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PART I 

COVERSHEET 

The terms listed below shall have the following meanings throughout this Lease: 

DATE OF LEASE: 

LANDLORD: 

TENANT: 

TENANT'S ADDRESS: 

MANAGER: 

MANAGER'S ADDRESS: 

PREMISES: 

BUILDING: 

TENANT'S 
PERCENTAGE: 

PROPERTY: 

PERMITTED USES: 

TENANT 
IMPROVEMENTS: 

SCHEDULED 
COMMENCEMENT 
DATE: 

TERM: 
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_f)_v_·~-~_,,-_>_\ ____ , 2011, the date on which 
Landlord has signed this Lease 

Sun Life Assurance Company of Canada, a Canadian 
corporation 

The Healthcare Group, LLC, an Indiana limited liability 
company 

8520 Allison Pointe Boulevard , Suite 200, Indianapolis, 
Indiana 46250 

Hokanson Companies, Inc. 

201West103rd Street, Suite 400 
Indianapolis, Indiana 46290 

The area consisting of approximately 5,147 rentable square 
feet of the Building and commonly known as Suite 200, as 
shown on Exhibit A attached hereto 

The building in which the Prenrises are located, known as 
Lake Pointe Center IV, with a street address of 8520 Allison 
Pointe Boulevard, Indianapolis, Indiana 46250 and consisting 
of a total of approximately 80,900 square feet of space 

6.36% (5,147 rentable square feet in the Premises divided by 
80,900 rentable square feet in the Building) 

The Building, other improvements and land (the "Lot"), a 
legal description of which is shown on Exhibit B attached 
hereto 

Office purposes 

See Exhibit D attached hereto 

January 1, 2012 

Five (5) years and seven (7) months 



BASE RENT: 

SECURITY DEPOSIT: 

PUBLIC LIABILITY 
INSURANCE AMOUNT: 

BROKER(S): 

GUARANTOR(S): 
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Tenant shall pay Base Rent for the Premises in accordance 
with the following schedule: 

Rent 
M th' , on s : P M th er on 

1-19 $7,291.58 
20-31 $7,506.04 
32-43 $7,720.50 
44-55 $7,934.96 
56-67 $8,149.42 

Annual 
R ent 

$87,499.00 
$90,072.50 
$92,646.00 
$95,219.50 
$97,793.00 

Annual 
Rent 

f P.r.s .. 

$17.00 
$17.50 
$18.00 
$18.50 
$19.00 

Notwithstanding anything contained herein to the contrary, 
providedthat Tenant is not in default of this Lease, Base Rent 
shall be abated for the first seven (7) months of the Term of 
this Lease, and such abated amounts shall be hereinafter 
referred to a "Abated Base Rent." 

$8,900.83 

$1,000,000.00 combined single limit 

Hokanson Companies, Inc. and Cassidy Turley 

Intentionally Omitted 



1.1 Premises. 

PART II STANDARD LEASE PROVISIONS 

ARTICLE I PREMISES 

(a) Demise of Premises. This Lease (the "Lease") is made and entered into by and 
between Landlord and Tenant and shall' become effective as of the Date of Lease. In consideration of the 
mutual covenants made herein, Landlord hereby leases to Tenant, and Tenant hereby leases from 
Landlord, the Premises, on all of the terins and conditions set forth in this Lease. 

(b) Relocation. Landlord reserves a one-time right to relocate the Premises to 
comparable space within the Building by giving Tenant prior written notice of such intention to relocate; 
provided, however, that Landlord shall 'pay all reasonable costs of moving Tenant to such other space. In 
the event that Landlord desires to exe~cise the foregoing right to relocate the Premises, Landlord shall 
deliver written notice thereof to Tenant (the "Relocation Notice") identifying the proposed relocation 
premises, which will be of comparabie size and quality to the Premises, and the date on which the 
relocation will occur, which shall not be less than 120 days after the date of the Relocation Notice. In the 
event that the proposed relocation premises are not satisfactory to Tenant in the exercise of its 
commercially reasonable discretion, Tenant may terminate this Lease by delivering written notice thereof 
to Landlord within thirty (30) days after receipt of the Relocation Notice, and if so exercised, this Lease 
will terminate 180 days after the date of the Relocation Notice. The foregoing notwithstanding, Landlord 
may nullify Tenant's termination of this Lease by notifying Tenant of its election to withdraw its 
relocation request, in which event this Lease shall continue in full force and effect. 

( c) Access to Premises. Landlord shall have reasonable access to the Premises, at 
any time during the Term, to inspect Tenant's performance hereunder and to perform any acts required of 
or permitted to Landlord herein, including, without limitation, (i) the right to make any repairs or 
replacements Landlord deems necessary, (ii) the right to show the Premises to prospective purchasers and 
mortgagees, and (iii) during the last nine (9) months of the Term, the right to show the Premises to 
prospective tenants. Landlord shall at all times have a key to the Premises, and Tenant shall not change 
any existing lock(s), nor install any additional lock(s) without Landlord's prior consent. Except in the 
case of any emergency, any entry into tlie Premises by Landlord shall be on reasonable advance notice. 

1.2 Common Areas. Tenant shall have the right to use, in common with other tenants, the 
Building's common lobbies, corridors, stairways, and elevators necessary for access to the Premises, and 
the common walkways and driveways necessary for access to the Building, the common toilets, corridors 
and elevator lobbies of any multi-tenant floor, and the parking areas for the Building ("Common Areas"). 
Tenant's use of the Building parking areas shall be on an unreserved, non-exclusive basis, and shall be 
solely for Tenant's employees and visi.tors. Landlord shall not be liable to Tenant, and this Lease shall 
not be affected, if any parking rights of Tenant hereunder are impaired by any law, ordinance or other 
governmental regulation imposed after the Date of Lease. If Landlord grants to any other tenant the 
exclusive right to use any particular parking spaces, neither Tenant nor its visitors shall use such spaces. 
Use of the Common Areas shall be only upon the terms set forth at any time by Landlord. Landlord may 
at any time and in any manner make any changes, additions, improvements, repairs or replacements to the 
Common Areas that it considers desirable, provided that Landlord shall use reasonable efforts to 
minimize interference with Tenant's normal activities. Such actions of Landlord shall not constitute 
constructive eviction or give rise to anyrent abatement or liability of Landlord to Tenant. 
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ARTICLE II TERM ' 
1-'. 

2.1 Commencement Witfyont Tenant Improvements. If Landlord is not obligated to 
construct Tenant Improvements pursuant to Exhibit D, the Term shall begin on the Scheduled 
Commencement Date and shall continue for the length of the Term, unless sooner terminated as provided 
in this Lease. 

1 

2.2 Commencement With Tenant Improvements. If Landlord is required to construct 
Tenant Improvements to the Premises pursuant to Exhibit D, the Scheduled Commencement Date shall be 
only an estimate of the beginning of the Term of this Lease and the acmal commencement date (the 
"Commencement Date") shall be the first to occur of (i) the date the Premises are offered by Landlord for 
occupancy following substantial completion of the Tenant Improvements to be constructed by Landlord 
pursuant to Exhibit D, as reasonably d~termined by Landlord, and any certificate or approval required by 
local governmental authority for occupancy of the Premises has been obtained, or (ii) the date Tenant 
enters into occupancy of the Premises. ;. 

If Landlord is obligated to construct Tenant Improvements pursuant to Exhibit D, the dates upon 
which the Term shall commence and end shall be confirmed in Landlord's Notice of Lease Term Dates 
("Notice"), substantially in the form attached as Exhibit C. Landlord shall deliver the Notice to Tenant 
after Landlord offers possession of the Premises to Tenant or Tenant enters into occupancy of the 
Premises. Tenant shall promptly return ·to Landlord a countersigned original of the Notice, provided that 
Landlord's failure to deliver the Notice shall not delay the Commencement Date. 

ARTICLE III RENT 

3.1 Base Rent. 

(a) Payment of Base Rent. Tenant shall pay the Base Rent each month in advance on 
the first day of each calendar month dming the Term. If the Commencement Date is other than the first 
day of the month, Tenant shall pay a proportionate part of such monthly installment on the 
Commencement Date. An adjustment iI! the Base Rent for the last month of the Term shall be made if the 
Term does not end on the last day of the month. All payments shall be made to Manager at Manager's 
Address or to such other party or to such other place as Landlord may designate in writing, without prior 
demand and without abatement, deduction or offset. All charges to be paid by Tenant hereunder, other 
than Base Rent, shall be considered additional rent for the purposes of this Lease, and the words "rent" or 
"Rent" as used in this Lease shall mean both Base Rent and additional rent unless the context specifically 
or clearly indicates that only Base Rent is referenced. 

(b) Late Payments. Tenant acknowledges that the late payment by Tenant to 
Landlord of any rent or other sums· due under this Lease will cause Landlord to incur costs not 
contemplated by this Lease, the exact amount of such costs being extremely difficult and impracticable to 
ascertain. Therefore, if any rent or other sum due from Tenant is not received when due, Tenant shall pay 
to Landlord no later than ten (10) calen(lar days after the rental due date an additional sum equal to 5% of 
such overdue payment. In addition to" such late charge, all such delinquent rent or other sums due to 
Landlord, including the late charge, shall bear interest beginning on the date such payment was due at the 
then maximum lawful rate permitted to be charged by Landlord. The notice and cure period provided in 
Paragraph 8.l(a) does not apply to the.foregoing late charges and interest. If payments of any kind are 
returned for insufficient funds Tenant shall pay to Landlord an additional handling charge of $50.00. 

3.2 Additional Rent for Taxes. 
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(a) Additional Rent. Tenant shall pay to Landlord as additional rent the snm of the 
Taxes that exceed Taxes for the Base Year, times Tenant's Percentage ("Tenant's Share of Expenses"). 

meanings: 
(b) Definitions. As used herein, the following terms shall have the following 

I 

(i) Base Year. The calendar year of 2012. 

(ii) Lease Year. Each calendar year wholly included in the Term and, if the 
Term does not begin on, January !st of the first year of the Term, the portion of a calendar 
year at the beginning arid end of the Term. 

(iii) Operating Expenses. Intentionally omitted. 

