord.

ARTICLE 7
BASE RENT AND ADDITIONAL RENT

71 Base Rent. Tenant does hereby covenant and agree to pay a fixed
minimum rental (hereinafter called “Base Rent™) to Landlord, without notice, counterclaim or
(except as specifically provided herein to the contrary) offset, for the use and occupancy of the
Leased Premises, at the times and in the manner hereinafter provided, as follows:
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(a) During the Primary Term of this Lease, Tenant shall pay Landlord Base
Rent in the following amounts, subject to adjustment in accordance with Section 1.10 and 7.1(b):

(b) The Rent Schedule below shows estimated increases. The Rent Increases
shall be equal to a 2% increase per year.

Primary Term
Rent Per Sq Ft Annual Rent Monthly Rent

Lease Year 1 $70.04 $564,911.30 $47,075.94
Lease Year 2 $71.44 $576,209.53 $48,017.46
Lease Year 3 $72.87 $587,733.72 $48.977.81
Lease Year 4 $74.32 $599,488.39 $49,957.37
Lease Year 5 $75.81 $611.478.16 $£50,956.51
Lease Year 6 $77.33 $623,707.72 $51,975.64
Lease Year 7 $78.87 $636,181.88 $53,015.16
Lease Year 8 $£80.45 $648,905.51 $54,075.46
Lease Year 9 $82.06 $661,883.62 $55,156.97
Lease Year 10 $83.70 $675,121.30 $56,260.11
Lease Year 11 $85.37 $688.,623.72 $57,385.31
Lease Year 12 $87.08 $702,396.20 $58,533.02

(c)

adjustment in accordance with Section 1.10 and 7.1 (b):

Extension Terms

During Extension Term(s) of this Lease, if so exercised by Tenant as
provided herein, Tenant shall pay Landlord Base Rent in the following amounts, subject to

Per Sq Ft  Annual Rent Monthly Rent
Lease Year 13 $88.82 $716.,444.12 $59,703.68
Lease Year 14 $90.60 $730,773.00 $60,897.75
Lease Year 15 $92.41 $745,388.46 $62,115.71
Lease Year 16 $94.26 $760,296.23 $63.358.02
Lease Year 17 $96.14 $775,502.16 $64.625.18
Lease Year 18 $98.07 $791,012.20 $65.917.68
Lease Year 19 $100.03 $806,832.44 $67.236.04
Lease Year 20 $102.03 $822.969.09 $68,580.76
Lease Year 21 $104.07 $839,428.48 $69,952.37
Lease Year 22 $106.15 $856,217.04 $71.351.42
Lease Year 23 $108.27 $873.341.39 $72,778.45
Lease Year 24 $110.44 $890,808.21 $74,234.02
Lease Year 25 $112.65 $908,624.38 $75,718.70
Lease Year 26 $114.90 $926,796.87 $77,233.07
Lease Year 27 $117.20 $945,332.80 $78,777.73

10
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(d) Base Rent shall be payable in monthly nstallments, with the first monthly
installment due on or before the Commencement Date, and subsequent instaliments of Base Rent
shall be due and payable on or before the first day of each succeeding calendar month during the
Term; provided that if the Commencement Date is a day other than the first day of a calendar
month, Tenant shall pay a prorated amount of Base Rent on or before the Commencement Date
for such Partial Lease Month based upon the number of days from the Commencement Date to
the end of the calendar month and the actual number of days in the calendar month.
Contemporaneously with the execution of this Lease, Tenant shall pay to Landlord the Base Rent
for the first (1*) full month of the Primary Term in the amount of $47,075.94.

7.2 Charges. In addition to the Base Rent described in Section 7.1 hereof and
all other sums to be paid by Tenant hereunder, Tenant does hereby covenant and agree to pay to
Landlord, as additional rent hereunder, all Charges for the Leased Premises. On or before the
Commencement Date, Landlord shall provide Tenant a good faith estimate of the Charges to be
paid monthly by Tenant through the end of the then current calendar year. Likewise, prior to the
beginning of each calendar year, Landlord shall furnish to Tenant a good faith estimate of the
annual Charges for such calendar year, and Tenant shall pay to Landlord, along with its monthly
installments of Base Rent, one-twelfth (1/12th) of such estimated Charges. The first monthly
installment of Charges shall be due and payable on or before the Commencement Date, and
subsequent installments of Charges shall be due and payable on or before the first day of each
succeeding calendar month during the Term; provided that if the Commencement Date is a day
other than the first day of a calendar month, Tenant shall pay a prorated amount of Charges on or
before the Commencement Date for such Partial Lease Month based upon the number of days
from the Commencement Date to the end of the calendar month and the actual number of days in
such calendar month. Within one hundred twenty (120) days following the end of each calendar
year, Landlord shall determine the amount of the actual Charges for such year and shall fumish to
Tenant an itemization thereof, and Landlord and Tenant shall make any payments or adjustments
necessary to reconcile the estimated Charges with the actual Charges within thirty (30) days
thereafter. Landlord and Tenant hereby each acknowledge and agree that they are knowledgeable
and experienced in commercial transactions and further hereby acknowledge and agree that the
provisions of this Lease for determining Charges are commercially reasonable and valid even
though such methods may not state precise mathematical formulae for determining such Charges.

7.3  Utilities. Tenant shall amange for and during the Term hereof pay all
charges for telephone, gas, electricity, water, and all other utilities or services used in, on or about
the Leased Premises by Tenant, and for the removal of rubbish therefrom before they shall
become delinquent, and shall hold Landlord harmless from any liability therefor. Tenant shall, at
its sole cost, separately meter all utilities utilized by Tenant serving the Leased Premises.

74  Payment of Rent. All Rent payable by Tenant to Landlord shall be paid in
lawtul money of the United States of America, without any deduction or (except as specifically
provided herein to the contrary) offset whatsoever and without prior notice or demand, and at
such place or places as may be designated from time-to-time by Landlord.

11
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7.5  Late Charges. Should Tenant fail to pay to Landlord when due any
payment of Rent or other charges provided hereunder, Tenant agrees to pay to Landlord, in
addition to such Rent or other charges, an administrative charge equal to the greater of (a)
$250.00 or (b) five percent (5%) of the Rent or other charges then due to defray the additional
costs that Landlord will incur in handling the late payment, plus interest at the rate of 1% per
month, such interest to accrue continuously on any unpaid amount due to Landlord by Tenant
during the period from the date due until the date paid. Any late charge or interest payment shall
be payable as additional rent under this Lease, and shall be payable immediately on demand.
Provided, however, Landlord agrees not to impose a late charge or interest the first (1st) two (2)
instances in a calendar year when the payment is made within five (5) days of its due date. If any
Rent or other charges due hereunder are paid by check which is returned unpaid, Tenant’s
payment shall not be considered received until Landlord receives good funds; moreover, Tenant
shall, in addition to the late charge and interest due above, pay an additional fee equal to the
amount charged to Landlord by its bank to compensate Landlord for its expense and effort in
connection with the dishonored check.

ARTICLE 8
PERCENTAGE RENT

8.1 Determination of Percentage Rent. Intentionally deleted.

8.2 Books and Records of Tenant. Intentionally deleted.

8.3  Landlord’s Right to Audit. Intentionally deleted.

8.4  Relationship of Landlord and Tenant. The provisions herein set forth are
not intended, nor shall the same be deemed or construed, to create a partnership between Landlord
and Tenant, to make them joint venturers, nor to make Landlord in any way responsible for the
debts or obligations of Tenant.

ARTICLE 9
REPAIRS AND MAINTENANCE

9.1  Landlord’s Obligations. Landlord shall have no obligation to maintain or
repair the Leased Premises.

9.2 Tenant’s Obligations. Tenant shall maintain and repair all of the Leased
Premises and keep the Leased Premises in good condition and repair and in substantially the same
condition as exists upon the completion of Landlord’s Work and Tenant’s Work, ordinary wear
and tear excepted. Tenant’s maintenance and repair obligations shall include, but are not be
limited to, the maintenance and repair of the interior and exterior of the Freestanding Building
including, but not limited to, the foundations, private utility lines utilized by Tenant serving the
Leased Premises that are located outside of the Freestanding Building and connections thereof to
the Freestanding Building, structural systems (including, without limitation, the roof structure,
roof covering, load-bearing walls and floor slabs), building exterior and masonry walls, any and
all doors, windows and window casements, glazing, heating and air conditioning systems, and

12
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plumbing, pipes, electrical wiring, and conduits within the Freestanding Building, subject to any
warranties assigned to Tenant pursuant to the Work Letter which are in effect covering any such
maintenance and repair of any of the foregoing. Tenant shall keep the Leased Premises at all
times in a clean, tenantable condition and shall not permit any garbage, rubbish, refuse of any
kind to accumulate in or about the Leased Premises. Tenant shall take precautions to make
certain trash from its business does not obstruct the sewer lines. Further, Tenant shall at all times
maintain the Common Areas and Property Sign (as such term is defined in Article 15 herein) in a
first class condition and appearance.

ARTICLE 10
ALTERATIONS

10.1  Alterations. Tenant shall not make any alterations in any portion of the
Leased Premises, including, without limitation, roof penetrations, without, in each instance, first
obtaining the written consent of Landlord, which may be given or withheld in Landlord’s sole
discretion. Landlord may condition its approval of roof penetrations on Tenant’s use, at Tenant’s
sole cost and expense, of Landlord’s roof contractor. Notwithstanding anything contained herein
to the contrary, Tenant shall have the right at any time and from time to time during the Term to
make any alterations, additions or improvements to the interior portions of the Freestanding
Building (so long as such alterations, additions or improvements do not affect the structural
systems of the Freestanding Building or the mechanical, electrical, plumbing or HVAC systems)
as Tenant deems necessary or appropriate in connection with the requirements of Tenant’s
business, without the necessity of obtaining the prior written consent of Landlord. All alterations,
additions or improvements shall be accomplished at Tenant’s sole cost and expense, in a good and
workmanlike manner and in accordance with the provisions of this Lease and all applicable laws.
Following Tenant’s completion of any alterations, additions or improvements requiring the
approval of Landlord, Tenant shall deliver any final plans and specifications received by Tenant
in connection with any such alterations, additions or improvements to Landlord if requested in
writing by Landlord. All alterations, additions, and improvements provided for herein shall
become, except as otherwise provided, upon termination of this Lease, the property of Landlord,
subject to the terms of this Lease.

102 Workmanship. Any alterations to the Leased Premises shall conform in
material and workmanship to that of the original construction of the Leased Premises and shall be
performed in a good and workmanlike manner. All such work, upon completion thereof, shall
become a part of the Leased Premises. Alterations requiring building permits shall be performed
pursuant to plans and specifications prepared by a duly licensed architect or engineer and shall be
done pursuant to a validly issued building permit and in conformity with all applicable laws,
codes and ordinances. Any construction or alteration of the Leased Premises shall not injure or
adversely affect the value of the Leased Premises.
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ARTICLE 11
INSURANCE

11.1  Landlord’s Insurance. [andlord may procure and maintain throughout
the Term of this Lease full and adequate insurance for the Property that Landlord, in its
reasonable discretion, considers appropriate. Without limiting the generality of the foregoing
sentence, Landlord shall procure and maintain and recover as a part of the Charges payable by
Tenant, insurance of the following character:

(a) Insurance against loss by fire, lightning and other casvalties and risks
customarily covered by all risk coverage endorsement in amounts not less than the “full insurable
value” of all buildings and other improvements constituting a part of the Property. The term “full
insurable value” as used herein means the then current value for actual replacement costs,
including cost of debris removal. Such policy of insurance shall be endorsed so as to provide loss
of rental income coverage to Landlord, including all Rent and additional rent payable by all
tenants of the Property, for a period of not less than one (1) year. Notwithstanding the foregoing,
Landlord shall only be required to maintain flood and/or carthquake insurance with respect to the
Property if Landlord’s lender requires that such insurance be maintained.

(b) Worker’s Compensation Insurance in compliance with applicable local
Worker’s Compensation laws.

11.2  Tenant’s Insurance. Tenant shall at all times during the Term of this
Lease, at Tenant’s sole cost and expense, maintain full and adequate insurance for the operation
of Tenant’s business in the Leased Premises including, but not limited to, insurance of the
following character:

(a) Coverage for fire and windstorm with additional coverage as provided by
an all risk endorsement on all of Tenant’s alterations, additions, improvements, fixtures,
furnishings, inventory, equipment, signs, and personal property located at the Leased Premises in
amounts not less than the “full insurable value” thereof.

(b) Commercial general liability insurance with broad form endorsement
covering the legal liability of Landlord and Tenant, including, without limitation (if Tenant serves
alcoholic beverages on the Leased Premises), liability resulting from the sale or giving away or
consumption of alcoholic beverages on the Leased Premises, against claims for bodily injury,
death, or property damage occurring on, in, or about the Leased Premises in the minimum
amounts of $1,000,000.00 combined single limit with respect to one occurrence and $2,000,000
in the aggregate, and $250,000.00 for all claims for property damage with respect to any one
occurrence and $500,000.00 in the aggregate.

(c) Worker’s Compensation Insurance in compliance with applicable local
Worker’s Compensation laws.

11.3  Insurance Carriers. Tenant’s insurance shall be written by companies of
recognized financial standing which are well rated by national rating organizations and are legally
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qualified to issue such policies ot insurance in the State where the Property is located, and shall
name as the insured parties: (i) Landlord as an insured or additional insured under all liability
nsurance policies; (ii) any mortgagee of Landlord holding a lien or security interest against this
Lease under standard mortgagee’s endorsements; and (iii) Tenant as its interest may appear.
Tenant’s insurance policies shall be primary and noncontributing, with the policies of Landlord
and Landlord’s mortgagees being excess, secondary and noncontributing.