(iv) Taxes.: Any form of assessment, rental tax, license tax, business license 
tax, levy, charge, tax or similar imposition imposed by any authority having the power to 
tax, including any city, county, state or federal government, or any school, agricultural, 
lighting, library, drainage, or other improvement or special assessment district, as against 
the Property or any pail thereof or any legal or equitable interest of Landlord therein, or 
against Landlord by virtue of its interest therein, and any reasonable costs incurred by 
Landlord in any proceedings for abatement thereof, including, without limitation, 
attorneys' and consultants' fees, and regardless of whether any abatement is obtained. 
Landlord's income and franchise taxes are excluded from Taxes. 

(c) Estimate of Tenant's Share of Expenses. Before each Lease Year, and from time 
to time as Landlord deems appropriate, Landlord shall give Tenant estimates for the coming Lease Year 
of Taxes and Tenant's Share of Expenses. Landlord shall make reasonable efforts to provide estimates 
fifteen (15) days before the beginning·of each Lease Year. Tenant shall pay one twelfth (1/12) of the 
estimated amount of Tenant's Share of Expenses with each monthly payment of Base Rent during the 
Lease Year. Each Lease Year, Landlord shall give Tenant a statement (the "Share of Expenses 
Statement") showing the Taxes for the prior Lease Year, a calculation of Tenant's Share of Expenses due 
for the prior Lease Year and a summary of amounts already paid by Tenant for the prior Lease Year. 
Landlord shall make reasonable efforts, to provide the Share of Expenses Statement within one hundred 
twenty (120) days after the end of the prior Lease Year. Any underpayment by Tenant shall be paid to 
Landlord within thirty (30) days after delivery of the Share of Expenses Statement. No delay by Landlord 
in providing any Share of Expenses Statement shall be deemed a waiver of Tenant's obligation to pay 
Tenant's Share of Expenses. Notwithsdnding anything contained in this paragraph, the total rent payable 
by Tenant shall in no event be less than the Base Rent. 

ARTICLE IV DELIVERY OF PREMISES AND TENANT IMPROVEMENTS 

4.1 Condition of Premises. Landlord shall deliver the Premises to Tenant in its "as-is" 
condition unless Landlord is required 'to construct tenant improvements pursuant to and in accordance 
with the terms set forth in Exhibit D of this Lease (''Tenant Improvements"). If Landlord is required to 
construct Tenant Improvements, such 'renant Improvements shall become and remain the property of 
Landlord. ' 

4.2 Delay in Possession. If Landlord is required to construct Tenant Improvements pursuant 
to Exhibit D, and Landlord is unable to deliver possession of the Premises to Tenant on or before the 
Scheduled Commencement Date for any reason whatsoever, Landlord shall not be liable to Tenant for any 
loss or damage resulting therefrom and this Lease shall continue in full force and effect; provided, 
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'· 

however, that if Landlord shall not c\eliver the Premises within sixty (60) days after the Scheduled 
Commencement Date and the reasons for such delay are under the control of Landlord, then Tenant may 
cancel this Lease by notice in writing. to Landlord within ten (10) days thereafter. Notwithstanding 
anything contained herein to the contraty, the foregoing 60-day period shall be extended by one day for 
each day Landlord is prevented from constructing or completing construction of the Tenant 
Improvements due to force majeure or ~ny delay in the completion of the Tenant Improvements which is 
due to any act or omission of Tenant, i\S agents or contractors including, but uot limited to: (I) any delay 
in the giving of required authorizations or approvals by Tenant; (2) delay attributable to the interference 
of Tenant, its agents or contractors with the completion of the Tenant Improvements; (3) failure to timely 
deliver any info1mation reasonably,· requested by Landlord necessaty to complete the Tenant 
Improvements; (4) delays attributable to change orders initiated by Tenant; or (5)delay attributable to the 
acts or failures to act, whether willful, n.egligent or otherwise, of Tenant, its agents or contractors. 

4.3 Delivery and Acceptance of Possession. Tenant shall accept possession and enter in 
good faith occupancy of the entire Premises and commence the operation of its business therein within 
thirty (30) days after the Commencement Date. Tenant's taking possession of any part of the Premises 
shall be deemed to be an acceptance and an acknowledgment by Tenant that (i) Tenant has had an 
opportunity to conduct, and has conducted, such inspections of the Premises as it deems necessaty to 
evaluate its condition, (ii) except as otherwise specifically provided herein, Tenant accepts possession of 
the Premises in its then existing condition, "as-is", including all patent and latent defects, (iii) Tenant 
Improvements have been completed in accordance with the terms of this Lease, except for defects of 
which Tenant has given Landlord written notice prior to the time Tenant takes possession, and (iv) neither 
Landlord, nor any of Landlord's agents, has made any oral or written representations or warranties with 
respect to such matters other than as set forth in this Lease. 

4.4 Early Occupancy. IfLandlord agrees in writing to allow Tenant or its contractors to 
enter the Premises prior to the Commencement Date, Tenant (and its contractors) shall do so upon all of 
the provisions of this Lease (including Tenant's obligations regarding indemnity and insurance), except 
those provisions regarding Tenant's obligation to pay Base Rent, which obligation shall commence on the 
Commencement Date. 

ARTICLE V ALTERATIONS AND TENANT'S PERSONAL PROPERTY 

5.1 Alterations. 

(a) l.Lmdlord's Consent. Tenant shall .not make any alterations, additions, 
installations, substitutes or improvements ("Alterations") in aud to the Premises without first obtaining 
Landlord's written consent. Landlord' shall not unreasonably withhold or delay its consent; provided, 
however, that Landlord shall have n(). obligation to consent to Alterations of a structural nature or 
Alterations that would violate the certincate of occupancy for.the Premises or any applicable law, code or 
ordinance or the terms of any superior lease or mortgage affecting the Property. No consent given by 
Landlord shall be deemed as a representation or warranty that such Alterations comply with laws, 
regulations and rules applicable to the Property ("Laws"). Tenant shall pay Landlord's reasonable costs 
of reviewing or inspecting any proposed Alterations and any other costs that may be incurred by Landlord 
as a result of such Alterations. · 

(b) Workmanship . . All Alterations shall be done at reasonable times in a first-class 
workmanlike manner, by contractors approved by Landlord, and according to plans and specifications 
previously approved by Landlord. All work shall be done in compliance with all Laws, and with all 
regulations of the Board of Fire Underwriters or any similar insurance body or bodies. Tenant shall be 
solely responsible for the effect of any Alterations on the Building's structure and systems, 
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notwithstanding that Landlord has consented to the Alterations, and shall reimburse Landlord on demand 
for any costs incurred by Landlord by reason of any faulty work done by Tenant or its contractors. Upon 
completion of Alterations, Tenant shall -provide Landlord with a complete set of "as-built" plans. 

(c) Mechanics and Other Liens. Tenant shall keep the Property and Tenant's 
leasehold interest therein free of any liens or claims of liens, and shall discharge any such liens within ten 
(I 0) days of their filing. Before commencement of any work, Tenant's contractor shall provide payment, 
performance and lien indemnity bonds :required by Landlord, and Tenant shall provide evidence of such 
insurance as Landlord may require, naming Landlord as an additional insured. Tenant shall indemnify 
Landlord and hold it harmless from and against any cost, claim, or liability arising from any work done 
by or at the direction of Tenant. ' 

(d) Removal of Allifrations. All Alterations affixed to the Premises shall become part 
thereof and remain therein at the end of the Term. However, if Landlord gives Tenant notice, at least 
thirty (30) days before the end of the Term, to remove any Alterations, Tenant shall remove the 
Alterations, make any repair required by such removal, and restore the Premises to its original condition. 

5.2 Tenant's Personal Property. 

(a) In General. Tenant may provide and install, and shall maintain in good 
condition, all trade fixtures, personal property, equipment, furniture and moveable partitions required in 
the conduct of its business in the Premises. All of Tenant's personal property, trade fixtures, equipment, 
furniture, movable partitions, and any Alterations not affixed to the Premises shall remain Tenant's 
property ("Tenant's Property"). 

(b) Landlord's Lien. Tenant hereby pledges and conveys to Landlord a security 
interest ("Landlord's Lien") in all of Tenant's Property as collateral security for the full and prompt 
payment of Base Rent and any additional rent as and when due and the full and faithful performance of 
Tenant's covenants herein contained. l.Jpon Landlord's request, Tenant will execute and deliver financing 
statements and other documents reasonably required by Landlord to perfect Landlord's Lien. Tenant also 
agrees that Landlord's Lien may be enforced by distress sale, foreclosure, or by any other method, and 
that any and all costs incurred by Landlord by enforcement of this Landlord's Lien shall be payable to 
Landlord by Tenant. Tenant may not remove Tenant's Property from the Premises prior to the end of the 
Term without Landlord's prior written consent. 

(c) Payment of Taxes. Tenant shall pay before delinquency all taxes levied against 
Tenant's Property and any Alterations -installed by or on behalf of Tenant. If auy such taxes are levied 
against Landlord or its property, or if the assessed value of the Premises is increased by the inclusion of a 
value placed on Tenant's Property, Lanillord may pay such taxes, and Tenant shall upon demand repay to 
Landlord the portion of such taxes resulting from such increase. 

ARTICLE VI LANDLORD'S COVENANTS. 

6.1 Services Provided by Landlord. 

(a) Services. Landlord shall provide services, utilities, facilities and supplies equal 
in quality to those customarily provided by landlords in buildings of a similar design in the area in which 
the Property is located. Landlord sha!J provide reasonable additional Building operation services upon 
reasonable advance request of Tenant' at reasonable rates from time to time established by Landlord. 
Landlord shall furnish space heating and cooling as normal seasonal changes may require to provide 
reasonably comfortable space temperature and ventilation for occupants of the Premises under normal 

1469673_1 



business operation, daily from 6:00 a.m. to 7:00 p.m. (Saturdays from 7:00 a.m. to 12:00 p.m.), Sundays 
and legal state holidays excepted. If Tenant shall require space heating or cooling outside the hours and 
days above specified, Landlord shall provide such service at Tenant's expense in accordance with any 
advance notice requirements established from time to time by Landlord. 

(b) Utilities. The Premises will not be separately metered or submetered as of the 
Commencement Date, and the costs of utilities shall be included in the Base Rent. If Landlord has reason 
to believe that Tenant is using a disproportionate share of any utility, Landlord may, at Landlord's 
election, and at Landlord's expense, conduct an engineering audit to estimate Tenant's actual use. If such 
audit determines that Tenant is using more than its proportionate share of any utility, Tenant shall 
reimburse Landlord for the cost of the a\Jdit and Tenant shall pay for any use above its proportionate share 
as additional rent. 

( c) Graphics and Signs. Landlord shall provide identification of Tenant's name and 
suite numerals at the main entrance door to the Premises. All signs, notices, graphics and decorations of 
every kind or character which are visible in or from the Common Areas or the exterior of the Premises 
shall be subject to Landlord's prior written approval, which Landlord shall have the right to withhold in 
its absolute and sole discretion. 

(d) Right to Cease Providing Services. In case of Force Majeure or in connection 
with any repairs, alterations or additions to the Property or the Premises, or any other acts required of or 
permitted to Landlord herein, Landlord may reduce or suspend service of the Building's utilities, facilities 
or supplies, provided that Landlord shall use reasonable diligence to restore such services, facilities or 
supplies as soon as possible. No such Teduction or suspension shall constitute an actual or constructive 
eviction or disturbance of Tenant's use or possession of the Premises. 

6.2 Repairs and Maintenance. Landlord shall repair and maintain (i) the Common Areas, 
(ii) the structural portions of the Building, (iii) the exterior walls of the Building (including exterior 
windows and glazing), (iv) the roof, ahd (v) the basic plumbing, electrical, mechanical and heating, 
ventilating.and air-conditioning systems.serving the Premises, in the manner and to the extent customarily 
provided by landlords in similar builciings in the area. If any maintenance, repair or replacement is 
required because of any act, omission fir neglectof duty by Tenant.or its agents, employees, invitees or 
contractors, the cost thereof shall be paid by Tenant to Landlord as additional rent within thirty (30) days 
after billing. 

6.3 Quiet Enjoyment. Upon Tenant's paying the rent and performing its other obligations, 
Landlord shall permit Tenant to peaqefully and quietly hold and enjoy the Premises, subject to the 

· provisions of this Lease. · 

6.4 Insurance. Landlord:· shall insure the Property, including the Building and Tenant 
Improvements and approved Alterations; if any, against damage by fire and standard extended coverage 
perils, and shall carry public liability irisurance, all in such reasonable amounts as would be carried by a 
prudent owner of a similar building in the area. Landlord may carry any other forms of insurance as it or 
its mortgagee may deem advisable. Insurance obtained by Landlord shall not be in lieu of any insurance 
required to be maintained by Tenant. Landlord shall not carry any insurance on Tenant's Property, and 
shall not be obligated to repair or replace any of Tenant's Property. 

ARTICLE VII TENANT'S COVENANTS 

7.1 Repairs, Maintenance.and Surrender. 
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(a) Repairs and Maintenance. Tenant shall keep the Premises in good order and 
condition, and shall promptly repair any damage to the Premises excluding glass in exterior walls. Tenant 
shall also repair any damage to the resf.·of the Property, including glass in exterior walls, if such damage 
is attributable to Tenant's negligence or misuse caused by Tenant or its agents, employees, or invitees, 
licensees or independent contractors .. All repairs shall be made in a workmanlike manner and any 
replacements or substitutions shall be of a quality, utility, value and condition similar to or better than the 
replaced or substituted item. 

(b) Surrender. At. the end of the Term, Tenant shall peaceably surrender the 
Premises in good order, repair and condition, except for reasonable wear and tear, and Tenant shall 
remove Tenant's Property and (if requir~d by Landlord) any Alterations, repairing any damage caused by 
such removal and restoring the Premises and leaving them clean and neat. Any property not so removed 
shall be deemed abandoned and may be retained by Landlord or may be removed and disposed of by 
Landlord in such manner as Landlord shall determine. Tenant shall be responsible for costs and expenses 
incurred by Landlord in removing any Alterations and disposing any such abandoned property, making 
any incidental repairs and replacements to the Premises, and restoring the Premises to its original 
condition. 

7.2 Use. 

(a) General Use . .Tenant shall use the Premises only for the Permitted Uses, and 
shall not use or permit the Premises to be used in violation of any law or ordinance or of any certificate of 
occupancy issued for the Building or the Premises, or of the Rules and Regulations. Tenant shall not 
cause, maintain or permit any nuisance in, on or about the Property, or commit or allow any waste in or 
upon the Property. Tenant shall not use utility services in excess of amounts reasonably determined by 
Landlord to be within the normal range of demand for the Permitted Uses. 

(b) Obstructions o,nd Exterior Displays. Tenant shall not obstruct any of the 
Common Areas or any portion of the Property outside the Premises, and shall not, except as otherwise 
previously approved by Landlord, place or permit any signs, decorations, curtains, blinds, shades, 
awnings, aerials or flagpoles, or the like, that may be visible from outside the Premises. If Landlord 
designates a standard window covering for use throughout the Building, Tenant shall use this standard 
window covering to cover all windows i.n the Premises. 

( c) Floor Load. Tenant shall not place a load upon the floor of the Premises 
exceeding the load per square foot such .floor was designed to carry, as determined by .applicable building 
code. 

(d) Compliance with Insurance Policies. Tenant shall not keep or use any article in 
the Premises, or permit any activity therein, which is prohibited by any insurance policy covering the 
Building, or would result in an increase in the premiums thereunder. 

(e) Rules and Regulations. Tenant shall observe and comply with the rules and 
regulations attached as Exhibit E (the "Rules and Regulations"), and all modifications thereto as made by 
Landlord and put into effect from time to time. Landlord shall not be responsible to Tenant for the 
violation or non-performance by any other tenant or occupant of the Building of the Rules and 
Regulations. ' · · 

7 .3 Assignment; Sublease· .. Tenant shall not assign its rights under this Lease nor sublet the 
whole or any part of the Premises withbut Landlord's prior written consent. In the event that Landlord 
grants such consent, Tenant shall remahi primarily liable to Landlord for the payment of all rent and for 
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the full performance of the obligations under this Lease and any excess rents collected by Tenant shall be 
paid to Landlord. Tenant shall be responsible for payment of all costs incurred by Landlord in connection 
with any such request for Landlord's ;consent to a proposed assignment or subletting, as provided in 
Paragraph 11.5. Any assignment or subletting which does not conform with this Paragraph 7.3 shall be 
void and a default hereunder. 

In addition to, but not in limitation of, the foregoing: in the event of a request by Tenant 
for Landlord's consent to a proposed assignment of the Lease or a proposed subletting of twenty percent 
(20%) or more of the floor area of the Premises, Landlord, at Landlord's sole option, may terminate the 
Lease; and in the event of a request by Tenant for Landlord's consent to a proposed subletting of less than 
twenty percent (20%) of the floor area of the Premises, Landlord, at Landlord's sole option, may cancel 
the Lease with respect to the area in question for the proposed term of such sublease. Landlord shall 
exercise any such option by written notice given to Tenant within thirty (30) days after Landlord's receipt 
of such request from Tenant, and in each case such termination or cancellation shall take effect as of the 
date set forth in Landlord's said notice,iwhich shall be not less than sixty (60) days and not more than one 
hundred twenty (120) days after the date of Landlord's said notice. If Landlord exercises any such option 
to terminate or cancel the Lease, Tenant shall surrender possession of the portion of the Premises to which 
the termination or cancellation applies on or before the date set forth in Landlord's notice, in accordance 
with the provisions of this Lease relating to the surrender of the Premises at expiration of the Term. If the 
Lease is cancelled as to a portion of the Premises only, Base Rent after the date of such cancellation shall 
be abated on a pro-rata basis, as determined by Landlord, and Tenant's Percentage shall be proportionally 
reduced. Landlord's failure to exercise such option to terminate or cancel the Lease shall not be construed 
as Landlord's consent to the proposed assignment or subletting. 

For purposes of this Paragraph 7.3, "assignment" shall include, without limitation: (i) 
any transfer of Tenant's interest in this Lease by operation of law; (ii) any merger or consolidation of 
Tenant with or into any other firm or corporate entity, whether in a single transaction or a series of 
transactions; (iii) the transfer or sale of a controlling interest in Tenant, whether by sale of its capital stock 
or otherwise; or (iv) any agreement by which Tenant agrees to enter into or execute any assignment or 
other transfer of the Lease at the direction of any other party, or assigns Tenant's rights in and to the 
income arising from any such assignme1it or transfer to another party. 

Notwithstanding anything to the contrary contained in this Section 7.3, Tenant shall have 
the right to sublet or assign all or a portion of the Premises without Landlord's consent in connection with 
any transfer, merger, consolidation or sale of assets or stock to or with an entity under common control 
and ownership of The Healthcare Group, LLC so long as (i) such assignee or sublessee shall have a net 
worth equal to or in excess of the greater of (a) the net worth of Tenant as of the date of this Lease, or (b) 
the net worth of Tenant immediately prior to snch transfer, and (ii) Tenant promptly provides to Landlord 
documentation of such net worth, together with documentation of transfer, merger, consolidation or sale 
whereby the assignee or sublessee agree in writing to be bound by all the terms and conditions of this 
Lease, in form and substance reasonably acceptable to Landlord. 