11.4 Cancellation; Certificates of Insurance. Every policy of insurance
required hereunder shall provide that at least thirty (30) days prior written notice of cancellation
shall be given to Landlord and any mortgagee of Landlord and shall not be invalidated by any act
or neglect of Landlord or Tenant or any owner of the Property or any interest therein, nor by any
foreclosure or any other proceedings or notices thereof relating to the Property or any interest
therein, nor by any change in the title or ownership of the Property or interests therein. Tenant
shall promptly deliver to Landlord certificates of insurance evidencing all the insurance which is
required to be maintained by Tenant hereunder and Tenant shall, within thirty (30) days prior to
the expiration of any such insurance, deliver other original or duplicate policies or certificates of
insurance evidencing the renewal of such insurance. If Tenant fails to comply with the foregoing
requirements relating to insurance, Landlord may obtain such insurance and Tenant shall pay to
Landlord on demand as additional rent hereunder the premium cost thereof plus interest at the
maximum contractual rate (but in no event to exceed 1-1/2% per month) from the date of payment
by Landlord until repaid by Tenant.

ARTICLE 12
INDEMNIFICATION AND WAIVERS

12.1 Indemnification. TENANT COVENANTS THAT LANDLORD SHALL
NOT BE LIABLE FOR ANY DAMAGE OR LIABILITY OF ANY KIND OR FOR ANY
INJURY TO OR DEATH OF PERSONS OR DAMAGE TO PROPERTY OF TENANT OR
ANY OTHER PERSON DURING THE TERM OF THIS LEASE, CAUSED BY OR
RESULTING DIRECTLY FROM THE CONSTRUCTION, USE, OCCUPANCY, OR
ENJOYMENT OF THE LEASED PREMISES BY TENANT INCLUDING, BUT NOT
LIMITED TO, DAMAGE OR LIABILITY OF ANY KIND OR FOR ANY INJURY TO OR
DEATH OF PERSONS OR DAMAGE TO PROPERTY OF TENANT RESULTING FROM
THE SECURITY PROVIDED BY LANDLORD OR LANDLORD’S FAILURE TO PROVIDE
SECURITY AT THE LEASED PREMISES, EXCEPT IN THE EVENT OF LANDLORD’S
GROSS NEGLIGENCE, ILLEGAL CONDUCT OR WILLFUL, MISCONDUCT. TENANT
HEREBY AGREES TO INDEMNIFY, DEFEND, AND HOLD LANDLORD HARMIESS
FROM ANY AND ALL CLAIMS, ACTIONS, DEMANDS, SUITS, LOSSES, COSTS,
EXPENSES, AND LIABILITIES WHATSOEVER, INCLUDING REASONABLE
ATTORNEY’S FEES AND EXPENSES OF LITIGATION, ON ACCOUNT OF ANY SUCH
REAL OR CLAIMED DAMAGE OR LIABILITY, AND FROM ALL LIENS, CLAIMS, AND
DEMANDS OCCURRING IN OR ON THE LEASED PREMISES, OR ARISING OUT OF THE
CONSTRUCTION, USE, OCCUPANCY, OR ENJOYMENT OF THE LEASED PREMISES,
OR ANY REPAIRS OR ALTERATIONS WHICH TENANT MAY MAKE UPON THE
LEASED PREMISES, OR OCCASIONED IN WHOLE OR IN PART BY ANY ACT OR
OMISSION OF TENANT, ITS AGENTS, CONTRACTORS, SERVANTS OR EMPLOYEES,
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EXCEPT IN THE EVENT OF LANDLORD’S GROSS NEGLIGENCE, ILLEGAL CONDUCT,
OR WILLFUL MISCONDUCT. TENANT'S INDEMNIFICATIONS IN THIS SECTION IN
NO WAY LIMIT TENANT'S RIGHTS OR REMEDIES DUE TO A DEFAULT BY
LANDLORD UNDER THE TERMS OF THIS LEASE. THE PROVISIONS OF THIS
SUBSECTION SHALL SURVIVE THE EXPIRATION OR SOONER TERMINATION OF
THIS LEASE.

12.2 Waivers of Recovery And Subrogation. Landlord and Tenant hereby
waive any rights each may have against the other on account of any loss or damage
(INCLUDING LOSS OR DAMAGE RESULTING FROM NEGLIGENCE AND STRICT
LIABILITY) occasioned to Landlord or Tenant arising from any risk covered by any policy of
insurance covering the Leased Premises and/or the Property and maintained or required to be
maintained (whether or not actually maintained) by either Landlord or Tenant in accordance with
Article 11 hereof. Landlord and Tenant, on behalf of their respective insurance company or
companies insuring the Leased Premises and the Property and any property located thereon,
hereby waive any right of subrogation that they may have one against the other, and agree to
cause their respective insurance policies to be endorsed so as to give full effect to the foregoing
waivers,

ARTICLE 13
DAMAGE AND DESTRUCTION

13.1 Casualty.

(a) If the Leased Premises or the Property are damaged or destroyed by fire or
other casualty, Tenant shall give prompt written notice thereof to Landlord.

(b) If such damage was caused by a fire or other casualty covered by the
insurance carried by Landlord, and such damage can be repaired within one hundred eighty (180)
days from the commencement of repairs, then, subject to the following provisions of this Article
13, Landlord shall repair and restore the Leased Premises and the Property to substantially the
same condition as existed at the time of such fire or other casualty. If the Leased Premises or the
Property shall be damaged: (i) by fire or other casualty not covered by the insurance carried by
Landlord; or (ii) to an extent that it cannot be repaired within one hundred eighty (180) days from
the commencement of repairs, then either Landlord or Tenant shall have the option to terminate
this Lease by so notifying the other party within thirty (30) days after Landlord's receipt of notice
of such fire or other casualty. Failure to give notice within such thirty (30) day period shall be
deemed an election not to terminate this Lease, and Landlord shall proceed to repair and restore
the Leased Premises and the Property as aforesaid.

13.2  Abatement of Rent. The monthly installments of Base Rent and Charges
required to be paid by Tenant pursuant to Sections 7.1 and 7.2 hereof shall be abated in proportion
to the portions of the Leased Premises, if any, which are rendered untenantable by fire or other
casualty covered by the insurance against loss by fire, lightning and other casualties and risks
customarily covered by all risk coverage endorsement umntil repairs of the Leased Premises are
completed, or if the Leased Premises are not repaired, until the termination date hereof. Other
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than for such abatement, no damages, compensation, or claims shall be payable by Landlord for
loss of the use of the whole or any part of the Leased Premises, Tenant’s personal property, or any
inconvenience, loss of business or annoyance arising from any repair and reconstruction. If the
damage results from a cause not insured by insurance against loss by fire, lightning and other
casualties and risks customarily covered by all risk coverage endorsement, Tenant shall not be
entitled to any abatement or reduction of any Rent or other sums due hereunder. If this Lease is
terminated as provided in Section 13.1(b) above, all Rent shall be apportioned and paid up to the
termination date, any Rent paid and attributable to the period after such termination shall be
refunded to Tenant, and the parties hereto shall have no further obligations hereunder. Landlord
shall not be liable for the cost of the repair or replacement of any alterations, improvements,
additions, fixtures, furniture, equipment, furnishings, or other personal property which Tenant is
obligated to insure or which it may be entitled to remove from the Leased Premises pursuant to
the terms hereof.

13.3  End of Term Casualty. Anything contained in the foregoing to the
contrary notwithstanding, Landlord shall have no obligation whatsoever to repair, reconstruct, or
restore the Leased Premises when the damage resulting from any casualty covered under this
Article occurs during the last twenty-four (24) months of the Primary Term or any Extension
Term of this Lease, unless Tenant exercises an option to extend the Temm of this Lease as
provided in Section 6.2 hereof within thirty (30) days after such casualty. If Landlord elects not
to repair, reconstruct or restore the Leased Premises, Tenant may, at its option, terminate this
Lease, such termination to be effective as of the date of the fire or other casualty and any Rent
paid and attributable to the period after such termination date shall be refunded to Tenant.

13.4  Consent of Mortgagee. Anything contained in the foregoing to the
contrary notwithstanding, in the event any mortgagee of Landlord holding any lien or security
interest in the Leased Premises for the performance of an obligation of Landlord shall not concur
in the application of any insurance proceeds to the repair or reconstruction of the Leased
Premises, Landlord shall not be obligated to repair or reconstruct the Leased Premises and may, at
its option, terminate this Lease, such termination to be effective as of the date of the fire or other
casualty and any Rent paid and attributable to the period after such termination date shall be
refunded to Tenant.

13.5  Landlord’s and Tenant’s Obligations. Landlord’s obligation to rebuild
and repair under this Article 13 is limited to restoring one of the following (as may be applicable):
(a) if this Lease does not include an attached exhibit describing Landlord’s Work, restoring the
Leased Premises to substantially the condition in which the same existed prior to such casualty,
exclusive of any alterations, additions, improvements, fixtures, and equipment installed by
Tenant; or (b) if this Lease includes an attached exhibit describing Landlord’s Work, restoring
Landlord’s Work to substantially the same condition in which the same existed prior to the
casualty. Tenant agrees that promptly after completion of such work by Landlord, Tenant will
proceed with reasonable diligence and at Tenant’s sole cost and expense to restore, repair, and
replace all alterations, additions, improvements, fixtures, furnishings, inventory, equipment, signs,
and personal property located at the Leased Premises, or, if an exhibit describing Tenant’s Work
is attached hereto, all items of Tenant’s Work as described in such exhibit, as the case may be,
provided Tenant has not opted to terminate this I.ease pursuant to the terms of this Article 13.
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Landlord shall make available to Tenant such portion of Landlord’s insurance proceeds that
remain after the completion of Landlord’s Work as may be reasonable and necessary to restore
Tenant’s Work.

ARTICLE 14
CONDEMNATION

14.1  Total Condemnation. If during the Term of this Lease, all or substantially
all of the Leased Premises or the Property shall be taken for any public or quasi-public use under
any governmental law, ordinance, or regulation, or by right of eminent domain, or should all or
substantially all of the Leased Premises or the Property be sold to the condemning authority under
threat of condemnation, and if such taking renders the Leased Premises unsuitable for its intende
use hereunder, this Lease shall terminate on the date the condemning authority takes possession,
all Rent shall be apportioned and paid up to the termination date, any Rent paid and attributable to
the period after such termination date shall be refunded to Tenant, and the parties hereto shall
have no further obligations hereunder.

142 Partial Condemnation. If less than all of the Leased Premises or the
Property shall be taken as above described, and the Leased Premises shall continue to be
reasonably tenantable and suitable for the uses for which the Leased Premises have been leased
hereunder, Landlord shall forthwith restore and reconstruct the Leased Premises and/or the
Property and the Base Rent payable hereunder during the unexpired portion of this Lease shall be
adjusted equitably.

14.3  Allocation of Award. Landlord shall be entitled to receive and retain any
and all condemnation or eminent domain awards or proceeds or any awards or proceeds resulting
from any sale under threat of same, and Tenant hereby releases and assigns to Landlord all
interest of Tenant, if any, in and to any such awards or proceeds; provided, however, that Tenant
may bring a separate action, at Tenant's sole cost and expense, to recover damages, if any, for
Tenant's moving expenses.

144  Consent of Mortgagee. Anything contained in the foregoing to the
contrary notwithstanding, in the event any mortgagee of Landlord holding any lien or security
interest in the Leased Premises for the performance of an obligation of Landlord shall not concur
in the application of any condemnation award to the restoration or reconstruction of the Leased
Premises, Landlord shall not be obligated to restore or reconstruct the Leased Premises or the
Shopping Center and may, at its option, terminate this Lease, such termination to be effective as
of the date the condemning authority takes possession of any portion of the Leased Premises or
the Shopping Center and any Rent paid and attributable to the period after such termination date
shall be refunded to Tenant.

ARTICLE 15
SIGNAGE

Subject to the conditions hereinafter provided, Tenant shall have the right, at Tenant’s sole cost
and expense, to install its corporate logo signage in any and all locations on the facades of the
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exterior of the Freestanding Building and Tenant shall have the sole right for signage upon a
freestanding sign on the Premises constructed as a part of the Landlord’s Work (the “Property
Sign”). all in accordance with the criteria described on Exhibit F. Notwithstanding the foregoing,
Tenant shall not install its exterior sign until the plans and specifications therefor have been
approved by Landlord in writing. Tenant shall, at its sole expense, maintain, repair and, if
necessary, replace the signage on the Freestanding Building and maintain, insure, and repair the
Property Sign in good condition and repair and in compliance with the requirements of the
Restrictions, as applicable. Tenant’s signage must strictly comply, and be constructed in
conformity, with applicable city ordinances, rules and regulations, as well as any other
governmental agencies or private concerns, including, without limitation, those established by the
Restrictions. Tenant agrees not to hold Landlord responsible should any governing or regulatory
agency or other private concem prohibit Tenant from mstalling its signage. Tenant agrees to have
erected and/or installed and fully operative on or before the Commencement Date of this Lease all
signs in accordance with this Lease.