7.4 Indemnity. Tenant, at its expense, shall defend (with counsel satisfactory to Landlord), 
indemnify and hold harmless Landlord and its agents, employees, invitees, licensees and contractors from 
and against any cost, claim, action, liability or damage of any kind arising from (i) Tenant's nse and 
occupancy of the Premises or the Property or any activity done or permitted by Tenant in, on, or about the · 
Premises or the Property, (ii) any breach or default by Tenant of its obligations under this Lease, or· 
(iii) any negligent, tortious, or illegal act or omission of Tenant, its agents, employees, invitees, licensees 
or contractors. Landlord shall not be-iiable to Tenant or any other person or entity for any damages 
arising from any act or omission of any other tenant of the Building. The obligations of Tenant in this 
Paragraph 7.4 shall survive the expiration or termination of this Lease. 
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' 
7 .5 Tenant's Insurance. Tenant shall maintain in responsible companies qualified to do 

business, in good standing in the state in which the Premises are located and otherwise acceptable to 
Landlord and at its sole expense the following insurance: (i) comprehensive general liability insurance 
covering the Premises insuring Landlord, Landlord's agent(s), and Tenant with limits which shall, at the 
commencement of the Term, be at least equal to the Public Liability Insurance Amount and from time to 
time during the Term shall be for such higher limits, if any, as are customarily carried in the area in which 
the Premises are located with respect io similar properties, (ii) workers' compensation insurance with 
statutory limits covering all of Tenan('s employees working in the Premises, (iii) property insurance 
insuring Tenant's Property for the full replacement value of such items and (iv) business interruption 
insurance. There shall be no deductible for liability policies and a deductible not greater than $5,000 for 
property insurance policies. Tenant shall deposit promptly with Landlord certificates for such insurance, 
and all renewals thereof, bearing the endorsement ihat the policies will not be canceled until after thirty 
(30) days' written notice to Landlord. All policies shall be taken out with insurers with a rating of A-IX 
by Best's and otherwise acceptable to Landlord. 

7 .6 Payment of Taxes. If at any time during the Term, any political subdivision of the state 
in which the Property is located, or any other governmental authority, levies or assesses against Landlord 
a tax or excise on rents or other tax (excluding income tax), however described, including but not limited 
to assessments, charges or fees required to be paid, by way of substitution for or as a supplement to real 
estate taxes, or any other tax on rent or profits in substitution for or as a supplement to a tax levied against 
the Property or the Building, then Tenant will pay to Landlord as additional rent its proportionate share of 
said tax or excise. 

7.7 Environmental Assurances. 

(a) Covenants. 

(i) Tenant shall not cause any Hazardous Materials to be used, generated, 
stored or disposed of on, under or about, or transported to or from, the Premises unless the same is 
specifically approved in advance by Landlord in writing other than small quantities of retail, household, 
and office chemicals customarily sold .over-the-counter to the public and which are related to Tenant's 
Permitted Uses. 

(ii) Tenant shall comply with all obligations imposed by Environmental 
Laws; and all other restrictions and regulations upon the use, generation, storage or disposal of Hazardous 
Materials at, to or from the Pr.emises. 

(iii) Tenant' shall deliver promptly to Landlord true and complete copies of all 
notices received by Tenant from any governmental authority with respect to the use, generation, storage 
or disposal by Tenant of Hazardous Materials at, to or from the Premises and shall immediately notify 
Landlord. both by telephone and in writing of any unauihorized discharge of Hazardous Materials or of 
any condition that poses an imminent h~zard to the Property, the public or the environment. 

(iv) Tenant.shall complete fully, truthfully and promptly any questionnaires 
sent by Landlord with respect to Terran\' s use of the Premises and its use, generation, storage and disposal 
of Hazardous Materials at, to or from the Premises. 

(v) Tenantshall permit entry onto the Premises by Landlord or Landlord's 
representatives at any reasonable time to verify and monitor Tenant's compliance with its covenants set 
forth in this Paragraph 7.7 and to perforrn other environmental inspections of the Premises. 
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(vi) If Landlord conducts any environmental inspections because it has 
reason to believe that Tenant's activities have or are likely to result in a violation of Environmental Laws 
or a release of Hazardous. Materials on the Property, then Tenant shall pay to Landlord, as additional rent, 
the costs incurred by Landlord for such inspections. 

(vii) Tenant shall cease immediately upon notice from Landlord any activity 
which violates or creates a risk of violation of any Environmental Laws. 

(viii) After notice to and approval by Landlord, Tenant shall promptly remove, 
clean-up, dispose of or otherwise r~mediate, in accordance with Environmental Laws and good 
commercial practice, any Hazardous Materials on, under or about the Property resulting from Tenant's 
activities on the Property. 

(b) Indemnificatio1i. Tenant shall indemnify, defend with counsel acceptable to 
Landlord and hold Landlord harmless from and against any claims, damages, costs, liabilities or losses 
(including, without limitation, any decr~ase in the value of the Property, loss or restriction of any area of 
the Property, and adverse impact of the marketability of the Property or Premises) arising out of Tenant's 
use, generation, storage or disposal of Hazardous Materials at, to or from the Premises. 

(c) Definitions. Hazardous Materials shall include but not be limited to substances 
defined as "hazardous substances", "toxic substances", or "hazardous wastes" in the federal 
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended; the 
federal Hazardous Materials Transportation Act, as amended; and the federal Resource Conservation and 
Recovery Act, as amended; those substances defined as "hazardous substances", "materials'', or "wastes" 
under the law of the state in which the Premises are located; and as such substances are defined in any 
regulations adopted and publications promulgated pursuant to said Jaws ("Environmental Laws"); 
materials containing asbestos or urea formaldehyde; gasoline and other petroleum products; flammable 
explosives; radon and other natural gases; and radioactive materials. 

(d) Survival. The obligations of Tenant in this Paragraph 7.7 shall survive the 
expiration or termination of this Lease .•. 

7 .8 Americans With Disabilities Act. Tenant shall comply with the Americans with 
Disabilities Act of 1990 ("ADA") and the regnlations promulgated thereunder. Tenant hereby expressly 
assumes all responsibility for compliance with the ADA relating to the Premises and the activities 
conducted by Tenant within the Premises. Any Alterations to the Premises made by Tenant for the 
purpose of complying with the ADA or which otherwise require compliance with the ADA shall be done 
in accordance with this Lease; provided, that Landlord's consent to such Alterations shall not constitute 
either Landlord's assumption, in whole or in part, of Tenant's responsibility for compliance with the 
ADA, or representation or confirmatiori by Landlord that such Alterations comply with the provisions of 
the ADA. 

ARTICLE VIII DEFAULT 

8.1 Default. The occurrerrce of any one or more of the following events shall constitute a 
default hereunder by Tenant: 

(a) The failure by. Tenant to make any payment of Base Rent or additional rent or 
any other payment required hereunder, as and when due, where such failure shall continue for a period of 
five (5) days after written notice thereof from Landlord to Tenant; provided, that Landlord shall not be 
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required to provide such notice more tMn twice during the Term with respect to non-payment of Rent, the 
third such non-payment constituting a default without requirement of notice; 

(b) The failure by Tenant to observe or perform any of the express or implied 
covenants or provisions of this Lease to be observed or performed by Tenant, other than as specified in 
clause (a) above, where such failure sha1l continue for a period of more than thirty (30) days after written 
notice thereof from Landlord to Tenant;: provided, however, that if the nature of Tenant's default is such 
that more than thirty (30) days are reasonably required for its cure, then Tenant shall not be deemed to .be 
in default if Tenant commences such cure within said thirty (30) day period, diligently prosecutes such 
cure to completion, and completes such cure no later than sixty (60) days from the date of such notice 
from Landlord; · 

(c) The failure by ,Tenant, Guarantor (if any), or any present or future guarantor of 
all or any portion of Tenant's obligatioris under this Lease to pay its debts as they become due, or Tenant 
or any such Guarantor (if any) becomipg insolvent, filing or having filed against it a petition under any 
chapter of the United States Bankruptcy Code, 11 U.S.C. Paragraph 101 et~- (or any similar petition 
under any insolvency law of any jurisqiction) and such petition is not dismissed within sixty (60) days 
thereafter, proposing any dissolution, liquidation, composition, financial reorganization or recapitalization 
with creditors, making an assignment or trust mortgage for the benefit of creditors, or if a receiver, 
trustee, custodian or similar agent is appointed or takes possession with respect to any property or 
business of Tenant or Guarantor (if any); or 

(d) If the leasehold estate under this Lease or any substantial part of the property or 
assets of Tenant or of Guarantor of this leasehold is taken by execution, or by other process of law, or is 
attached or subjected to any involuntary encumbrance if such attachment or other seizure remains 
undismissed or undischarged for a period of ten business ( 10) days after the levy thereof. 

8.2 Remedies of Landlord and Calculation of Damages. 

(a) Remedies. In ihe event of any default by Tenant, whether or not the Term shall 
have begun, in addition to any other remedies available to Landlord at law or in equity, Landlord may, at 
its option and without further notice exercise any or all of the following remedies: 

(i) Terminate the Lease and upon notice to Tenant of termination of the 
Lease all rights of Tenant hereunder shall thereupon come to an end as fully and completely as if the date 
such notice is given were the date originally fixed for the expiration of the Term, and Tenant shall then 
quit and surrender the Premises to Landiord and Landlord shall have the right, without judicial process, to 
re-enter the Premises. No such expiration or termination of the Lease shall relieve Tenant of its liability 
and obligations under the Lease. 

(ii) Accelerate the payment of Base Rent, the Abated Base Rent, and all 
additional rent under this Lease for the remainder of the Term and terminate the Lease in the same 
manner, and with the same force and efi-ect, as provided in clause (i) above. 

(iii) Enter the Premises and cure any default by Tenant and in so doing, 
Landlord may make any payment of money or perform any other act. All sums so paid by Landlord, and 
all incidental costs and expenses, including reasonable attorneys' fees, shall be considered additional rent 
under this Lease and shall be payable to Landlord immediately upon demand, together with interest from 
the date of demand to the date of payment at the maximum lawful rate permitted to be charged by 
Landlord. 
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(b) Calculation of Damages. If this Lease is terminated as provided in Paragraph 
8.2(a)(i) above, Tenant, until the end of the Term, or what would have been such Term in the absence of 
any such event, shall be liable to Landlord, as damages for Tenant's default, for the amount of the Base 
Rent and all additional rent and other coharges which would be payable under this lease by Tenant if this 
Lease were still in effect, less the net:proceeds of any reletting of the Premises actually collected by 
Landlord after deducting all Landlord''s expenses in connection with such reletting, including, without 
limitation, all repossession costs, brokerage and management commissions, operating expenses, legal 
expenses, reasonable attorneys' fees, alteration costs and expenses of preparation of the Premises for such 
reletting. Tenant shall pay such damages to Landlord monthly on the days on which the Base Rent would 
have been payable as if this Lease were still in effect, and Landlord shall be entitled to recover from 
Tenant such damages monthly as the sa!ne shall arise. 

If Base Rent, Abated Base Rent, and additional rent are accelerated and this 
Lease is terminated as provided in Paragraph 8.2(a)(ii) above, Tenant shall be liable to pay to Landlord, in 
one payment, as damages for Tenant'~· default, an amount equal to the total amount of Base Rent, the 
Abated Base Rent, and additional rent reserved in this Lease from the date of default to the date of 
expiration of the Term discounted at a :fixed annual interest rate equal to the Prime Rate plus 2%. The 
Prime Rate shall be the prime rate published in the Wall Street Journal on the date of Landlord's election 
to accelerate the rents hereunder. 

Whether or noi the Lease is terminated, Landlord shall in no way be responsible 
or liable for any failure to relet the Premises or for any failure to collect any rent upon such reletting. 

(c) No Limitations: Nothing contained in this Lease shall limit or prejudice the right 
of Landlord to prove for and obtain in proceedings for bankruptcy or insolvency by reason of the 
termination of this Lease, an amount equal to the maximum allowed by any statute or rule of law in effect 
at the time when, and governing the proceedings in which, the damages are to be provided, whether or not 
the amount be greater, equal to, or less than the amount of the loss or damages referred to above. 

(d) Cumulative Reinedies. Landlord's remedies under this Lease are cumulative and 
not exclusive of any other remedies to which Landlord may be entitled in case of Tenant's default or 
threatened default under this Lease, including, without limitation, the remedies of injunction and specific 
performance. 

ARTICLE IX CASUALTY AND EMINENT DOMAIN 

9 .1 Casualty. 

(a) Casualty in Ge;ieral. If, during the Term, the Premises, the Building or the Lot, 
are wholly or partially damaged or dqstroyed by fire or other casualty, and the casualty renders the 
Premises totally or partially inaccessible or unusable by Tenant in the ordinary conduct of Tenant's 
business, then Landlord shall, within thirty (30) days of the date of the damage, give Tenant a notice 
("Damage Notice") stating whether, according to Landlord's good faith estimate, the damage can be 
repaired within one hundred eighty (180) days from the date of damage ("Repair Period"), without the 
payment of overtime or other premiums. The parties' rights and obligations shall then be governed 
according to whether the casualty is an Insured Casualty or an Uninsured Casualty as set forth in the 
following paragraphs. 

(b) Insured Casualty. If the casualty results from a risk, the loss to Landlord from 
which is fully covered by insurance maintained by Landlord or for Landlord's benefit (except for any 
deductible amount), it shall be an "Insured Casualty" and governed by this Paragraph 9.l(b). In such 
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event, if the Damage Notice states that :the repairs can he completed within the Repair Period without the 
payment of overtime or other premium~. then Landlord shall promptly proceed to make the repairs, this 
Lease shall remain in full force and effect, and Base Rent shall be reduced, during the period between the 
casualty and completion of the repairs, .in proportion to the portion of the Premises that is inaccessible or 
unu.sable during that period and which )s, in fact, not utilized by Tenant. Base Rent shall not be reduced 
by reason of any portion of the Premis1>s being unusable or inaccessible for a period of five (5) business 
days or less. If the Damage Notice st\tes that the repairs cannot, in Landlord's estimate, be completed 
within the Repair Period without the payment of overtime or other premiums, then either party may, 
terminate this Lease by written notice given to the other within thirty (30) days after the giving of the 
Damage Notice. If either party elects to terminate this Lease, the lease shall terminate as of the date of 
the occurrence of such damage or destruction and Tenant shall vacate the Premises five (5) business days 
from the date of the written notice terminating the Lease. If neither party so terminates, then this Lease 
shall remain in effect, Landlord shall make repairs, and Base Rent shall be proportionately reduced as set 
forth above during the period when the Premises is inaccessible or unusable and is not used by Tenant. 

(c) Uninsured Casualty. If the casualty is not an Insured Casualty as set forth in.the 
previous paragraph, it shall be an "Uninsured Casualty" governed by this Paragraph 9.l(c). In such event, 
if the Damage Notice states that the repairs can be completed within the Repair Period without the 
payment of overtime or other premiums, Landlord may elect, by written notice given to Tenant within 
thirty (30) days after the Damage Notice, to make the repairs, in which event this Lease shall remain in 
effect and Base Rent shall be proportionately reduced as set forth above. If Landlord does not so elect to 
make the repairs, or if the Damage Notice states that the repairs cannot be made within the Repair Period, 
this Lease shall terminate as of the date of the casualty and Tenant shall vacate the Premises five (5) 
business days from the date of Landlord's written notice to Tenant terminating the Lease. 

(d) Casualty within final six months of Term. Notwithstanding anything to the 
contrary contained in this Paragraph 9.1; if the Premises or the Building is wholly or partially damaged or 
destroyed within the final six (6) months of the Term of this Lease, Landlord shall not be required to 
repair such casualty and either Landlord or Tenant may elect to terminate this Lease. 

(e) Tenant Improvements and Alterations. If Landlord elects to repair after a 
casualty in accordance with this Paragraph 9.1, Landlord shall cause Tenant Improvements and 
Alterations which Landlord has approved, to be repaired and restored at Landlord's sole expense. 
Landlord shall have no responsibility for any personal property placed or kept in or on the Premises or the 

' Building by Tenant or Tenant's agents, employees, invitees or contractors and Landlord shall not be 
required to repair any damage to, or ma~e any repairs to or replacements of, such personal property. 

(f) Exclusive Renitdy. This Paragraph 9.1 shall be Tenant's sole and exclusive 
remedy in the event of damage or .Cdestruction to the Premises or the Building. No damages, 
compensation or claim shall be payable by Landlord for any inconvenience, any interruption or cessation 
of Tenant's business, or any annoyance; arising from any damage to or destruction of all or any portion of 
the Premises or the Building. 

(g) Waiver of Subrogation. Landlord and Tenant shall use reasonable efforts to 
cause each insurance policy obtained by each of them to provide that the insurer waives all right of 
recovery by way of subrogation against either Landlord or Tenant in connection with any loss or damage 
covered by such policy. · 

9.2 Eminent Domain. 
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(a) Eminent Domain in General. If the whole of the Premises, or so much of the 
Premises as to render the balance unusable by Tenant, shall be taken or appropriated under the power of 
eminent domain or condemnation (a "Taking"), either Landlord or Tenant may terminate this Lease and 
the termination date shall be the date of the Order of Taking, or the date possession is taken by the Taking 
authority, whichever is earlier. If any,part of the Property is the subject of a Taking and such Taking 
materially affects the normal operation of the Building or Common Areas, Landlord may elect to 
terminate this Lease. A sale by Landlord under threat of a Taking shall constitute a Taking for the 
purpose of this Paragraph 9.2. No award for any partial or entire Taking shall be apportioned. Landlord 
shall receive (subject to the rights of L~ndlord's mortgagees) and Tenant hereby assigns to Landlord any 
award which may be made and any o,ther proceeds in connection with such Taking, together with all 
rights of Tenant to such award or proc\"ds, including, without limitation, any award or compensation for 
the value of all or any part of the leasehold estate; provided that nothing contained in this 
Paragraph 9.2(a) shall be deemed to give Landlord any interest in or to require Tenant to assign to 
Landlord any separate award made to Tenant for (i) the taking of Tenant's Property, or (ii) interruption of 
or damage to Tenant's business, or (iii) Tenant's moving and relocation costs. 

(b) Reduction in B(lse Rent. In the event of a Taking which does not result in a 
termination of the Lease, Base Rent sh~II be proportionately reduced based on the portion of the Premises 
rendered unusable, and Landlord shall restore the Premises or the Building to the extent of available 
proceeds or awards from such Taking. : Landlord shall not be required to repair or restore any damage to 
Tenant's Property or any Alterations. · 

(c) Sole Remedies. This Paragraph 9.2 sets forth Tenant's and Landlord's sole 
remedies for Taking. Upon termination of this Lease pursuant to this Paragraph 9.2, Tenant and Landlord 
hereby agree to release each other from any and all obligations and liabilities with respect to this Lease 
except such obligations and liabilities which arise or accrue prior to such termination. 

ARTICLE X RIGHTS OF PARTIES HOLDING SENIOR INTERESTS 

10. l Subordination. This Lease shall be subject and subordinate to any and all mortgages, 
deeds of trust and other instruments in.the nature of a mortgage, ground lease or other matters or record 
("Senior Interests") which now or at ariy time hereafter encumber the Property and Tenant shall, within 
twenty (20) days of Landlord's request, execute and deliver to Landlord such recordable written 
instruments as shall be necessary to show the subordination of this Lease to such Senior Interests. 
Notwithstanding the. foregoing, if any '.holder of a Senior Interest succeeds to the interest of Landlord 
under this Lease, then, at the option of such holder, this Lease shall continue in full force and effect and 
Tenant shall attom to such holder and to recognize such holder as its landlord. 

10.2 Mortgagee's Consent.:' No assignment of the Lease and no agreement to make or accept 
any surrender, termination or cancellation of this Lease and no agreement to modify so as to reduce the 
Rent, change the Term, or otherwise materially change the rights of Landlord under this Lease, or to 
relieve Tenant of any obligations or liability under this Lease, shall be valid unless consented to by 
Landlord's mortgagees of record, if any. 

ARTICLE XI GENERAL 

11. l Representations by Tenant. Tenant represents and warrants that any financial 
statements provided by it to Landlord were true, correct and complete when provided, and that no 

. material adverse change has occurred since that date that would render them inaccurate or misleading. 
Tenant represents and warrants that those persons executing this Lease on Tenant's behalf are duly 
authorized to execute and deliver this Lease on its behalf, and that this Lease .is binding upon Tenant in 
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accordance with its terms, and simultaneously with the execution of this Lease, Tenant shall deliver 
evidence of such authority to Landlord in form satisfactory to Landlord. 