ARTICLE 16
FIXTURES AND PERSONAL PROPERTY

16.1 Fixtures and Personal Property. Any trade fixtures, business/medical
equipment, trademarked items, signs, and other personal property of Tenant shall remain the
property of Tenant. Landlord agrees that Tenant shall have the right, provided Tenant is not in
default under any of the terms of this Lease, at any time and from time-to-time, and provided that
such removal must be made not later than the expiration or earlier termination of this Lease, to
remove any and all of its trade fixtures, signs, and other personal property which it may have
stored or installed in the Freestanding Building. Tenant, at its expense, shall promptly repair any
damage occasioned by the removal of its trade fixtures, signs, and other personal property and,
upon the expiration or earlier termination of this Lease, shall leave the Freestanding Building in a
neat and clean condition, free of debris, normal wear and tear excepted. Tenant’s obligation to
perform this covenant shall survive the expiration or termination of this Lease. All trade fixtures,
equipment, and other personal property of every description, unless removable without damage to
the Leased Premises or removed by Tenant in accordance with the foregoing provisions, shall
become the property of Landlord, subject to Section 19.4 of this Lease, and shall be and remain
upon and be surrendered with the Leased Premises as a part thereof at the termination of this
Lease, Tenant hereby waiving any and all rights to any payment or compensation therefor,

16.2 Taxes on Personal Property. Tenant shall pay, before delinquency, all
taxes, assessments, license fees, and public charges levied, assessed, or imposed upon its business
operation at the Leased Premises, as well as upon its trade fixtures, furnishings, equipment, and
leasehold improvements, merchandise and other personal property in or upon the Ieased
Premises. Tenant shall cause its trade fixtures, fumishings, equipment, and leasehold
improvements to be assessed and billed separately from the real property of Landlord.
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ARTICLE 17
LIENS

Tenant shall not permit to be created nor to remain undischarged any lien, encumbrance, or
charge arising out of any work or work claim of any contractor, subcontractor, mechanic, laborer,
supplier, vendor, materialman, or agent of Tenant which might be or become a lien or
encumbrance or charge upon the Leased Premises or the income therefrom, and Tenant shall not
suffer any other matter or thing whereby the estate, right, and interest of Landlord in the Leased
Premises or the Property might be impaired. If any lien, notice, of lien on account of an alleged
debt of Tenant or any contractor, subcontractor, mechanic, laborer, supplier, vendor, materialman,
or agent of Tenant or any notice of contract shall be filed against the Leased Premises by a party
engaged by Tenant or any contractor, subcontractor, or agent of Tenant, then Tenant shall, within
thirty (30) days after notice of the filing thereof, cause the same to be discharged of record by
payment, deposit, or bond in an amount determined by order of a court of competent jurisdiction
or otherwise. If Tenant shall fail to timely cause such lien or notice of lien to be discharged by
either paying the amounts claimed to be due or by procuring the discharge of such lien by deposit
or by bonding proceedings, Landlord shall be entitled, if Landlord so elects, but without
obligation to do so, to either defend any prosecution of an action for foreclosure of such lien by
the lienor or to bond around or pay and discharge such lien or claim. Any money paid by
Landlord and all costs and expenses, including attorney’s fees and expenses of litigation, incurred
by Landlord in connection therewith, together with interest thereon at the maximum contractual
rate which may be legally charged in the event of a loan of such amount to Tenant (but in no
event to exceed 1-1/2% per month) accruing continuously from the date of Landlord’s payment of
the cost or expense, shall be paid by Tenant to Landlord on demand. Tenant agrees to indemnify,
defend, and hold harmless Landlord, the Leased Premises from any and all losses, costs,
expenses, liabilities, and damages of every kind or nature, including attorney’s fees and expenses
of litigation, resulting therefrom and, if requested, upon demand, to immediately deposit with
Landlord cash or surety bond in form and with a company satistactory to Landlord in an amount
equal to the amount of such contested claim.

ARTICLE 18
ASSIGNMENT AND SUBLETTING

Tenant shall not assign this Lease, or any interest therein (including, but not limited to, the
assignment of this Lease by the sale of 50% or more of the capital stock or other ownership
interest in Tenant or the sale of Tenant’s business), and shall not sublet the Leased Premises or
any part thereof, or any right or privilege appurtenant thereto, or permit any other person or entity
(excepting the agents, servants, or employees of Tenant) to occupy or use the Leased Premises, or
any portion thereof, without first obtaining the prior written consent of Landlord, which consent
may be given or withheld in Landlord’s sole and absolute discretion. Consent by Landlord to one
assignment, subletting, occupation, or use by another person or entity shall not be a consent to any
subsequent assignment, subletting, occupation or use and shall not release the original named
Tenant hereunder or any guarantor of Tenant’s obligations from liability for the continued
performance of the terms and provisions on the part of Tenant to be kept and performed, unless
Landlord specifically and in writing releases the original named Tenant hereunder or any
guarantor from said liability. Except as provided herein, any assignment or subletting without the
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prior written consent of Landlord shall be void and shall, at the option of Landlord, terminate this
Lease. This Lease shall not, nor shall any interest herein, be assignable as to the interest of
Tenant by operation of law withont the prior written consent of Landlord. All cash or other
proceeds of any assignment, sublease, or other transfer of Tenant's interest in this Lease, whether
or not consented to by Landlord, shall be paid to Landlord notwithstanding that such proceeds
exceed the Rent payable hereunder, and Tenant hereby assigns all rights it might have or ever
acquire in any such proceeds to Landlord. Tenant shall pay to Landlord a $1,500.00 processing
fee with each and every proposed assignment or sublease and shall reimburse Landlord for its
reasonable attorney’s fees and expenses in connection with such proposed assignment or sublease.
Such processing fee shall be due prior to Landlord reviewing any proposed assignment or
sublease, and the processing fee and attorney’s fees and expenses shall be payable regardless of
whether Landlord approves such assignment or sublease or whether or not such assignment or
sublease is ultimately fully executed.

ARTICLE 19
SURRENDER OF PREMISES

19.1 Removal of Property. Tenant shall, at its sole cost and expense, and on or
before the expiration or sooner termination of this Lease, remove all property belonging to it and
all alterations, additions, improvements and fixtures which by the terms hereof Tenant is
permitted to remove. Any property not removed by Tenant shall be deemed to have been
abandoned by Tenant and may be retained or disposed of by Landlord, subject to Section 19.4 of
this Lease; provided however, that Landlord shall not assume title to, or an ownership interest in,
any Environmental Waste or other material regulated by or subject to any applicable
environmental, health or safety laws, and any such material may be disposed of in accordance
with such laws at Tenant’s sole cost and expense, with reimbursement therefor to be made to
Landlord upon demand.

19.2  Condition of Leased Premises. Tenant agrees to and shall, upon the
expiration or sooner termination of this Lease, promptly surrender and deliver the Leased
Premises to Landlord in a broom cleaned condition and in substantially the same condition as
existed upon the completion of Landlord's Work and Tenant's Work, ordinary wear and tear and
damage by the elements, fire, or act of God, or by other cause beyond the reasonable control of
Tenant excepted.

19.3  Abandonment. Tenant shall not vacate or abandon the Leased Premises at
any time during the Term of this Lease, and if Tenant shall abandon, vacate or surender the
Leased Premises or be dispossessed by process of law, or otherwise, any personal property and
trade fixtures belonging to Tenant and left in the Leased Premises shall be deemed to be
abandoned, at the option of Landlord, except such property as Landlord has been notified is
mortgaged to or leased from a third party or is subject to Section 19.4 of this Lease.
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19.4 Patient Medical Records. To the extent any property belonging to Tenant
constitutes patient medical records, Landlord shall (i) exercise reasonable care to ensure that the
information set forth in such records is not disclosed to third parties in violation of applicable
patient privacy statutes, and (ii) shall provide Tenant with access to such records to the extent
necessary to permit Tenant to comply with applicable law.

ARTICLE 20
DEFAULT BY TENANT

20.1 Events of Default. Each of the following shall constitute a “Default” by

Tenant:

(a) Failure of Tenant to pay any installment of Rent or other sums owing to
Landlord hereunder when due;

(b) lenant shall become insolvent or unable to pay its debts as they become
due, or Tenant notifies Landlord that it anticipates either condition;

(c) Tenant takes any action to, or notifies Landlord that Tenant intends to, file
a petition under any section or chapter of the United States Bankruptcy Code, as amended, or
under any similar law or statute, or Tenant notifies Landlord that it knows such a petition will be
filed, or a petition is involuntarily filed against Tenant; or the appointment of a receiver or trustee
to take possession of substantially all of Tenant’s assets located at the Leased Premises or of
Tenant’s interest in this Lease; or the attachment, execution or other judicial seizure of
substantially all of Tenant’s assets located at the Leased Premises or of Tenant’s interest in this
Lease;

(d) Tenant shall fail to fulfill or perform, in whole or in part, any of its
obligations under this Lease (other than the payment of money) and such failure or non-
performance shall continue for a period of thirty (30) days after written notice thereof has been
given by Landlord to Tenant of such failure; provided, however, that if such failure does not
materially impair the rights and benefits of Landlord hereunder and is curable, but requires work
to be performed, acts to be done or conditions to be remedied which, by their nature, cannot be
performed, done or remedied, as the case may be, within such thirty (30) day period, no default
shall be deemed to have occurred if Tenant commences same within such thirty (30) day period
and thereatfter diligently and continuously prosecutes the same to completion; or

(e) Tenant shall vacate or abandon the Leased Premises or any significant
portion thereof, or shall cease to continuously operate its business at the Leased Premises, except
as provided herein.

20.2 Remedies of Landlord. If a Default occurs, then at any time thereafter,
with or without any further notice or demand, Landlord may exercise any and all rights and
remedies available to Landlord under this Lease, at law or in equity including, without limitation,
termination of this Lease or termination of Tenant’s right to possession of the Leased Premises
without terminating this Lease. In the event of a Default, Landlord may, without additional notice
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and without court proceedings, change the locks and repossess the Leased Premises and remove
all persons and property therefrom, subject to Section 19.4 of this Lease, and Tenant hereby
agrees to surrender possession of the Leased Premises and waives any claim arising by reason
thereof or by reason of the issuance of any distress warrant or writ of sequestration, and agrees to
hold Landlord harmless from any such claims. If Landlord elects to terminate this Lease or
terminate Tenant’s possession of the Leased Premises, Landlord may treat the Default as an entire
breach of this Lease and Tenant shall, to the fullest extent permitted by law, immediately become
liable to Landlord for damages equal to the total of: (1) the cost of recovering, reletting (including,
without limitation, the cost of lease commissions attributable to the unexpired portion of the term
of this Lease), and remodeling the Leased Premises;); (ii) all unpaid Rent and other amounts
earned or due through such termination; plus (11i) the total, if and only if positive, of Rent and
other amounts to be paid by Tenant hereunder for the remainder of the Term of this Lease less the
estimated rent collectible trom the Leased Premises (with appropriate allowances made for time
necessary for reletting) for the remainder of the full term of this Lease, which amount shall be
discounted to present value at the prime rate of interest published in The Wall Street Journal at the
time of default or, if such rate is no longer published, such comparable nationally recognized rate
as may be selected by Landlord in its good faith discretion. If Landlord elects to terminate
Tenant’s right to possession of the Leased Premises without terminating this Lease, Landlord may
relet the Leased Premises or any part thereof for the account of Tenant to any person or persons
upon such rent and for such terms and conditions as Landlord deems appropriate, and Tenant
shall be liable to Landlord for the amount, if any, by which the Rent to be paid by Tenant
hereunder for the unexpired balance of the Term exceeds the amount received by Landlord from
such reletting, such net amount to be reduced by the cost of repossession, reletting, remodeling,
and other expenses, including, but not limited to, attorney’s fees and expenses, incurred by
Landlord. Such sum or sums shall, at Landlord’s option, be paid by Tenant in monthly
installments on the first (1st) day of each month of the Term remaining. In no case shall Landlord
be liable for failure to relet the Leased Premises (it being agreed that Landlord shall be free to
lease any other space of Landlord in preference to reletting the Leased Premises), or to collect the
rent due under such reletting, and in no event shall Tenant be entitled to any excess rents received
by Landlord. All rights and remedies of Landlord shall be cumulative and not exclusive, and such
rights and remedies may be exercised and enforced concurrently and whenever and as often as

occasion therefor arises.

20.3 Non-Waiver. The failure of Landlord to seek redress for violation of, or to
insist upon strict performance of, any covenant or condition of this Lease shall not prevent a
subsequent act or omission that would have originally constituted a violation of this Lease from
having all the force and effect of an original violation. The receipt by Landlord of any sums with
or without knowledge of the breach of any provision of this Lease shall not be deemed a waiver
of such breach, shall not reinstate this Lease or Tenant’s right of possession if either or both have
been terminated, and shall not otherwise affect any notice, election, action, or suit by Landlord.
No provision of this Lease shall be deemed to have been waived by Landlord unless such waiver
be in writing signed by Landlord.

20.4 Mitigation of Damages. In connection with the exercise by Landlord of
its rights and remedies in respect of any Default on the part of Tenant, Landlord agrees to use
commercially reasonable efforts to mitigate its damages. Tenant agrees in favor of Landlord that
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Landlord shall not be deemed to have failed to mitigate damages, or to have used commercially
reasonable efforts to do so, because:

(a) Landlord leases other space in the Property which is vacant prior to re-
letting the Leased Premises;

(b) Landlord refuses to relet the Leased Premises to any affiliate of Tenant, or
any principal of Tenant, or any affiliate of such principal (for purposes of this Lease, "affiliate"
shall mean and refer to any person or entity controlling, under common control with, or controlled
by, the party in question);

(c) Landlord refuses to relet the Leased Premises to any person or entity whose
creditworthiness Landlord in good faith deems unacceptable;

(d) Landlord refuses to relet the Leased Premises to any person or entity
because the use proposed to be made of the Leased Premises by such prospective tenant is not of
a type and nature consistent with that of the other tenants in the Property as of the date Tenant
defaults under this Lease, or because such use would, in the good faith opinion of Landlord,
impose unreasonable or excessive demands upon the Property;

(e) Landlord refuses to relet the Leased Premises to any person or entity, or
any affiliate of such person or entity, who has been engaged in litigation with, or who has
threatened litigation against, Landlord or any of its affiliates;

€)) Landlord refuses to relet the Leased Premises because the tenant or the
terms and provisions of the proposed lease are not approved by the holders of any liens or security
interests in the Property or any part thereof, or would cause Landlord to breach or be in default of,
or to be unable to perform any of its covenants under, any agreements between Landlord and any
third party;

(g) Landlord refuses to relet the Leased Premises because the proposed tenant
1s unwilling to execute and deliver Landlord’s standard lease form without substantial tenant-
oriented modifications or such tenant requires improvements to the Leased Premises to be paid at
Landlord’s cost and expense; or

(h) Landlord refuses to relet the Leased Premises to a person or entity whose
character or reputation, or the nature of whose business, Landlord in good faith deems
unacceptable;

and it is further agreed that each and all of the grounds for refusal set forth in clauses (a) through
(h) above, both inclusive, of this sentence are reasonable grounds for Landlord's refusal to relet
the Leased Premises, or (as to all other provisions of this Lease) for Landlord's refusal to issue
any approval, or take any other action, of any nature whatsoever under this Lease. In the event
the waiver set forth in this Section shall be ineffective, Tenant further agrees in favor of Landlord,
to the maximum extent to which it may lawfully and effectively do so, that the following efforts
to mitigate damages if made by Landlord (and without obligating Landlord to render such efforts)
shall be conclusively deemed reasonable, and that Landlord shall be conclusively deemed to have
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used the efforts to mitigate damages required by applicable law if: Landlord places the Leased
Premises on its inventory of available space in the Property; Landlord makes such inventory
available to brokers who request same; and Landlord shows the Leased Premises to prospective
tenants (or their brokers) who request to see it.

Landlord shall, in the exercise of any right or remedy of Landlord provided for under this
Section 20 or otherwise by law, unless by order of a court of competent jurisdiction (i) refrain
from interfering with any ongoing patient care activities in progress at the Premises, and (ii)
refrain from removing, modifying or destroying any patient records or other Protected Health
Information as defined in the Health Insurance Portability and Accountability Act of 1996.

ARTICLE 21
SECURITY DEPOSIT

Tenant shall deposit with Landlord on the date Tenant executes this Lease the sum of
$58,533.02 as a "Security Deposit" with the understanding: (i) that the Security Deposit or any
portion thereof may be applied to the curing of any default, without prejudice to any other remedy
or remedies which Landlord may have on account thereof, and upon such application Tenant shall
pay Landlord on demand the amount so applied which shall be added to the Security Deposit so
the same will be restored to its original amount; and (ii) that Landlord shall not be obligated to
hold the Security Deposit as a separate tund, but may commingle it with other funds.

Provided Tenant shall comply with all the terms of this Lease, the Security Deposit shall
be retumed to Tenant upon the later to occur of (i) termination of this Lease and after surrender of
possession of the Leased Premises to landlord; and (ii) the complete satisfaction of all Tenant’s
monetary obligations and covenants under this Lease. In the event of a sale of the Leased
Premises or assignment of this Lease by Landlord, Landlord shall transfer the security to its
vendee or assignee subject to Tenant’s rights upon termination under this Lease.

ARTICLE 22
LANDLORD’S LIEN

(a) To the extent allowed by Texas law, Landlord reserves and Tenant hereby
grants to Landlord a contractual lien and security interest (which shall be in addition to and not in
lieu of any statutory landlord’s lien) on all fixtures, equipment, and personal property (tangible
and intangible), subject to Section 19.4 of this Lease, including inventory, and the proceeds
thereof, now or hereatter placed by Tenant in, on, or about the Leased Premises to secure all sums
due by Tenant hereunder, which lien and security interest may be enforced by Landlord in any
manner provided by law. The provisions of this paragraph shall constitute a security agreement
and, at Landlord’s request, Tenant shall execute and tile, where appropriate, all documents
required to perfect the security interest herein granted in accordance with Texas law. Landlord
may, at its election, at any time file a financing statement to perfect the security interest herein
granted if permitted by Texas law. The provisions of this Article, however, shall not prevent the
sale by Tenant of any inventory in the ordinary course of business free of such lien in favor of
Landlord. Landlord shall have all rights and remedies available to a secured party under Texas
law with respect to such lien and security interest.
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(b)  Landlord acknowledges that Tenant has entered into credit agreements with
one or more commercial lenders, and that Tenant’s indebtedness thereunder is secured, in part, by
Tenant’s grant of a first priority lien and security interest in Tenant’s tangible and intangible
property, including Tenant’s rights in the leasehold improvements to be constructed by Tenant
hereunder; provided, however, Tenant has no right to grant any such security interest in the
leasehold improvements constructed by Landlord on the Leased Premises. Landlord agrees to
execute from time to time a subordination agreement in favor of Tenant’s commercial lenders, in
form attached hereto as Exhibit "K".

ARTICLE 23
DEFAULT BY LANDLORD

23.1 [Events of Default. Landlord will be in default of this Lease if Landlord
fails to fulfill or perform, in whole or in part. any of its obligations under this Lease and such
failure or non-performance shall continue for a period of thirty (30) days after written notice
thereof has been given by Tenant to Landlord; provided, however, that if such default is curable
but requires work to be performed, acts to be done or conditions to be remedied which, by their
nature, cannot be performed, done or remedied, as the case may be, within such thirty (30) day
period, no default shall be deemed to have occurred if Landlord commences the same within such
thirty (30) day period and thereafter diligently and continuously prosecutes the same to
completion.

23.2 Remedies of Tenant. If a default by Landlord occurs and remains
unremedied afier the expiration of the applicable cure period, Tenant may use all available legal
remedies to bring an action against Landlord to collect the actual (but not any punitive or
consequential) damages suftered by Tenant as a result of such default.

ARTICLE 24
LIABILITY OF LANDLORD

24.1 Limitation on Landlord’s Liability. Notwithstanding anything to the
contrary contained in this Lease, in the event of any default or breach by Landlord with respect to
any of the terms, covenants, and conditions of this Lease to be observed, honored, or performed
by Landlord, Tenant shall look solely to the estate and property of Landlord in the land and
building owned by Landlord comprising the Property for the collection of any judgment (or any
other judicial procedures requiring the payment of money by Landlord), it being agreed that
Landlord shall not be personally liable for any such judgment and no other property or assets of
Landlord shall be subject to levy, execution, or other procedures for the satisfaction of Tenant’s
remedies.

24.2  Sale of Property. In the event of any sale of the Leased Premises by
Landlord, Landlord shall be and is hereby entirely freed and relieved of all liability under any and
all of its covenants and obligations contained in or derived from this Lease after the
consummation of such sale, and the purchaser at such sale or any subsequent sale of the Property
shall be deemed, without any further agreement between the parties or their successors in interest
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or between the parties and any such purchaser, to have assumed and agreed to carry out any and
all of the covenants and obligations of Landlord under this Lease, including, without limitation,
any breach or default by Landlord that occurred prior to such sale.

ARTICLE 25
MORTGAGEE PROVISIONS

25.1 Subordination and Attornment. Tenant accepts this Lease subject and
subordinate to any mortgage, deed of trust or other lien now or hereafter existing upon the Leased
Premises or the Property and any and all renewals, modifications and extensions thereof, shall
attorn to and recognize as its landlord under the terms of this Lease said lender, any purchaser of
the Property at a foreclosure sale or by sale in lieu thereof or any of their successors or assigns,
and agrees that any cancellation, surrender, or amendment of this Lease without the prior written
consent of the mortgagee or beneficiary of a deed of trust from Landlotd or its successors as
owners of the Property (“Landlord's Successor™) shall be voidable by Landlord’s Successor.
Landlord is hereby irrevocably vested with full power and authority to subordinate this Lease to
any mortgage, deed of trust or other lien now or hereafter placed upon the Leased Premises or the
Property. Within fifteen (15) days of written request from Landlord, or any mortgagee or
beneficiary of a deed of trust from Landlord, Tenant shall in writing subordinate its rights
hereunder to the lien of any mortgage or deed of trust now or hereafter in force against the
Property to all advances made or hereafter to be made upon the security thereof} provided,
however, that the mortgagee named in such mortgage or deed of trust shall agree that Tenant’s
peaceable possession of the Leased Premises will not be disturbed on account thereof as long as
Tenant is not in default of any of the terms and covenants of this Lease beyond any applicable
cure period. Tenant agrees that any such subordination agreement will contain a provision
reasonably satisfactory to the mortgagee whereby Tenant will agree, in the event of foreclosure of
any such mortgage or deed of trust, to attorn to and recognize as its landlord under the terms of
this Lease said lender, any purchaser of the Property at a foreclosure sale or by sale in lieu thereof
or any of their successors or assigns, provided that Tenant’s rights under this Lease shall continue
unabated for so long as Tenant is not in defanlt hereof. Any such subordination agreement may
also provide that the Landlord's Successor shall not be bound by (i) any modification of the Lease
which reduces the rent or adversely affects the rights, duties or obligations of the Successor
Landlord under the subordination agreement; (11) any payment of rent to Landlord made more
than thirty (30) days in advance of its due date, other than pre-paid rent under Section 7.1 herein;
(ii1) any consensual or negotiated surrender, cancellation or termination of the Lease; or (iv) any
claims, loss, damages or offset rights relating to any event or occurrence or omission prior to the
date Successor Landlord acquires the Property. The subordination agreement may contain such
other terms and provisions as are customary for the benefit of any mortgagee or beneficiary of a
deed of trust and acceptable to Tenant, provided that the business terms involving rent, Term of
the Lease and permitted uses are not altered. Tenant hereby approves the form of non-
disturbance, attonment and subordination agreement attached hereto as Exhibit “[.”

25.2 Notice to Mortgagees. Tenant agrees to give any present or future
mortgagee of the Property of which Tenant has been made aware and received their current
mailing address in writing a copy of any notice of default served upon Landlord by Tenant.
Tenant further agrees that if Landlord shall have failed to cure any such default within the time

27



Case 18-33840 Claim 2-1 Part2 Filed 11/14/18 Desc Attachment Page 63 of 102

provided for in this Lease, then any such mortgagee shall have an additional thirty (30) days
within which to cure such default or, if such default cannot by its nature be cured within such time
without being in possession of the Property, such additional period of time as may be necessary to
cure such default if within such thirty (30) day period the mortgagee has commenced and is
diligently pursuing the remedies necessary to cure such default.

ARTICLE 26
MISCELLANEOUS

26.1 Notices. All notices required to be given hereunder shall be deemed to be
duly given by personally delivering such notice or by mailing it postage prepaid, return receipt
requested, or by sending notice by a nationally recognized ovemight mail courier service, to the
party to be notified at the following addresses:

To Landlord: c/o Read King, Inc.
5850 San Felipe, Suite 490
Houston. Texas 77057
Attention: Mr. Tim Delgado

To Tenant: Betore the Commencement Date:

NEC Amarillo South Emergency Center, I.P
11200 Broadway, Ste. 2320

Pearland, Texas 77584

Attention: Paul Alleyne, MD

From and after the Commencement Date:

At the address of the Leased Premises
Attention: Paul Alleyne, MD

Any party may change its address for purposes of notice by notifying the other party of
such changed address in accordance with the provisions of this Section 26.1.

26.2 Force Majeure. In the event that either party hereto shall be delayed or
hindered in or prevented from the performance of any act required hereunder (other than the
payment of any monetary sums due hereunder) by reason of strikes, lockouts, labor troubles,
failure of power, riots, insurrection, war, shortage of labor, materials or equipment, inclement
weather, delays in obtaining insurance or condemnation proceeds, acts of God or other reason of
like nature beyond such party’s reasonable control, such party shall be excused for the period of
such delay and the period for the performance of any such act shall be correspondingly extended
for the period of such delay.

26.3 Memorandum of Lease. Upon written request from either party, Landlord
and Tenant agree to execute and deliver a memorandum of this Lease that may be recorded in the
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official land records of Randall County, Texas. The party requesting such memorandum shall
bear all associated with the preparation and recording of same.

264 [Estoppel. Within fifteen (15) days of written request from Landlord,
Tenant shall execute, acknowledge, and deliver to Landlord an instrument in form acceptable to
Tenant stating, if the same be true, that this Lease is a true and exact copy of the Lease between
the parties hereto, that there are no amendments hereof (or stating what amendments there may
be), that the same is then in full force and effect and that, to the best of its knowledge, there are no
offsets, defenses, or counterclaims with respect to the payment of any sums owing hereunder or in
the performance of the other terms, covenants, and conditions hereof on the part of Tenant or
Landlord, as the case may be, to be performed, and that as of such date no default has been
declared hereunder by either party and such other matters as may be reasonably requested.

26.5 Authority. Landlord and Tenant each represent and warrant that they are
duly authorized to execute and deliver this Lease in accordance with the terms hereof, and that
each individual executing this Lease on behalf of Landlord and Tenant is duly authorized to
execute and deliver this Lease in accordance with duly adopted resolutions of the Boards of
Directors of said corporations.

26.6 Incorporation of Exhibits. All Exhibits attached hereto are hereby
incorporated herein by this reference and made a part hereof for all purposes.

26.7 Brokers. Landlord has agreed to pay a leasing commission as a result of
this Lease to Read King, Inc., as Landlord’s broker (hereinafter called the “Broker,” whether one
or more), as set forth in a separate agreement between Landlord and Broker. Other than the
commission payable to the Broker, Landlord and Tenant represent and warrant to each other that
they have dealt with no brokers in connection with this Lease and that, insofar as they know, no
brokers are entitled to any fees or commissions in connection herewith. Landlord and Tenant
shall indemnity and hold each other harmless from and against all claims (and costs of defending
against and investigating such claims) of any other brokers or similar parties claiming under the
indemnifying party in connection with this Lease.

26.8 Attorney’s Fees. If either party brings an action against the other, the
prevailing party may recover court costs and attomeys' fees and disbursements (whether at the
administrative, trial or appellate levels) in such amount as the court or administrative body deems
reasonable. Landlord shall also be entitled to recover attorneys' fees and disbursements incurred
in connection with a Default by Tenant hereunder which does not result in the commencement of
any action or proceeding.

26.9 Parties Bound. Subject to the prohibitions on assignment by Tenant
contained hereinabove, this Agreement shall be binding upon and inure to the benefit of the
parties hereto and their respective heirs, executors, administrators, legal representatives,
successors and assigns wherever the context so requires or permits.

26.10 GOVERNING LAW. THIS AGREEMENT SHALL BE CONSTRUED UNDER AND
IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS, AND ALL OBLIGATIONS OF THE
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PARTIES CREATED HEREUNDER ARE PERFORMABLE IN AMARILLO, TEXAS. THE PARTIES
HEREBY SUBMIT TO JURISDICTION AND VENUE IN THE STATE DISTRICT COURTS OF RANDALL
COUNTY, TEXAS, FOR ANY LITIGATION THAT MAY ARISE HEREUNDER.

26.11 Legal Construction. The provisions of this Agreement are severable. In
case any one or more of the provisions contained in this Agreement shall for any reason be held to
be invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability
shall not affect any other provision hereof, and this Agreement shall be construed as if such
invalid, illegal, or unenforceable provision had never been contained herein.