11.2 Notices. Any notice required or pennitted hereunder shall be in writing. Notices shall be 
addressed to Landlord c/o Manager a{ Manager's Address and to Tenant at Tenant's Address. Any 
communication so addressed shall be deemed duly given when delivered by hand, one day after being 
sent by Federal Express (or other guar~nteed one day delivery service) or three days after being sent by 
registered or certified mail, return receipt requested. Either party may change its address by giving notice 
to the other. · 

11.3 No Waiver or Oral Modification. No provision of this Lease shall be deemed waived 
by Landlord or Tenant except by a sigl\ed written waiver. No consent to any act or waiver of any breach 
or default, express or implied, by Landlord or Tenant, shall be construed as a consent to any other act or 
waiver of any other breach or default. . 

! 

11.4 Severability. If any' prov1s10n of this Lease, or the application thereof in any 
circumstances, shall to any extent be invalid or unenforceable, the remainder of this Lease shall not be 
affected thereby, and each provision hereof shall be valid and enforceable to the fullest extent pennitted 
by law. 

11.5 Requests by Tenant .. Tenant shall pay, on demand, all costs incurred by Landlord, 
including without limitation reasonable attorneys' fees, in connection with any matter requiring 
Landlord's review or consent or any other requests made by Tenant under this Lease, regardless of 
whether such request is granted by Landlord. 

1 I .6 Estoppel Certificate and Financial Statements. 

(a) Estoppel Certificate. Within ten (10) days after written request by Landlord, 
Tenant shall execute, acknowledge and deliver to Landlord a written statement certifying (i) that this 
Lease is unmodified and in full force and effect, or is in full force and effect as modified and stating the 
modifications; (ii) the amount of Base· Rent currently payable by Tenant to Landlord; (iii) the date to 
which Base Rent has been paid in adyance; (iv) the amount of any security deposited with Landlord; 
(v) that Landlord is not in default hereunder or, if Landlord is claimed to be in default, stating the nature 
of any claimed default, and (vi) such other matters as may be reasonably requested by Landlord. Any 
such statement may be relied upon by a purchaser, assignee or lender. Tenant's failure to execute and 
deliver such statement within the time required shall be a default under this Lease and shall also be 
conclusive upon Tenant.that this Lease is in full force and effect and has not been modified except as 
represented by Landlord; and there are ;m uncured defaults in Landlord's performance and Tenant has no 
right of offset, counterclaim or deduction against rent. 

(b) Financial Statements. Tenant shall, without charge therefor, at any time, within 
ten (10) days following a request by Landlord, deliver to Landlord, or to any other party designated by 
Landlord, a true and accurate copy of Tenant's most recent financial statements. All requests made by 
Tenant regarding renewals or expamli.ons must be accompanied by Tenant's most recent financial 
statements. All requests made by Tenant regarding subleases, or assignments must be accompanied by 
Tenant's prospective subtenant's and prospective assignee's most recent financial statements. 

11.7 Waiver of Liability. Landlord and Tenant each hereby waive all rights of recovery 
against the other and against the officers, employees, agents, and representatives of the other, on account 
of loss by or damage to the waiving party or its property or the prope1ty of others under its control, to the 
extent that such loss or damage is insured against under any insurance policy that either may have in force 
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at the time of the loss or damage. Each party shall notify its insurers that the foregoing waiver is 
contained in this Lease. 

11.8 Execution, Prior Agfeements and No Representations. This Lease shall not be 
binding and enforceable until executed by authorized representatives of Landlord and Tenant. This Lease 
contains all of the agreements of the parties with respect to the subject matter hereof and supersedes all 
prior dealings, whether written or oral, between them with respect to such subject matter. Each party 
acknowledges that the other has made no representations or warranties of any kind except as may be 
specifically set forth in this Lease. · 

11.9 Brokers. Each party represents and warrants that it has not dealt with any real estate 
broker or agent in connection with this Lease or its negotiation except Broker. Each party shall indemnify 
the other and hold it harmless from any cost, expense, or liability (including costs of suit and reasonable 
attorneys' fees) for any compensation, commission or fees claimed by any other real estate broker or 
agent in connection with this Lease ·or its negotiation by reason of any act or statement of the 
indemnifying party. · 

11.10 Successors and Assigns. This Lease shall be binding upon and inure to the benefit of the 
parties hereto and their respective successors and assigns; provided, however, that only the original 
Landlord named herein shall be liable for obligations accruing before the beginning of the Term, and 
thereafter the original Landlord named herein and each successive owner of the Premises shall be liable 
only for obligations accruing during the. period of their respective ownership. 

11.11 Applicable Law and Lease Interpretation. This Lease shall be construed, governed 
and enforced according to the laws of the state in which the Property is located. In construing this Lease, 
paragraph headings are for convenience only and shall be disregarded. Any recitals herein or exhibits 
attached hereto are hereby incorporated into this Lease by this reference. Time is of the essence of this 
Lease and every provision contained'. .herein. The parties acknowledge that this Lease was freely 
negotiated by both parties, each of whom was represented by counsel; accordingly, this Lease shall be 
construed according to the fair meaning' of its terms, and not against either party. 

11.12 Costs of Collection, Enforcement and Disputes. Tenant shall pay all costs of 
collection, including reasonable attorneys' fees, incurred by Landlord in connection with any default by 
Tenant. If either Landlord or Tenant institutes any action to enforce the provisions of this Lease or to 
seek a declaration of rights hereunder, the prevailing party shall be entitled to recover its reasonable 
attorneys' fees and court costs as part of any award. Landlord and Tenant hereby waive trial by jury in 
any action, proceeding or counterclaim: brought by either of the parties hereto against the other, on or in 
respect to any matter whatsoever arising out of or in any way connected with this Lease, the relationship 
of Landlord and Tenant hereunder, Tenant's use or occupancy of the Premises, and/or claim of injury or 
damage. 

11.13 Holdover. If Tenant h,olds over in occupancy of the Premises after the expiration of the 
Term, Tenant shall, at the election of .Landlord (i) become a tenant at sufferance only on a month-to­
month basis subject to the terms and conditions herein specified, so far as applicable; or (ii) be deemed to 
have renewed this Lease for a one year' period under the terms and conditions herein specified, so far as 
applicable. In either case, Tenant shall pay rent during the holdover period, at a base rental rate equal to 
twice the Base Rent in effect at the end of the Term. Tenant shall also be liable for all damages sustained 
by Landlord on account of such holding over. 

I 1.14 Force Majeure. If Landlord or Tenant is prevented from or delayed in performing any 
act required of it hereunder, and such prevention or delay is caused by strikes, labor disputes, inability to 
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obtain labor, materials, or equipmen;t, inclement weather, acts of God, governmental restnct10ns, 
regulations, or controls, judicial order~, enemy or hostile government actions, civil commotion, fire or 
other casualty, or other causes beyond such party's reasonable control ("Force Majeure"), the 
performance of such act shall be excJsed for a period equal to the period of prevention or delay. A 
party's financial inability to perform its obligations shall in no event constitute Force Majeure. Nothing 
in this Paragraph 11.14 shall excuse or delay Tenant's obligation to pay any rent or other charges due 
under this Lease. 

11.15 Limitation On Liability. Landlord, and its partners, directors, officers, shareholders, 
trustees or beneficiaries, shall not be liable to Tenant for any damage to or loss of personal property in, or 
to any personal injury occurring in, the Premises, unless such damage, loss or injury is the result of the 
gross negligence of Landlord or its agents as determined by a final non-appeal judicial proceeding. The 
obligations of Landlord under this Lea~e do not constitute personal obligations of the individual partners, 
directors, officers, shareholders, trustees or beneficiaries of Landlord, and Tenant shall not seek recourse 
against the partners, directors, officers, shareholders, trustees or beneficiaries of Landlord, or any of their 
personal assets for satisfaction of any liability with respect to this Lease. In the event of any default by 
Landlord under this Lease, Tenant's sole and exclusive remedy shall be against Landlord's interest in the 
Property. 

11.16 Notice of Landlord's Default. The failure by Landlord to observe or perform any of the 
express or implied covenants or provisions of this Lease to be observed or performed by.Landlord shall 
not constitute a default by Landlord unless such failure shall continue for a period of more than thirty (30) 
days after written notice thereof from Tenant to Landlord specifying Landlord's default; provided, 
however, that if the nature of Landlord's default is such that more than thirty (30) days are reasonably 
required for its cure, then Landlord shall not be deemed to be in default if Landlord commences such cure 
within said thirty (30) day period and diligently prosecntes such cure to completion. Tenant shall, 
simultaneously with delivery to Landlord, provide written notice specifying the Landlord default to the 
holder of any· first mortgage or deed of trust covering the Premises whose name and address have been 
furnished to Tenant in writing. · 

11.17 Lease not to be Recor~ed. Tenant agrees that it will not record this Lease. Both parties 
shall, upon the request of either, execute and deliver a notice or short form of this Lease in such form, if 
any, as may be permitted by applicable statute. If this Lease is terminated before the Term expires the 
parties shall execute, deliver and record an instrument acknowledging such fact and the actual date of 
termination of this Lease, and Tenant. hereby appoints Landlord its attorney-in-fact, coupled with an 
interest, with full power of substitution fO execute such.instrument. 

11.18 Security Deposit. Upon the execution and delivery of this Lease, Tenant shall pay to 
Landlord the Security Deposit, which shall be held as security for Tenant's performance as herein 
provided and refunded to Tenant at the· end of the Term subject to Tenant's satisfactory compliance with 
the conditions hereof. The Security Deposit may be commingled with other funds of Landlord and no 
interest shall accrue thereon or be payable by Landlord with respect to the Security Deposit. If all or any 
prut of the Security Deposit is applied .to an obligation of Tenant hereunder, Tenant shall immediately 
upon request by Landlord restore the Security Deposit to its original amount. 

11.19 Guaranty of Lease. if Landlord and Tenant intend for this Lease to be guaranteed by 
the Guarantor, upon the execution and delivery of this Lease, and as a condition to the effectiveness of 
this Lease, Tenant shall cause Guarantor, if any, to execute and deliver to Landlord a guaranty in the form 
attached as Exhibit F. It shall constitute a default under this Lease if any Guarantor fails or refuses, upon 
reasonable request by Landlord, to give: (i) evidence of the due execution of the guaranty called for by 

1469673_ l 



this Lease, (ii) current financial statements of Guarantor as may from time to time be requested by 
Landlord, (iii) an estoppel certificate, or (iv) written confirmation that the guaranty is still in effect. 

IN WITNESS WHEREOF, Lapdlord and Tenant have executed this Lease, which includes the 
cover sheet, the foregoing Standard Provisions, Additional Provisions, if any, and Exhibits attached to 
this Lease, with the intent that each of the parties shall be legally bound thereby and that this Lease shall 
become effective as of the Date of Lease. 
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TENANT: 

THE HEALTHCARE GROUP, LLC, an Indiana limited 
liability company 

By: _:_------..g~~~~~'4~-----
Name: _~~~~"""'"f'--"'-L2z.,,;.Lfi~~------­
Title: 

·.Date: 

LANDLORD: 

SUN LIFE AS~~C 
Canadian corp Uion 

By: 

CPANY OF CANADA, a 

·-Name: ____ C~ha~r~Lo.,5_.s~· .cAund"""'"'"~----------
Title: ----~Au=th=o~ri=ze=d~s,,.;"'g~nrl"''----------

• Date: _______ _,_16)"'-P>'-'i_..__.:.:.I< _________ _ . // //'-... z. 9/1 'By:///,;?'~,,,__,~ ~crv(d_...---
Nam<f.' William . Barr 

· T' 1 . Authonzed S1g11e1 ·. It e. , · 
! Date: ('r;;, 7 2 ,):/, 
! r I 



PART III ADDITIONAL PROVISIONS 

The following provisions ("Ad<,litional Provisions") identified below and attached and/or set forth 
below are included as part of the Lease between Landlord and Tenant. Capitalized terms used in any of 
the Additional Provisions and not otherwise defined shall have the meanings given such terms in Part I 
and Part II of this Lease. Unless express reference is made to a provision in Part I and Part II of this 
Lease for the purpose of modifying such provision, in the event of any conflict between the Additional 
Provisions and the provisions of Part I and Part II of this Lease, the provisions contained in Parts I and II 
shall control. · 

1. Construction Allowance. Landlord shall construct the Tenant Improvements pursuant to 
Exhibit D but only to the extent that the cost thereof (including but not limited to space planning, 
construction, and all other hard and soft costs incurred in connection therewith) shall not exceed shall 
$25.00 per square foot of space in the Premises (the "Allowance"). In the event that Tenant 
Improvements cost or are anticipated to' cost in excess of the Allowance, Tenant shall be pay any such 
excess cost to Landlord within ten (10) days after receipt of written notice from Landlord. 

2. Option to Renew. Pro".ided Tenant is not in default of this Lease, Tenant shall have the 
right and option to extend the term of the Lease for one (1) term of five (5) years (the "Renewal Term") 
commencing upon the expiration of the 'initial 67-month Tenn (the "Initial Tenn"). This option to renew 
shall be exercised, if at all, by Tenant giving written notice to Landlord on or before the date that is one 
hundred eighty (180) days prior to the last day of the Initial Term. If extended hereunder, the Renewal 
Term shall be under all of the same tem1s and conditions as set out in the Lease, except for Base Rent, 
which shall be determined as follows, the construction provisions, and any other terms or conditions, 
which, either expressly or by their nature, apply only to the Initial Term. Base Rent for the Renewal 
Term shall equal then existing market rates (including market rate increases for each subsequent year of 
the Renewal Tenn) as established by Landlord in its reasonable discretion. In no event, however, shall 
Base Rent for any month of the Renewal Tenn be less than Base Rent for the last month of the Initial 
Term. If Tenant exercises an option to renew this Lease, Landlord and Tenant shall execute and deliver a 
supplement to this Lease reflecting the renewal of the Tenn of this Lease on the terms herein provided, 
which supplement shall be executed and delivered promptly after the determination of the total amount of 
Base Rent due for such Renewal Term.·. Tenant agrees to accept the Premises in its "as-is" physical 
condition on the commencement date of the Renewal Tenn and Tenant shall not be entitled to any credit 
or allowance from Landlord for the improvement thereof or otherwise. The options to renew granted by 
this Lease shall automatically terminate upon the earlier to occur of (a) termination of this Lease; (b) the 
termination of Tenant's right to possession of the Premises; (c) the assignment of this Lease by Tenant or 
the sublease by Tenant of the entire Premises or any part thereof not in accordance with this Lease; or (d) 
the failure of Tenant to timely or properly exercise an option to renew. Time is of the essence as to each 
option to renew. As used in this Lease, the phrase ''Term of this Lease", "Lease Term" or other similar 
word or phrase shall be deemed to mean, collectively, the Initial Term and the Renewal Tenn. 

3. Right of First Offer. Provided that (i) no default has occurred and is then continuing, and 
(ii) Tenant originally named herein rem~ins in possession of and has been continuously operating in the 
entire Leased Premises throughout the Lease Tenn, and subject and subordinate to any rights of other 
tenants to the Offer Space (as defined herein), Landlord shall, before entering into a lease with a third 
party for any space located on the second (2nd) floor of the Building adjacent to the Premises (the "Offer 
Space"), notify Tenant in writing of the availability of the Offer Space for leasing and setting forth the 
terms and conditions upon which Landlord is willing to lease the Offer Space ("Landlord's Notice"). 
Tenant shall have ten (10) business days from its receipt of Landlord's Notice to deliver to Landlord a 
written notice agreeing to lease the Offer Space on the terms and conditions contained in Landlord's 
Notice ("Tenant's Acceptance"). In the event Tenant fails to deliver Tenant's Acceptance to Landlord 
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within said ten (10) business day period, such failure shall be conclusively deemed a rejection of the Offer 
Space and a waiver by Tenant of this right of first offer, whereupon Tenant shall have no further rights 
with respect to the Offer Space, except as provided below, and Landlord shall be free to lease the Offer 
Space to a third party. If Tenant properly exercises its right of first offer, Landlord and Tenant shall enter 
into an amendment to this Lease adding the Offer Space to the Leased Premises upon the terms and 
conditions set forth herein and making such other modifications to this Lease as are appropriate under the 
circumstances. If Tenant shall fail to enter into such amendment within ten (I 0) days following the date 
Tenant receives a lease amendment conforming to the terms set forth in the Landlord's Notice and 
Tenant's Acceptance, then Landlord may terminate this right of first offer by notifying Tenant in writing, 
in which event Tenant shall have no further rights with respect to the Offer Space and Landlord shall be 
free to lease the Offer Space to a third party. 

4. Early Termination. Provided that (a) no default has occurred and is then continuing, and 
(b) Tenant originally named herein remains iu possession of and has been continuously operating in the 
entire Leased Premises throughout the Lease Term, and ( ¢) Tenant, as and entity or ongoing .business 
concern, shall be permanently dissolved by its ownership, Tenant shall have the right to terminate the 
Lease effective anytime after the expiration of the 43rd month of the Lease Term. In order to exercise 
such termination right, Tenant shall notify Landlord of such exercise in writing at least nine (9) months 
prior to the effective date of such termination, and together with such notice, Tenant shall deliver to 
Landlord, as an agreed upon termination fee, an amount equal to the unamortized costs of (a) the 
Allowance, (b) leasing commissions paid by Landlord in connection with this Lease, and (c) Abated Base 
Rent, all as amortized on a straight line basis over the Initial Term at a rate of ten percent ( l 0% ). Such 
payment is made in consideration for Landlord's grant of this option to terminate to compensate Landlord 
for rental and other concessions given to Tenant and for other good and valuable consideration. 
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PARTIV EXHIBITS 

1469673_1 



EXHIBIT A 

FLOOR PLAN OF PREMISES 
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EXHIBITB 

DESCRIPTION OF THE LOT 



Part of the Northwest Quarter of SecUon 21, Township 17 North, Range 4 East in Manon Counfy, Indiana, 
more particularly described as follows: ' · 

Commencing at the Southeast corner of said Northwest Quarter Section; thence along the South line 
thereof, South 89 degrees 06 minutes 37 seconds West (assumed bearing) 1199.71 feet thence North 
00 degrees 00 minutes 52 seconds Wes ti 2.57 feel to a point on the centerfine of East 82nd Street as 
located by D .0 l pans for Project ST .06.004A, which point is also the Southwest corner of the Grant of 
Right of Way for Allison Pointe Boulevard as recorded Se~ember9, 1987 as Instrument 87-105141 in the 
Office of the Recorder of Marion Counfy, Indiana (the next ffve courses are along the Westerly and 
Souther~ lines of said Grant of Right of Way); (1) thence continuing North 00 degrees 00 minutes 52 
seconds West536.80 feet to a curve having a radius of 385.00 feet, the radius point of which bears North 
89 degrees59 minutes 08 seconds East; (2) thence Northerly and Northeasterly along said cuf\le 212.52 
f eetto a point which bears North 58 degrees 23 minutes 15 seconds West from said radius point, (3) 
thence North 31 degrees 36 minutes 45 seconds East 762.23 feel to a curve having a radius of 305.00 
feet, the radius point of which bears North 58 degrees23minutes15 seconds Wes~ (4) thence Northerfy, 
Northwesterly and Westerly along said curve 650.79 feet to a point which bears North 00 degrees 38 
minutes 30 seconds West from said radius point; (5) thence South 89 degrees 21 minutes 30 seconds 
West 204.00 feet to the Point of Beginning, which point is also the Northwest corner of a 4.244 acre 
tract described in a Warran~ Deed recorded June 4, 1990 as Instrument 90-54079 in said Recorder's 
Office; thence along the West line of said 4.244 acre tract, South 00 degrees 38 minutes 30 seconds East 
537. 17 feet to a point on the South fine of the North Half of said Northwest Quarter Section; thence along 
said South line, South 89 degrees 11 minutes 38 seconds West 345.00 feet, thence North 00 degrees 38 
minutes 30 seconds West 473.16 feet to a point on the Sou!herty right of way line of said Allison Pointe 
Boulevard, which point is on a curve having a radius of 100.00 feet the radius point of which bears North 
00 degrees 38 minutes 30 seconds West (the next three courses are along the Southerly line of said 
Allison Pointe Boulevard); (1) thence Easterly and Northeasteny along said curve, 82.98 feet to a point 
which bears South 48 degrees 11 minutes 15 seconds East from said radius point, and which point is on 
a reverse curve having a radius of 100. 00 feet, the rad'ius point of which bears South 48 degrees 11 
minutes 15 seconds East, (2) thence Northeasterly and Easterly along said curve, 82.98 feet lo a point 
which bears North 00 degrees 38 minutes 30 seconds West from said radius point, (3) thence North 89 
degrees 21 minutes 30 seconds East 19i.44 feel to the Point of Beginning, containing 4.148 acres, more 
or less. 
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EXHIBITC 

NOTICE OF LEASE TERL\1 DATES 

Date:---------

Re: Lease dated -------"-----between Sun Life Assurance Company of Canada, 
Landlord, and , Tenant, (the "Lease") concerning the Premises (as defined in the 
Lease) located at _____________________ _ 

Ladies and Gentlemen: 

In accordance with the Lease, please confirm the following by signing below: 

I. The Premises have been accepted by Tenant as being substantially complete in 
accordance with the Lease, and there is no deficiency in construction. 