26.12 Prior Agreements Superseded. This Agreement constitutes the sole and
only agreement of the parties hereto and supersedes any prior understandings or written or oral
agreements between the parties respecting the within subject matter, any such prior agreements
having been merged herein.

26.13 Amendment. No amendment, modification, or alteration of the terms
hereof shall be binding unless the same be in writing, dated subsequent to the date hereof and
duly executed by the parties hereto.

26.14 Time of Essence. Time is of the essence of this Agreement.

26.15 Captions and Headings. The captions and headings in this Lease are
inserted only as a matter of convenience and for reference, and they in no way define, limit or
describe the scope of this Lease or the intent of any provision hereof.

26.16 Number and Gender. All genders used in this Lease shall include the
other genders, the singular shall include the plural, and the plural shall include the singular,
whenever and as often as may be appropriate.

26.17 Multiple Counterparts. This Agreement may be executed simultaneously
in one or more counterparts, each of which shall be deemed an original, but all of which together
shall constitute one and the same instrument.

26.18 Rules and Regulations. The Rules and Regulations attached hereto as
Exhibit “G” are a part of this Lease, and Tenant agrees to comply with and observe the same.

26.19 Confidentiality. Tenant hereby agrees not to disclose the terms and
provisions of this Lease or any amendment of this Lease to anyone other than Tenant’s attorneys,
accountants, officers and directors. This restriction on disclosure shall survive the termination of

the Lease.

26.20 Jury Trial. Landlord and Tenant hereby waive trial by jury in any action,
proceeding or counterclaim brought by either of the parties hereto against the other or their
successors in respect of any matter arising in connection with this Lease, the relationship of
Landlord and Tenant, Tenant’s use or occupancy of the Leased Premises and/or any claim for
injury or damage in connection with this Lease.
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26.21 Satellite System. Subject to the other terms herein, Tenant’s receipt of all
permits and approval required by applicable governmental authorities, and Tenant’s compliance
with Landlord’s reasonable rules and regulations regarding installation, operation and
maintenance, Landlord hereby grants Tenant the right to install and maintain a satellite system
upon the roof of the Freestanding Building (the “Satellite System™) for Tenant’s use in connection
with the Permitted Use; provided, however, the size, location and specifications of the Satellite
System shall be subject to (i) Landlord’s prior written approval, which approval shall not be
unreasonably withheld, conditioned or delayed, and (ii) approvals, if any, required by the
Restrictions.  Such installation and maintenance shall be at Tenant’s sole expense and in
accordance with all applicable laws, ordinances, regulations and statutes. Tenant shall be
responsible for the repair and maintenance of the Satellite System during the Term, at its sole cost
and expense, and upon the termination of this Lease shall remove the Satellite System and repair
any damage to the roof of the Freestanding Building caused by the Satellite System and the
installation and removal thereof. Any roof penetrations caused by Tenant shall not invalidate roof
warranties; roof penetrations shall, at Landlord’s option, be performed by Landlord’s contractor at
Tenant’s expense if required in order to preserve roof warranties.

26.22 Healthcare Regulatory Matters. (a) Landlord represents and warrants to
Tenant that Landlord (i) is not currently excluded, debarred or otherwise ineligible to participate
in Medicare or any federal health care program under section 1128 and 1128A of the Social
Security Act or as defined in 42 U.S.C. § 1320a-7b(f) (the “Federal Health Care Programs™); (ii)
has not been convicted of a criminal offense related to the provision of healthcare items or
services but has not yet been excluded, debarred, or otherwise declared ineligible to participate in
any Federal Health Care Program; and (iii) is not under investigation or otherwise aware of any
circumstances which may result in Tenant being excluded from participation in any Federal
Health Care Program. The foregoing representation shall be an ongoing representation and
warranty during the term of the Lease and Landlord shall immediately notify Tenant of any
change in the status of the representation and warranty set forth in this Section, at which time
Tenant will have the right to immediately terminate the Lease.

(b) Landlord and Tenant enter into the Lease with the intent of conducting their
relationship and implementing the agreements contained herein in full compliance with applicable
federal, state and local law, including without limitation, the Medicare/Medicaid Anti-Kickback
statute (the “Anti-Kickback Law™) and Section 1877 of the Sacial Security Act (the “Stark Law™),
as amended. Notwithstanding any unanticipated effect of any of the provisions of the Lease,
neither party will intentionally conduct itself under the terms of the Lease in a manner that would
constitute a violation of the Anti-Kickback Law or the Stark Law. Without limiting the generality
of the foregoing, Landlord and Tenant expressly agree that nothing contained in the Lease shall
require either party to refer any patients to the other, or to any affiliate or subsidiary of the other.

(c) If any legislation, regulation or government policy is passed or adopted, the effect
of which would cause either party to be in violation of such laws due to the existence of any
provision of the Lease, then Landlord and Tenant agree to negotiate in good faith for the longest
period of time permitted by such legislation, regulation or government policy to modify the terms
of the Lease to comply with applicable law. Should the parties hereto fail to agree upon modified
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terms to the Lease within this time, then either Landlord or Tenant may immediately terminate the
Lease by giving written notice to the other party.

(d) For purposes of this Section of the Lease, “protected health information™, or “PHI”
shall have the meaning defined by the Standards for Privacy of Individually Identifiable Health
Information, 45 C.F.R. Part 160 and Subparts A and E of Part 164 (the “Privacy Standards™), as
promulgated by the Department of Health and Human Services (“HHS™) pursuant to the
Administrative Simplification provisions of the Health Insurance Portability and Accountability
Act of 1996 (“HIPAA™). The parties agree that neither the Landlord nor its contractors,
subcontractors or agents shall need access to, nor shall they use or disclose, any PHI of Tenant.
However, in the event PHI is disclosed by Tenant or its agents to Landlord, its, contractors,
subcontractors or agents, regardless as to whether the disclosure is inadvertent or otherwise,
Landlord agrees to take reasonable steps to maintain, and to require its contractors, subcontractors
and agents to maintain, the privacy and confidentiality of such PHI. The parties agree that the
foregoing does not create, and is not intended to create, a “business associate” relationship
between the parties as that term is defined by the Privacy Standards.

26.23 Guaranty. Contemporaneously with its delivery of the executed Lease to
Landlord, Tenant shall deliver to Landlord a guaranty of this Lease by Neighbors Global
Holdings, LLC, a Delaware limited liability company, in the form of Exhibit J, attached, dated
and effective the same date as this Lease. Tenant acknowledges that Landlord’s obligations under
this Lease are conditioned upon Tenant’s compliance with the foregoing covenant. If this Lease
shall be guaranteed on behalf of Tenant and if there is a default by the Guarantor under such
guaranty, such default shall constitute an event of default by Tenant under this Lease.

26.24 Financial Statements. Tenant shall submit to Landlord from time to time
upon Landlord’s written request (but not more than quarterly) current financial statements and
operating statements for the most recent fiscal year certified as true and correct by an officer of
Tenant. Landlord agrees to take reasonable steps to keep such information confidential, except
for disclosure required to Landlord's accountants, attormeys, lenders and prospective lenders and
purchasers.

[SIGNATURE PAGE FOLLOWS THIS PAGE]
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IN WITNESS WHEREOF, the undersi gned have executed this Lease Agreement
effective as of the day of , 2016, which shall be the date of last execution

by Landlord and Tenant set forth below.

LANDLORD:

RKMS AMARILLO #2 LLC,
a Texas limited liability com pany

\ /-
Name: ¢ Eliwg Kin g
Title: NMMWNAGCER

Date: /Q[ (\S—/ /[2

TENANT:
NEC AMARILLO SOUTH EMERGENCY CENTER,
2[1‘ Fl",exas limited partnership
By: NEIGHBORS GP, LLC, its General Partner
By: NEIGHBORS HEALTH, LLC, its Manager

By:
Bruce W. McVeigh, Chief Operating
Officer

Date:
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IN WITNESS WHEREQF, the undersigned have executed this Lease Agreement
effective as of the day of , 2016, which shall be the date of last execution
by Landlord and Tenant set forth below.

LANDLORD:

RKMS AMARILLO #2 LLC,
a Texas limited liability company

By:

Name:

Title:

Date:

TENANT:

NEC AMARILLO SOUTH EMERGENCY CENTER,
LP,

a Texas limited partnership

By: NEIGHBORS GP, LLC, its General Partner

By: NEI ORS HEAL/TH, LLC, its Manager

Brucé W. McVé'I{gh, CHief Operating
Officer

Date: (Y Juug Z-o/((,
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EXHIBIT A
LEGAL DESCRIPTION OF PROPERTY
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EXHIBIT B
SITE PLAN DEPICTING THE PROPERTY
(or portion thereof to be occupied by Tenant)
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EXHIBIT C
WORK LETTER

Landlord agrees to construct for Tenant the Landlord’s Work hereinafter set forth. All of
the items of Landlord’s Work shall be done at Landlord’s sole cost and expense. Tenant agrees
to construct the Tenant’s Work hereinafier set forth. All of the items of Tenant’s Work shall be
done at Tenant’s sole cost and expense, subject to the provisions of Section 4.4 of the Lease,
Both Landlord’s Work and Tenant's Work shall be completed in a good and workmanlike
manner and in accordance with the requirements of all applicable building and governing codes.
Any materials to be installed by either Landlord or Tenant as specified hereunder shall also be
supplied by the designated party.

I PLANS AND SPECIFICATIONS

Within ninety (90) days following the date Landlord provides Tenant with building shell
drawings for the Freestanding Building which have been approved by the City of Amarillo and
any other applicable authority to the extent necessary to enable Tenant to prepare the Plans (as
defined below) (the “Building Shell Plans™) in hard copy or electronic format (e.g., CAD) (the
“Start Date”), Tenant shall prepare or cause to be prepared, at Tenant’s cost, and deliver to
Landlord as many counterparts as may be reasonably requested, but not to exceed a total of four
(4) counterparts, (including one (1) counterpart, if so requested, in reproducible media) of the
following plans, specifications, and related materials (hereinafter collectively called the “Plans™),
to-wit:

1. Complete architectural plans and specifications for the improvement and
finish-out of the Freestanding Building, prepared by a registered architect
licensed to practice in the State of Texas who is reasonably acceptable to
Landlord, and which shall include, but not be limited to, the following for
the interior of the Freestanding Building:

a. Floor Plan;
. Interior Elevations; and
C. Specifications for all building materials, including color schemes

and finish selections.

2. Complete Mechanical Plans and Specifications, including shop drawings
for all tabricated products, if any.

3 Complete Electrical Plans and Specifications, including reflected ceiling
plan.
4. Complete Plumbing Plans and Specifications.

Within ten (10) business days from receipt, Landlord shall review each of the items to be
fumished by Tenant and supply any comments or objections thereto. Failure to supply such
comments or objections within such ten (10) business day period shall be deemed acceptance of
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the item(s) submitted. If either party shall have any objection, Landlord and Tenant and their
respective architects, engineers, and/or contractors acting in a reasonable and good faith manner
shall promptly meet to resolve any differences or discrepancies and final Plans shall be agreed
upon and initialed as approved by Landlord and Tenant (or their representatives) within fifteen
(15) business days thereafter and, in any event, within ninety (90) days from the Start Date. If
Landlord is delayed in the commencement of Landlord’s Work, or if the foregoing schedule is
not adhered to, as a result of any act or omission of Tenant or its architects, engineers,
contractors, subcontractors, agents, employees. or other related parties (hereinafter called a
“Tenant Delay™), then the Commencement Date and the Landlord’s delivery deadline, if any,
shall be moved forward, and the payment of rent accelerated, by one (1) day for each one (1) day
of Tenant Delay.

Tenant shall obtain, at its sole cost and expense, all licenses, permits, and approvals required by
applicable law with respect to the Plans and Tenant’s Work.

II. LANDLORD’S WORK

“Landlord’s Work™ shall be comprised of the work listed below:

A. Building Shell which shall include:

1. Complete exterior and structural roof system engineered to support
rooftop HVAC units up to 1,800 lbs. If Tenant selects larger rooftop
HVAC units, then Tenant will be required to pay for the additional cost of
the design and construction of any required structural supports and
stiffening. Construction; columns and/or beams and/or rafters (exposed
construction), the design and materials to be determined by Landlord.

2. Exterior wall surfaces of structure shall be architectural concrete, cement
plaster, EIFS, concrete masonary units, brick, stone or other vencer
selected by Landlord.

3. Entrance/exit doors.

4. Front wall with double front entry/exit door.

o Covered porte cochere over the main entry to facilitate patient drop-off

and pick-up, and a mutually acceptable covered drop-off zone outside the
emergency/ambulance entrance.

6. Agreeable exterior location for Tenant’s emergency power generator.

B. Floor: Landlord will leave out the slab of the Leased Premises. Tenant shall, at its
sole cost and expense, install the slab.
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C. Utilities: Properly sized water and wastewater lines fumnished to the perimeter of
the Freestanding Building at Landlord’s cost. FElectrical service including any
required transformer with sufficient capacity to provide 600 amps of electrical
service, and natural gas lines furnished to the perimeter of the Freestanding
Building.  Code-approved automatic fire sprinkler system for the entire
Freestanding Building, excluding sprinkler heads which shall be the responsibility
of Tenant. Tenant shall also be responsible for adjusting the system to work
within Tenant’s final wall partition design.

D. Common Area: Storm water detention and management, vehicular parking lot
with code-approved quantity of parking spaces, parking lot lighting, drive aisles
and landscaping with irrigation.

E. The Property Sign.

Landlord, at its sole cost and expense, hereby agrees to construct and install the Landlord’s
Work in accordance with the Building Shell Plans, the Site Plan and this Lease.

The Delivery Date shall be deemed to have occurred and Landlord’s Work shall be
deemed substantially completed and Landlord shall deliver to Tenant physical possession of the
Leased Premises and Freestanding Building on the date on which all of the following have
occurred: (i) the project architect’s certificate of substantial completion with respect to
Landlord’s Work for the Leased Premises and Freestanding Building and shall have been
delivered to Tenant; and (ii) access to the Leased Premises, Freestanding Building, and the
parking areas are available to and for use by Tenant and its agents and employees and invitees
without undue interruption.

Landlord shall obtain and maintain all authorizations, approvals and permits required by
any govemmental entity for the construction and installation of Landlord’s Work. A
representative of Tenant shall have the right (without the obligation to do so) to observe the
Landlord’s Work during construction; such representative shall notify Landlord of amy
deviations from the applicable plans and specifications or other deficiencies which it may
discover, and Landlord shall promptly correct and/or repair any such deviations or deficiencies

upon receipt of such notice.

Landlord shall, within thirty (30) days of the Delivery Date, deliver to Tenant copies of all
warranties applicable to Landlord’s Work along with an assignment (effective as of the Delivery
Date) of such warranties.

III. TENANT’S WORK

Tenant’s Work shall be comprised of the work listed below:
A. Interior Partitions.

B. Slab and Floor Coverings.
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C. Electrical:

1. Any and all interior electrical work.
2. Telephone installation.
D. Signage in accordance with Article 15 of the Lease.

E. Utilities:

1. All installation of utility services within the Freestanding Building not
otherwise provided as a part of Landlord’s Work.

2. All service deposits for service after construction is completed shall be
made at Tenant’s expense.

3. Tenant will pay all utility charges associated with the Leased Premises
following the substantial completion thereof.

4. Fire sprinkler heads below the drop ceiling and adjustment of the fire

sprinkler system to work within Tenant’s final wall partition design.

E. Ceiling System:
1. Supply and install HVAC unit(s) per the Plans.
2. Supply and install ceiling in accordance with Plans.
3. Supply and install recessed lay-in light fixtures per the Plans.
4. Supply and install exit lights according to code.

G. Toilet Room(s): Complete in design (to handicapped code) and number required
by local code(s). Each restroom to include water closet and lavatory with hot and
cold water and exhaust fan.

H. All Trade Fixtures and Displays.

L. Installation of medical gas system and back up electric power generator, if
required by Tenant.

IV. GENERAL

1. Landlord shall have the right to approve the general contractor and principal
subcontractors to be engaged in the performance of Tenant’s Work, which approval shall not be
unreasonably withheld.

2. Landlord and Tenant shall each require their contractors and subcontractors to
dispose in an on-site dumpster and remove all debris and rubbish caused by their work on a daily
basis in order to keep the job site in a neat, safe and orderly condition and, upon completion of
the project, to remove all temporary structures, debris and rubbish of whatever kind remaining on
or about the Leased Premises.
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3. Tenant shall require its contractors and subcontractors to obtain and maintain, and
provide certificates of, all insurance required pursuant to this Lease in the performance of their
respective work including, but not limited to, Worker’s Compensation Insurance as required by
applicable law.

4, All of Landlord’s Work and Tenant’s Work shall be performed expeditiously, in a
good and workmanlike manner and in conformity with sound construction practices consistent
with projects of similar scope and quality to the Property. Tenant shall not, nor shall Tenant
permit its contractors, subcontractors or suppliers to: (i) create any disturbance or unreasonably
interfere with Landlord or any other tenant of the Property in the performance of Tenant’s Work;
or (i1) store any equipment or materials outside of the Leased Premises without Landlord’s prior
written consent which shall not be unreasonably withheld, conditioned or delayed.
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EXHIBIT D
ACCEPTANCE LETTER
B - .201
c/o Read King, Inc.
5850 San Felipe, Suite 490
Houston, Texas 77057
Attention: Mr. Tim Delgado
Re:  Lease Agreement dated effective . 201__ (the “Lease™) by

and between RKMS AMARILLO #2 LLC (“Landlord”) and NEC Amarillo South
Emergency Center, LP (“Tenant”) concerning certain premises located at 4121 South
Georgia St, Amarillo, Texas (the “Leased Premises™).

Gentlemen;

Tenant hereby confirms to Landlord and any mortgagee of Landlord holding a lien or
security interest in the Leased Premises and/or the Lease as follows:

1. Tenant is in full and complete possession of the Leased Premises, such possession
having been delivered by Landlord and accepted by Tenant. The Leased Premises contain 8,066
square feet of Gross Leasable Area.

2. The “Landlord’s Work™ (as such term is defined in the Lease) has been fully
performed by Landlord in accordance with the terms of the Lease and the “Work Letter” (as such
term is defined in the Lease). Tenant hereby accepts the Leased Premises in their present
condition and waives any requirement on the part of Landlord to repair or maintain the Leased
Premises, or any part thereof, except as specifically provided to the contrary in Section 9.1 of the
Lease.

3. The Lease is currently in full force and effect and there is no existing default on
the part of Landlord thereunder.

NEC AMARILLO SOUTH EMERGENCY CENTER, LP, a Texas limited partnership
By: NEIGHBORS GP, LLC, its General Partner
By: NEIGHBORS HEALTH, LLC, its Manager

By:

Bruce W. McVeigh, Chief Operating Officer

Date:
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EXHIBIT E
CONFIRMATION OF COMMENCEMENT DATE

THIS AGREEMENT is made and entered into this day of
201__, by and between RKMS AMARILLO #2 LLC (“Landlord™) and NEC AMARILLO
SOUTH EMERGENCY CENTER, LP (“Tenant™)

WITNESETH:

WHEREAS, Landlord and Tenant have entered into that certain Lease Agreement dated
eftective . 2016 (hereinafter called the “Lease™) concerning certain
premises located at 4121 South Georgia St, Amarillo, Texas (the “Leased Premises™).

WHEREAS, Landlord and Tenant wish to set forth their agreements as to the
commencement and expiration of the term of the Lease.

NOW, THEREFORE, in consideration of the leasing of the Leased Premises from
Landlord to Tenant as described in the Lease, the covenants set forth therein, and other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, Landlord
and Tenant agree as follows:

1. The term of the Lease and Tenant’s obligation to pay Rent thereunder commenced
on , 201__, which is hereby established as the

“Commencement Date” when said term is used in the Lease.

2. The Primary Term of the Lease shall expire on

3. Tenant has three (3) option(s) to extend the Term of the Lease of five (5) years
each, which is to be exercised by presentation to Landlord of written notice not more than twelve
(12) months nor less than six (6) months prior to the expiration of the Primary Term or preceding
option term, as applicable.
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IN WITNESS WHEREQF, the parties hereto have executed this Agreement as of the
day and year first above written

LANDLORD:
RKMS AMARILLO #2 LLC,

a Texas limited liability company

By:

Name:
Title: o

Date:

TENANT:
NEC AMARILLO SOUTH EMERGENCY CENTER,
:: %exas limited partnership
By: NEIGHBORS GP, LLC, its General Partner
By: NEIGHBORS HEALTH, LLC, its Manager

By:
Bruce W. McVeigh, Chief Operating Officer

Date: -
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EXHIBIT F
BUILDING FASCIA SIGN CRITERIA

The purpose of these instructions is to outline the criteria which has been established to
control the design, fabrication and installation of tenant signs in this Property. Notwithstanding
anything contained in these criteria, Tenant’s signage must strictly comply, and be constructed in
conformity, with applicable city ordinances, rules and regulations, as well as any other
govermnmental agencies or private concerns, including without limitation. the restrictions, rules
and regulations concerning signage promulgated and/or enforced under the Restrictions, Tenant
hereby agreeing to secure all necessary approvals under the Restrictions prior to installing any
signage subject to the restrictions, rules and re gulations under the Restrictions.

GENERALLY:

Compliance with Code: All Tenant signage at the Property must strictly comply with the
sign code(s) of all applicable regulatory authorities. Tenant or its representative shall
obtain permits from all applicable governmental authorities for signs and their
installation, at Tenant’s sole cost and expense.

BUILDING/FASCIA SIGNS:

A. General Requirements

1. Signage Cost: Signs shall be designed, constructed, installed, and approved at
Tenant’s cost and expense pursuant to the design requirements set forth herein.

2. Tenant’s Sign Contractor: Tenant’s sign contractor(s) shall be subject to Landlord
approval, must be licensed by all applicable regulatory authorities, and shall have
property liability insurance at a minimum of $1,000,000.00 coverage per
occurrence naming Landlord, Landlord’s property manager (if applicable) and
Tenant as additional insureds. A copy of such insurance policy must be
submitted with sign drawings as part of the Landlord’s approval process.
Tenant’s sign contractor shall be held liable and bear all costs for the removal
and/or correction of non-conforming sign installation and damage to building by
signs. The party contracting with the sign contractor shall be fully responsible for
the operations of its sign contractor. Such contractor shall repair any damage to
the fascia or any other facility part of the Praperty caused by its work. If such
contractor defaults under its agreement with Tenant, Tenant shall be responsible
for timely replacement of the contractor and Tenant indemnifies Landlord for any
damages caused by such contractor.

3. Removal of Signage: At the termination of a Tenant’s Lease, if not renewed,
Tenant shall be held liable and bear the costs for, the removal of sign installations
and the repair of any penetrations or damage to the substrate caused by the sign’s
attachment or its removal.
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B. Design Stipulation/Parameters

4.

All signs and their installation shall comply with all applicable local and/or
national building and electrical codes. Electrical hook-up shall be performed by a
licensed electrician.

All conductors, transformers and other components shall be concealed from view.
Location and/or concealment methods will be subject to approval in the submitted
drawings.

Electrical service to all signs shall be on Tenant’s meter and photocell (provided
by Tenant), subject to hours of operation determined by the Landlord or its
representative.

All anchoring devices shall be of non-corrosive metal.

PROPERTY SIGN:

1.

8]

Tenant shall either (a) fabricate its sign panels, in coordination with the sign
contractor selected by Landlord for the Property Sign, or (b) provide artwork to
Landlord’s sign contractor (.eps or .dxf file or Auto CAD format) for fabrication
of the panels by Landlord’s sign contractor at Tenant’s expense.

The panels shall be installed by Landlord’s sign contractor, and Tenant shall
reimburse Landlord for the cost thereof.
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EXHIBIT G
RULES AND REGULATIONS

Tenant agrees to the establishment of, and shall abide by and enforce upon its agents,
servants, employees, invitees, customers and vendors (in addition to the Lease terms, covenants,
and conditions), the following Rules and Regulations:

1. Safe Premises. The I.eased Premises, including vestibules, entrances and returms,
doors, fixtures, windows and plate glass shall be maintained in a safe, neat and clean condition.
Tenant shall not use, keep or permit to be used or kept any foul or noxious gas or substance in,
on or about the Leased Premises or the Property.

2, Removal of Trash. All trash, refuse and waste materials shall be regularly
removed from the Leased Premises and, until removal, shall be stored: (a8) in adequate
containers, which containers shall be located so as not to be visible to the general public
shopping in the Property; and (b) so as not to constitute any health or fire hazard or nuisance to
any occupant.

3. Dwelling. Tenant shall not pemut or suffer any portion of the Leased Premises or
Property to be used for lodging purposes.

4. Generally Nonpermitted Uses. No use shall be made of the Property or any
portion or portions thereof which would: (a) violate any law, ordinance, or regulation; (b)
constitute a nuisance; (c) constitute an extra hazardous use; or (d) violate, suspend or void or
increase the premiums for any policy or policies of insurance on any stores or the Property.

o) Parking. Tenant shall have the right to prepare, publish and enforce
commercially reasonable parking regulations for the Leased Premises. All parking spaces
located within the Leased Premises shall be subject to Tenant’s use and control.
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EXHIBIT H
Intentionally Deleted
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EXHIBIT I

[NOTE - MAY BE UPDATED WITH NEW LENDER FORM ACCEPTABLE TO
TENANT IF AVAILABLE PRIOR TO LEASE EXECUTION. LANDLORD WILL
DELIVER THE NEW FORM AS SOON AS LENDER IS SELECTED]

FORM OF SUBORDINATION, NON-DISTURBANCE,
AND ATTORNMENT AGREEMENT

This  SUBORDINATION, NON-DISTURBANCE, AND  ATTORNMENT

AGREEMENT ("Agreement") is made and entered into as of , , by
and between ("Beneficiary"); RKMS AMARILLO

#2 LLC ("Landlord"); and NEC AMARILLO SOUTH EMERGENCY CENTER, LP (“Tenant").

WITNESETH:

WHEREAS, Beneficiary is the owner and holder of that certain Promissory Note
("Note") dated , In the principal sum of $ . secured by that
certain Deed of Trust ("Deed of Trust"), dated of even date with the Note, executed by Landlord
to a trustee in favor of Beneficiary, recorded on , in the Office of the Clerk of
Randall County, Texas, under Clerk's File No. , which Deed of Trust constitutes a
lien on the land described in Exhibit "A" attached hereto and incorporated herein by reference for
all purposes and the improvements now or hereafter located thereon ("Property"); and

WHEREAS, Tenant is the holder of a leasehold estate in and to all or a portion of the
Property (the property which is the subject of such leasehold estate being referred to as the
"Leased Premises") pursuant to the terms of that certain lease agreement (the "Lease") dated

. 2016, and executed by and between Tenant, as the tenant, and
Landlord, as the landlord; and

WHEREAS, Landlord, Tenant and Beneficiary desire to confirm their understandings
with respect to the Lease and the Deed of Trust.

NOW, THEREFORE, in consideration of the mutual and dependent covenants and
agreements herein contained, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged and confessed, the parties hereto agree and
covenant as follows:

1. Non-Disturbance. So long as Tenant is not in default (beyond any period given
Tenant to cure such default) in the payment of rent or in the performance of any of the terms,
covenants or conditions of the Lease on Tenant's part to be performed, Tenant's possession, use
and occupancy of the Leased Premises and its rights under the Lease shall not be interfered with
or disturbed by Beneficiary or anyone claiming by, through or under Beneficiary, during the term
of the Lease or any extension thereof duly exercised by Tenant. If at, or subsequent to, the time
that Beneficiary or a Purchaser shall acquire, in whatever manner, title to the Leased Premises
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(subject to the Lease), or from time to time thereatter, any default by Tenant exists or occurs
under the Lease, and continues beyond any applicable cure period in the Lease, then Beneficiary
or such Purchaser shall be entitled to exercise or enforce any and all rights, privileges, remedies
and recourses which it may have against Tenant under or pursuant to the Lease or other
applicable law, (including, without limitation, the termination of the Lease, the dispossession of
Tenant from the Leased Premises, or the prosecution of an action for breach of the Lease),
notwithstanding the provisions of this Agreement.

2. Attornment. If the interests of Landlord in and to the Leased Premises become
owned by Beneficiary or another Purchaser (as defined herein) by reason of judicial foreclosure,
non-judicial foreclosure by the trustee under the Deed of Trust, other proceedings brought by
Purchaser or by any other manner, including, but not limited to, Beneficiary's exercise of its
rights under any collateral assignment(s) of leases and rents, and Purchaser succeeds to the
interest of the Landlord under the Lease, Tenant shall be bound to Purchaser under all of the
terms, covenants and conditions of the Lease for the balance of the term thereof remaining and
any extension thereof duly exercised by Tenant with the same force and effect as if Purchaser
were the Landlord under the Lease. Tenant does hereby attomn to Purchaser, as its Landlord, said
attornment to be effective and self-operative, without the execution of any further instruments on
the part of any of the parties hereto or of any Purchaser, immediately upon Purchaser's
succeeding to the interest of the Landlord under the Lease; provided, however, that Tenant shall
be under no obligation to pay rent to Purchaser until Tenant receives written notice from
Purchaser that it has succeeded to the interest of the Landlord under the Lease. The respective
rights and obligations of Tenant and Purchaser upon such attornment, to the extent of the then
remaining balance of the term of the Lease and any extension thereof duly exercised, shall be
and are the same as now set forth therein, it being the intention of the parties hereto for this
purpose to incorporate the Lease in this Agreement by reference, with the same force and effect
as if expressly set forth herein.

3. Purchaser's Obligations. If Purchaser shall succeed to the interest of Landlord
under the Lease, Purchaser shall be bound to Tenant under all of the terms, covenants and
conditions of the Lease; provided, however, that Purchaser shall not be:

(a) liable for any act or omission of any prior lessor (including
Landlord) under the Lease; or

(b) subject to the offsets or defenses which Tenant might have against
any prior lessor (including Landlord) under the Lease; or

(©) bound by any rent, additional rent, advance rent or other monetary
obligations which Tenant might have paid earlier than the month required by the Lease to any
prior lessor (including Landlord) under the Lease, except pre-paid rent paid pursuant to Section
7.1, and all such rent or other monetary obligations shall remain due and owing, notwithstanding

such advance payment; or
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(d) bound by any security deposit of any type or advance rental
deposit made by Tenant under the Lease which is not delivered or paid over to Purchaser and
with respect to which Tenant agrees to look solely to Landlord for refund or reimbursement; or

(e) bound by any amendment or modification of the Lease made
without Beneficiary's or Purchaser's prior written consent and approval; or

€3 liable or responsible under or pursuant to the terms of the Lease
after it ceases to own an interest in or to the Property.

4, Subordination. Subject to the terms of this Agreement, the Lease now is, and
shall at all times continue to be, subject, inferior and subordinate in each and every respect to the
lien of and other security interests created by the Deed of Trust and to any and all renewals,
amendments, modifications, extensions, substitutions, replacements, increases and/or
consolidations of the Deed of Trust, and the Deed of Trust, and any and all renewals,
amendments, modifications, extensions, substitutions, replacements, increases and/or
consolidations thereof, shall be and remain, in each and every respect prior and superior to the
Lease. Nothing herein contained shall be deemed or construed as limiting or restricting the
enforcement by Beneficiary of any of the terms, covenants, provisions or remedies of the Deed
of Trust, whether or not consistent with the Lease.

S. Purchaser. The term "Purchaser” shall be deemed to include Beneficiary and any
of its successors and assigns, including anyone who shall have succeeded to Landlord's interest
by. through or under judicial foreclosure, non-judicial foreclosure sale or other proceedings

brought pursuant to the Deed of Trust, deed in lieu of such foreclosure, other proceedings
brought by Beneficiary under or with respect to the Note or Deed of Trust, or otherwise.

6. Representations.  Landlord and Tenant represent, warrant and certify to
Beneficiary, as of the date hereof that, except as set forth on Annex "1" attached hereto:

(a) the Lease is presently in full force and effect

(b) the Lease has not been modified, amended, supplemented,
replaced, restated, or otherwise changed, either orally or in writing, except as herein expressly
provided,;

(c) all conditions or requirements specified in the Lease that could
have been satisfied as of the date hereof have been fully satisfied:

(d) no rent under the Lease has been paid for more than the current
rental period established in the Lease;

(e) to the best of Tenant's knowledge, no default (or any event,
condition or circumstance, which with notice, grace or lapse of time could constitute a default)
exists under said Lease;
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€3] Tenant, as of this date, to the best of Tenant's knowledge, has no
charge, lien or claim of offset under said Lease or otherwise against rents or other charges due or
to become due under the Lease;

o) the Lease constitutes the entire agreement between the Tenant and
Landlord and that the Beneficiary shall have no liability or responsibility with respect to any
security deposit made by the Tenant;

(h) the only persons or entities in possession of the Leased Premises or
having any right to the possession, use or occupancy of the Leased Premises (other than the
record owner or holders of recorded easements) is Tenant; and

(1) Tenant has no right or interest in or under any contract, option or
agreement (other than as shown in the Lease) involving the sale or transfer of the Leased
Premises.

7. Negative Covenants. In the absence of the prior written consent of Beneficiary,
Tenant agrees not to do any of the following: enter into any agreement, whether oral or written,
with Landlord to amend, modify, supplement, replace, restate or otherwise change the Lease,
voluntarily surrender the Leased Premises so as to effect a termination (except as expressly
provided in the Lease) or, except for a default by Landlord and to the extent provided in the
Lease and this Agreement, terminate the Lease, and except as expressly provided in the Lease,
sublease or assign all or any portion of the Leased Premises.

8. Default. In the event Landlord shall fail to perform or observe any of the terms,
conditions or agreements in the Lease, Tenant shall give written notice thereof to Beneficiary
and Beneficiary shall have the right (but not the obligation) to cure such default. Tenant shall
not take any action with respect to such default under the Iease (other than self-help), including
without limitation any action in order to terminate, rescind or avoid the Lease or to withhold any
rent or other monetary obligations thereunder, for a period of thirty (30) days after receipt of
such written notice by Beneficiary; provided, however, that in the case of any default which
cannot with diligence be cured within said thirty (30) day period, if Beneficiary shall proceed
promptly to cure such default and thereafter prosecute the curing of such default with diligence
and continuity, the time within which such default may be cured shall be extended for such
period as may be necessary to complete the curing of such default, such period not to exceed an
additional ninety (90) days, except for the initial construction of the Leased Premises in which
event the additional time period shall not exceed one hundred eighty (180) days.

0. Notices. All notices or other communications required or permitted to be given
pursuant to the provisions hereof shall be in writin g and shall be considered as properly given if
(i) mailed by first class United States mail, postage prepaid, registered or certified with return
receipt requested, (ii) by delivering same in person to the intended addressee, or (iii) by delivery
to a third party commercial delivery service for same day or next day delivery to the office of the
addressee. Notice so given shall be effective, as applicable, upon (i) actual delivery, or (ii) three
(3) days after transmittal or mailing. Notice given in any other manner shall be effective only if
and when received by the addressee. For purposes of notice, the addresses of the parties shall be:
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Beneficiary:

Landlord:

Tenant:

Notwithstanding the foregoing, any party shall have the right to change its address for notice
hereunder to any other location within the continental United States by the giving of ten (10)
days’ notice to the other parties in the manner set forth herein.

10.  Counterparts. To facilitate execution, this instrument may be executed in as many
counterparts as may be convenient or required. It shall not be necessary that the signature or
acknowledgment of, or on behalf of, each party, or that the signature of all persons required to
bind any party, or the acknowledgment of such party, appear on each counterpart. All
counterparts shall collectively constitute a single instrument. It shall not be necessary in making
proof of this instrument to produce or account for more than a single counterpart containing the
respective signatures of, or on behalf of, and the respective acknowledgments of, each of the
parties hereto. Any signature or acknowledgment page to any counterpart may be detached from
such counterpart without impairing the legal effect of the signatures or acknowledgments thereon
and thereafter attach to another counterpart identical thereto except having attached to it
additional signature or acknowledgment pages.

1. Amendment. This Agreement may not be modified orally or in any manner other
than by an agreement, in writing, signed by the parties hereto and their respective successors-in-
interest.

12. Successors. This Agreement shall inure to the benefit of and be binding upon the
parties hereto, their successors and assigns.

13. Temmination. This Agreement shall be of no further force and effect and shall
become null and void upon the recording in the applicable records of Beneficiary's written
release of the lien of the Deed of Trust.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the
day and year first above written.

BENEFICIARY:

By:

Name:

Title:

Date:
_—

LANDLORD:

RKMS AMARILLO #2 LL.C,
a Texas limited liability company

oLV

v/

0. EWinNg 1<nog

Name:

Title: [hordirGgeRr.

Date:

TENANT:
NEC AMARILLO SOUTH EMERGEN CY CENTER,
:‘ I"l,:exas limited partnership
By: NEIGHBORS GP, LLC, its General Partner
By: NEIGHBORS HEALTH, LLC, its Manager

By:

Bruce W. McVeigh, Chief Operating
Officer

Date:




Case 18-33840 Claim 2-1 Part2 Filed 11/14/18 Desc Attachment Page 90 of 102

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the
day and year first above written.

BENEFICIARY:

By -
Name:

Title: _—
Date: -
LANDLORD:

RKMS AMARILLO #2 LLC,
a Texas limited liability company

Name: B

Title: R

Date:

TENANT:
NEC AMARILLO SOUTH EMERGENCY CENTER,

LP,
a Texas limited partnership

Wzﬂ/ |

Migh, Chief Operating

Officer

Date:

I-6
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STATE OF TEXAS §

8
COUNTY OF §

This instrument was acknowledged before me on this __dayof

Page 91 of 102

, by , the of
a , on behalf of said

Notary Public in and for
The State of Texas

Printed Name:
My Commission Expires:

-_—

STATE OF TEXAS §
§
COUNTY OF §
This instrument was acknowledged before me on this day of
) by N the Of
. a Texas limited liability company.
Notary Public in and for
The State of Texas
Printed Name: -
My Commission Expires:
STATE OF TEXAS §
§
COUNTY OF §
This instrument was acknowled ged before me on this day of
___ by sthe
a - , on behalf of said B

of

Notary Public in and for
The State of Texas

Printed Name:
My Commission Expires:

[-7
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EXHIBIT J
GUARANTY OF LEASE

THIS GUARANTY given by Neighbors Global Holdings, LLC, a Delaware
limited liability company (hereinafier called the "Guarantors," whether one or more) to
RKMS AMARILLO #2 LLC (hereinafter called the "Landlord").

WITNESSETH:

In order to induce the Landlord to demise to NEC Amarillo South Emergency
Center, LP, a Texas limited partnership (hereinafter with its successors and assigns
referred to as the "Tenant"), certain premises in the Landlord's Shopping Center to be (or
which has been) constructed on land situated at 4121 South Georgia St, Amarillo, Texas,
and being described in and pursuant to a certain Lease Agreement dated
- - 2016 (which lease together with any and all modifications,
amendments and extensions is hereinafter referred to as the "Lease"), the undersigned
Guarantors agrees as follows:

1. The Guarantors do hereby jointly and severally, unconditionally and
absolutely guarantee to the Landlord the full, prompt and complete payment by the
Tenant of the rent and all other sums which may be payable by the Tenant under the
Lease and the full, prompt and complete performance by the Tenant of all and singular
the terms, covenants, conditions and provisions in the Lease required to be performed by
the Tenant without regard to any forbearance, delay, neglect or failure on the part of
Landlord in enforcing same.

2. The Guarantors do hereby waive notice of acceptance hereof and any and
all other notices which by law or under the terms and provisions of the Lease are required
to be given to the Tenant, and also waive any demand for or notice of default of the
payment of rent and other sums which may be payable by the Tenant under the Lease and
the performance of all and singular the terms, covenants, conditions and provisions in the
Lease required to be performed by the Tenant; and the Guarantors do further expressly
hereby waive any legal obligation, duty or necessity for the Landlord to proceed first
against the Tenant or to exhaust any remedy the Landlord may have against the Tenant, it
being agreed that in the event of default or failure of performance in any respect by the
Tenant under the Lease, the Landlord may proceed and have right of action solely against
either the Guarantors (or any of them) or the Tenant or jointly against the Guarantors (or
any of them) and the Tenant.

3. In the event of any bankruptcy, reorganization, winding up or similar
proceedings with respect to Tenant, no limitation of Tenant's liability under the Lease
which may now or hereafter be mposed by any federal, state or other statute, law or
regulation applicable to such proceedings, shall in any way limit the obligation of
Guarantors hereunder, which obligation is co-extensive with Tenant's liability as set forth
in the Lease without regard to any such limitation.
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4. The Guarantors shall not be entitled to make any defense against any
claim asserted by the Landlord in any suit or action instituted by the Landlord to enforce
this Guaranty or the Lease or to be excused from any liability hereunder which the Tenant
could not make or invoke, and the Guarantors hereby expressly waive any defense in law
or in equity which is not or would not be available to the Tenant, it being the intent hereof
that the liability of the Guarantors hereunder is primary and unconditional.

5. In the event it shall be asserted that Tenant's obligations are void or
voidable due to illegal or unauthorized acis by Tenant in the execution of the Lease, the
Guarantors shall nevertheless be liable hereunder to the same extent as the Guarantors
would have been if the obligations of the Tenant had been enforceable against the Tenant.

6. In the event suit or action be brought upon and in connection with the
enforcement of this Guaranty, the Guarantors shall pay reasonable attorneys' fees and all
court costs incurred by the Landlord.

7 This Guaranty shall remain in full force and effect as to any renewal,
extension, modification or amendment of the [ ease and as to any assigns of Tenant's
interest under the Iease, and despite any subletting of all or any portion of the leased
premises.

8. This Guaranty shall be binding upon the heirs, legal representatives,
successors and assigns of the Guarantors, and shall inure to the benetit of the heirs, legal
representatives, successors and assigns of the Landlord. Landlord's interest under this
Guaranty may be assigned by it by way of security or otherwise.

0. This Guaranty shall remain in full force and effect regardless of whether
or not Tenant continues to be owned in whole or in part by Guarantors.

10. [f the Guarantors, or any of them, are a corporation, then the undersigned
officer of each such corporation personally represents and warrants that the Board of
Directors of each such corporation, in a duly held meeting, has determined that this
Guaranty may reasonably be expected to benefit said corporation.

11. The Guarantors agree that this contract is performable in Houston, Harris
County, Texas and waive the right to be sued elsewhere.
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EXECUTED thisthe  day of .2016.

GUARANTORS:

Neighbors Global Holdings, LLC, a Delaware
limited lighility compfmv 7

Z/Bulce W. McVequ Chief Operating Officer

Date: (¥ Quus Zo/(

Address: 11200 Broadway St.,
Ste. 2320
Pearland, Texas 77584
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EXHIBIT "K"

LANDLORD AGREEMENT

THIS LANDLORD AGREEMENT (this “Agreement”) is made and entered into
as of this _ day of 2016, by RKMS AMARILLO #2 LLC, a
Texas limited liability company (“Landlord”), for the benefit of NEC AMARILLO
SOUTH EMERGENCY CENTER, LP, a Texas limited partnership, (“Tenant”), and
COMPASS BANK, an Alabama banking corporation, as lender (“Lender™).

RECITALS

WHEREAS, Landlord is the landlord of that certain property located at 4121
South Georgia St, Amarillo, Texas (the “Property™), as more particularly described in

that certain Lease Agreement dated (as amended, restated, or
supplemented from time to time, the “Lease™), a copy of which is attached hereto as
Exhibit A,

WHEREAS, Lender and Neighbors Health LLC, a Texas limited liability
company (“Borrower™), as borrower, have entered into a Credit Agreement (as amended,
restated, modified or supplemented from time to time, the “Credit Agreement”);

WHEREAS, Tenant has executed a Guaranty (as amended, restated, modified or
supplemented from time to time, the “Guaranty”), secured in part by a security interest
in, among other things, substantially all personal property assets of Tenant, whether now
owned or hereafter acquired, which now or hereafter may be located on or about the
Property (the “Collaterar’); and

WHEREAS, Lender requires Landlord’s consent and agreement as set forth
herein as a condition to continuing to extend credit to Borrower.

NOW, THEREFORE, in consideration of the foregoing and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Landlord hereby agrees as follows:

1. Consent. Landlord agrees that, at Lender’s option, the Collateral may
remain upon the Property and Iender may occupy the same for the purpose of preparing
and processing the Collateral for sale, lease or other disposition and for the purpose of
conducting a sale of the Collateral, or removing the Collateral from the Property, for a
period up to 45 days after (a) the exercise by Lender of its right to the Collateral under its
financing arrangements with Tenant or (b) the receipt by Lender of written notice by
Landlord directing removal thereof; provided that, (i) Lender may not conduct the sale or
other disposition of the Collateral on the Property and may not post any signage
regarding the sale on the Property, and (i1) Lender shall be liable for an occupancy charge
on the actual number of days it occupies the Property at the rental provided under the
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Lease (or, if the Lease is not then in effect, at a rate to be agreed upon in writing by
Lender and Landlord), prorated on a per diem basis and further prorated based on the
square footage of space to be occupied by Lender under this Section 1. Lender’s
payment of any such occupancy charge shall not result in Lender incurring any
obligations of Tenant under the Lease or any other agreement. If Lender is prohibited by
any process or injunction issued by any court, or by reason of any bankruptcy or
insolvency proceeding involving Tenant, from enforcing its security interest in the
Collateral, the 45 day period shall toll upon such proceeding and commence or re-
commence upon termination of such prohibition, so long as Lender is at all times
pursuing its remedies with due diligence.

2, Subordination. Landlord claims no interest in or lien upon any of the
Collateral, and subordinates any lien, security interest or claim against the Collateral,
whether arising under the Lease or other agreement, provided by applicable law or
otherwise, and any and all right of levy, distraint or execution against the Collateral for
rent or other sums due or to become due Landlord. Landlord waives any and all right to
require Lender to marshal any property or assets of Tenant. Notwithstanding anything to
the contrary contained herein, any Collateral not removed by Lender within the time
periods required hereunder will conclusively be deemed abandoned, the Lender will
automatically waive all rights the Lender may have in such Collateral, and the Landlord
shall be entitled to exercise any perfected lien upon, and/or, to the extent permitted by
law, remove, sell or dispose of any of the Collateral not removed by Lender within the

time periods required hereunder.

3. Personal Property. Landlord agrees that, as between Lender and Landlord,
the Collateral shall remain personal property, notwithstanding the manner of attachment,
and will not become part of the Property. Notwithstanding anything to the contrary
contained herein, Lender and Landlord agree that the Collateral shall not include (a)
concrete floor, attached alterations, improvements and/or fixtures (including without
limitation, floor covering, ceiling, permanent wall partitions, air conditioning and heating
systems, fluorescent and drop in lighting fixtures, exterior and interior doors or kitchen or
bathroom fixture, attached shelving, cabling, wiring or similar improvements), unless
they are financed using proceeds of the Credit Agreement, or (b) any items that were paid
for by Landlord.

4. Right of Entry. Lender or its representatives may enter the Property at any
time to remove and/or dispose of the Collateral in the exercise of its rights and remedies
against Tenant and the Collateral subject to the terms of this Agreement. Lender agrees to
repair any damage (ordinary wear and tear excluded) caused by Lender’s removal of the
Collateral. Notwithstanding anything in this Section 4 to the contrary, neither Lender nor
any of its representatives may enter the Property until a certificate of insurance has been
delivered to Landlord which covers any party entering the Premises.

5. Estoppel. Landlord certifies to Lender and agrees as of the date Landlord
executes this Agreement:
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a. Valid Lease. The Lease is enforceable against the Landlord according
to its terms. To the Landlord’s actual knowledge, the Lease is valid and has not been
modified either orally or in writing.

b. No Defaults. Landlord is not in, and to Landlord’s knowledge, Tenant
is not in, default under the Lease, nor has any event occurred which, with the passage of
time, the giving of notice, or both, would constitute an event of default or default under
the Lease.

6. Notice of Default and Opportunit to Cure. Landlord agrees that in the
event of any claimed breach or default by Tenant which would entitle Landlord to
terminate the Lease, Landlord shall notify Lender of such claimed breach or default by
certified mail, return receipt requested, or Federal Express or other reputable overnight
courier, at the following address:

Compass Bank

2200 Post Oak Blvd., 20th Floor
Houston, Texas 77056
Attention: Cindy Young
Telephone: 713-499-8632
Facsimile: 713-966-2388

Upon receipt of said notice, Lender shall thereupon at its option (and without
obligation) have 30 days to cure said default (but in no event shall Lender be required to
cure any such default); provided, however, in the event such default s not reasonably
susceptible of being cured within 30 days, such 30 day cure period shall be extended as
reasonably necessary to allow Lender an opportunity (and without obligation) to cure
such default provided that Lender has commenced such cure within said 30 day period
and thereafter continues to diligently pursue such cure to completion.

7. Continued Effectiveness. The effectiveness of this Agreement and
Lender’s rights hereunder shall not be affected by and shall extend to any amendment or
modification of the loan documents, including, without limitation, any change in the
manner or time of payment, any renewal or extension of the term thereof, or any increase
in the indebtedness due thereunder.

8. Govemning Law. This Agreement shall be govemed by and shall be
construed and enforced in accordance with the internal laws of the State of Texas,
without regard to conflicts of law principles, shall be binding upon the parties hereto and
their respective heirs, successors and assigns, and may not be modified, amended or
altered except by a writing signed by each of the parties hereto.

[Signature and acknowledgement appears on SJollowing page.]
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IN WITNESS WHEREOF, this Agreement is executed as of the date set forth in the
Landlord's notary acknowledgement below but is to be effective for all purposes as of the date
set forth in the preamble to this Agreement.

LANDLORD:

RKMS AMARILLO #2 LLC,
a Texas limited liability company

By:
Name: C Bw, I [N}
Title; S AN

STATE OF TEXAS §
: §
COUNTY OF MVV\S §
Q 'Ié{;\/instrwner_lt was acknowledged before me on this E day of \)U 4 % , 2016,
by \U.

g Wi, MUWAA-  of RKMS AMARILLO % LLC, a
Texas limited IiaH]ity combany, on behalf of said limited liability company, and for the purpose
and consideration herein stated. A /(
Notary Public in‘and for the—
S R, SARAH DODDS State of Texas

SoRtlue %, ic. Stote of Texas
)% Notory Publi 3.2019
‘mS Comm. Expires 12-2

nh
rEGiiSS  Notary 1D 128828054

\\\

*Np

ey,

S

‘e

G
2

“
¢/
Ynan Wy
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TENANT:

NEC AMARILLO SOUTH EMERGENCY
CENTER, LP, a Texas limited partnership

By: NEIGHBORS GP, LLC, its General
Partner

By: NEI

ORS HEALTH, LLC, its Manager

. P
¢Veigh, Chief Operating

Brucé W.
Officer

Date:_ (Y Quas %f I

STATE OF TEXAS §

8
COUNTY OF G20\ 4 §

N
This instrument was acknowledged before me on this Eday of "—'J A t’g' , 2016,
by Bruce W. McVeigh, Chief Operating Officer of Neighbors Health LLC, a Texas limited
liability company, Manager of Neighbors GP, LLC, a Texas limited liability company, general
partner of NEC Amarillo South Emergency Center, LP, a Texas limited partnership, on behalf of
said corporation, limited liability company, and partnership, and for the purpose and
consideration herein stated. . - f/

Notary Public in and for the
{| W88 KELLIE LEF KEELING It - State of Texas
‘*ﬁ‘-’ MY COMMISSION EXPIRES |
& November 20, 2016 J

2

oy

S

Wik
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LENDER:

COMPASS BANK,  an Alabama banking
corporation

By~ -
Name: o
Title: o _
STATE OF TEXAS §
8
COUNTY OF §
This instrument was acknowledged before me on this _ day of ,
201_, by ___ of COMPASS BANK, an

e 7 N .
Alabama banking corporation, on behalf of said corporation.

Notary Public in and for the
State of Texas
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EXHIBIT E
CONFIRMATION OF COMMENCEMENT DATE

THIS AGREEMENT is made and entered into this &S‘Y\iay of N\ Lo

201__, by and between RKMS AMARILLO #2 LLC (“Landlord”) and NEC AMARILLO
SOUTH EMERGENCY CENTER, LP (“Tenant™)

WITNESETH:

WHEREAS, Landlord and Tenant have entered into that certain Lease Agreement dated
effective June 15, 2016 (hereinafter called the “Lease”) concerning certain premises located at
4121 South Georgia St, Amarillo, Texas (the “Leased Premises™).

WHEREAS, Landlord and Tenant wish to set forth their agreements as to the
commencement and expiration of the term of the Lease.

NOW, THEREFORE, in consideration of the leasing of the Leased Premises from
Landlord to Tenant as described in the Lease, the covenants set forth therein, and other good and

valuable consideration, the receipt and sufficiency of which is hereby acknowledged, Landlord
and Tenant agree as follows:

1. The term of the Lease and Tenant’s obligation to pay Rent thereunder commenced

on May 27. 2017, which is hereby established as the “Commencement Date” when said term is
used in the Lease.

2. The Primary Term of the Lease shall expire on May 31, 2029.

3. Tenant has three (3) option(s) to extend the Term of the Lease of five (5) years
each, which is to be exercised by presentation to Landlord of written notice not more than one (1)

year nor less than six (6) months prior to the expiration of the Primary Term or preceding option
term, as applicable.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day

and year first above written

LANDLORD:

RKMS AMARILLO #2 LLC,
a Texas limited liability company

By:

Name: JC‘H&V@U\ lﬂ‘ W
Title: Y\MU”LM‘\CV

Date: (@‘%| \:l'

TENANT:

NEC AMARILLO SOUTH EMERGENCY
CENTER, LP, a Texas limited partnership

By: NEIGHBORS GP, LLC, its General Partner

By: NEFIGHBORS HEALTH/LLC,

its ManaZ‘/

Name: Q\Q salb e m\ \J(( \C\\
Title: L \b

Date: _S,\ \ U\Q‘ ZQ‘\\ ZQ\W

GUARANTOR:

NEIGHB sLOBAL HOLDINGS, LLC,
mited ha;ma any

Name: %‘1 20§ \\\“\\)Q_\\\‘\
Title: QY\)

Date:\le(\Q ZO} 2@(‘\




	18-33840 2-1
	18-33840 2-1.1
	ATTACHMENT TO PROOF OF CLAIM
	Lease.pdf
	RKMS - Amarillo #2 Lease 06.15.16 Fully Executed
	RKMS - Amarillo #2 Lease - Executed Commencement Letter



	Check Box1: 
	0: 
	0: 
	1: Yes
	2: Yes

	1: 
	1: Yes

	2: 
	1: Yes
	2: Yes

	11: 
	0: Yes
	2: Yes

	3: 
	1: Yes

	4: 
	1: Yes
	2: Yes

	5: 
	1: Yes

	6: 
	1: Yes

	7: 
	2: Yes
	1: Yes

	12: 
	0: Yes
	1: Yes
	2: Yes

	9: 
	1: Yes
	2: Yes

	14: 
	0: Yes
	2: Yes

	10: 
	1: Yes

	15: 
	0: Yes
	1: Yes

	13: 
	1: Yes
	2: Yes

	16: 
	0: Yes
	2: Yes


	9: Yes
	8: Yes
	11: Yes
	13: Yes
	14: Yes
	15: Yes
	16: Yes

	Text2: 