2. Tenant has possession of the Premises. The Commencement Date of the Lease 
is---------------- and the Term shall end on 

3. Your rent checks should be made payable to Sun Life Assurance Company of 
Canada. 

AGREED AND ACCEPTED: 

By:~~~~~~-~~--~-
Name: ___________ ~. 
Title: ______________ _ 
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SUN LIFE ASSURANCE COMPANY OF 
CANADA 

By: ___________ ~ 
Name: ______________ ~ 

Its: ---------------



EXHIBITD 

[TO BE ATTACHED UPON MUTUAL AGREEMENT OF PARTIES] 
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EXHIBITE 

RlJLES AND REGULATIONS 

1. The sidewalks, halls, passages, elevators and stairways shall not be obstructed by Tenant or used 
for any purpose other than for ingress to and egress from the leased premises. The halls, passages, 
entrances, elevators, stairways, balconies and roof are not for the use of the general public, and Landlord 
shall in all cases retain the right to control and prevent access thereto of all persons whose presence in the 
judgment of Landlord shall be prejudicial to the safety, character, reputation and interests of the Building 
and its tenants, provided, that nothing herein contained shall be construed to prevent such access to · 
persons with whom Tenant normally deals in the ordinary course of its business unless such persons are 
engaged in illegal activities. Tenant and its employees shall not go upon the roof of the Building without 
the written consent of the Landlord. 

2. The sashes, sash doors, windows, glass lights, and any lights or skylights that reflect or admit 
light into the halls or other places of the Buildings shall not be covered or obstructed. The toilet rooms, 
water and wash closets and other water apparatus shall not be used for any purpose other than that for 
which they were constructed, and no foreign substance of any kind whatsoever shall be thrown therein, 
and the expense of any breakage, stoppage or damage, resulting from the violation of this rule shall be 
borne by the tenant who, or whose clerk, agents, servants, or visitors, shall have caused it. 

3. If Landlord, by a notice in writing to Tenant, shall object to any curtain, blind, shade or screen 
attached to, or hung in, or used in connection with, any window or door of the leased premises, such use 
of such curtain, blind, shade or screen shall be discontinued forthwith by Tenant. No awnings shall be 
permitted on any part of the leased premises. 

4. No safes or other objects heavier than the lift capacity of the freight elevators of the Building 
shall be brought into or installed on the leased premises. Tenant shall not place a load upon any floor of 
the leased premises which exceeds the load per square foot which such floor was designed to carry and 
which is allowed by law. The moving of safes shall occur only between such hours as may be designated 
by, and only upon previous notice to, the manager of the Building, and the persons employed to move 
safes in or out of the Building must be acceptable to Landlord. No freight, furniture or bulky matter of 
any description shall be received into the Building or carried into the elevators except during hours and in 
a manner approved by Landlord. · · 

5. Tenant shall not use, keep, or permit to be used or kept any foul or noxious gas or substance in 
the leased premises, or permit or suffer the leased premises to be occupied or used iu a manner offensive 
or objectionable to Landlord or other occupants of the Building by reason of noise, odors, and/or 
vibrations, or interfere in any way with other tenants or those having business therein, nor shall any 
animals or birds (except Seeing Eye Dogs) be brought into or kept in or about the Building. Tenant shall 
not place or install any antennae or aerials or similar devices outside of the leased premises. 

6. Tenant shall not use or keep in the Building any inflammables, including but not limited to 
kerosene, gasoline, naphtha and benzine (except cleaning fluids in small quantities and when in containers 
approved by the Board of Underwriters), or explosives or any other articles of intrinsically dangerous 
nature, or use any method of heating other than that supplied by Landlord. 
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7. If Tenant desires telephone or telegraph connections or alarm systems, Landlord will direct 
electricians as to where and how the wires are to be introduced. No boring or cutting for wires or 
otherwise shall be made without specific directions from Landlord. 

8. Tenant, upon the termination of the tenancy, shall deliver to the Landlord all the keys of offices, 
rooms and toilet rooms which shall have been furnished Tenant or which Tenant shall have had made, and 
in the event of loss of any keys so fumis_hed shall pay the Landlord therefor. 

9. Tenant shall not put down any floor covering in the leased premises without the Landlord's prior 
approval of the manner and method of applying such floor covering. 

10. On Saturdays, Sundays, Legal Holidays and on all other days between the hours of 6:00 P.M. and 
8:00 A.M., access to the Building, or to the halls, corridors, elevators, or stairways in the Building or to 
the leased premises may be refused unless the person seeking access is known to the watchman in charge 
of the Building and has a pass or is properly identified. Services to be provided to the Tenant as 
previously outllned in this Lease shall be provided only during those hours in which the Building is open 
to the public. Landlord shall in no case be liable for damages for the admission to or exclusion from the 
Building of any person whom the Landlord has the right to exclude under Rule 1 above. In case of 
invasion, mob, riot, public excitement, or other commotion, Landlord reserves the right to prevent access 
to the Building during the continuance of the same by closing the doors or otherwise, for the safety of the 
tenants or Landlord and protection of property in the Building. 

11. Tenant assumes full responsibility for protecting its space from theft, robbery and pilferage which 
includes keeping doors locked and windows and other means of entry to the leased premises closed. 

12. Tenant shall not alter any lock or install a new or additional lock or any bolt on any door of the 
leased premises without prior written consent of Landlord. If Landlord shall give its consent, Tenant .shall 
in each case furnish Landlord with a key for any such lock. 

13. In advertising or other publicity, without Landlord's prior written consent, Tenant shall not use 
the name of the Building except as the address of its business and shall not use pictures of the Building. 

14. Tenant shall not make any room-to-room canvass to solicit business from other tenants in the 
Building; and shall not exhibit, sell or ,offer to sell, use, rent or exchange in or from the leased premises 
unless ordinarily embraced within the Tenant's use of the leased premises specified herein. 

15. Tenant shall not waste electricity, water or air conditioning and agrees to cooperate fully with 
Landlord to assure the most effective operation of the Building's heating and air conditioning, and shall 
not allow the adjusttnent (except by Landlord's authorized building personnel) of any controls other than 
room thermostats installed for Tenant's. use. Tenant shall keep corridor doors closed and shall not open 
any windows except that if the air circulation shall not be in operation, windows which are openable may 
be opened with Landlord's consent. 

16. Tenant shall not do any cooking in the leased premises or engage any coffee cart service. The 
foregoing notwithstanding, Tenant may install and use a refrigerator, microwave oven and/or a coffee 
maker in the Leased Premises as are typically installed and used in similar office "break room" settings 
for the sole use by Tenant and its employees. Any other type of kitchen equipment shall be subject to the 
prior written consent of Landlord. · 

17. Any wallpaper or vinyl fabriC; materials which Tenant may install on painted walls shall be 
applied with a stripable adhesive. The use of nonstripable adhesives will cause damage to the walls when 
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materials are removed, and repairs made necessary thereby shall be made by Landlord at Tenant's 
expense. 

18. Tenant shall provide and maint.ain hard surface protective mats under all desk chairs which are 
equipped with casters to avoid excessive wear and tear to carpeting. If Tenant fails to provide such mats, 
the cost of carpet repair or replacement made necessary by such excessive wear and tear shall be charged 
to and paid for by Tenant. 

19. Tenant will refer all contractors, contractor's representatives and installation technicians, 
rendering any service to Tenant, to Landlord for Landlord's supervision, approval, and control before 
performance of any contractual service: This provision shall apply to all work performed in the Building 
including installations of telephones, telegraph equipment, electrical devices and attachments and 
installations of any nature affecting floors, walls, woodwork, trim, windows, ceilings, equipment or any 
other physical portion of the Building. · 

20. Movement in or out of the Building of furniture, office equipment, or other bulky materials, or 
movement through the Building entrances or lobby shall be restricted to hours designated by Landlord. 
All such movements, shall be under supervision of Landlord and in the manner agreed between Tenant 
and Landlord by prearrangement before performance. Such prearrangement initiated by Tenant will 
include determination by Landlord and subject to his decision and control, of the time, method, and 
routing of movement, limitations imposed by safety or other concerns which may prohibit any article, 
equipment or any other item from being brought into the Building. Tenant is to assume all risk as to 
damage to articles moved and injury to persons or public engaged or not engaged in such movement, 
including equipment, property, and personnel or Landlord if damaged or injured as a result of acts in 
connection with carrying out this service for Tenant from time of entering property to completion of 
work; and Landlord shall not be liable for acts of any person engaged in, or any damage or loss to any of 
said property or persons resulting from :any act in connection with such service performed for Tenant and 
Tenant hereby agrees to indemnify and hold harmless Landlord from and against any such damage, 
injury, or loss, including attorney's fees. 

21. No portion of Tenant's area or any other part of the Building shall at any time be used or 
occupied as sleeping or lodging quarters,. 

22. Landlord will not be responsible for lost or stolen personal property, equipment, money, or 
jewelry from Tenant's area or any public rooms regardless of whether such loss occurs when such area is 
locked against entry or not. · 

23. Employees of Landlord shall not receive or carry messages for or to any tenant or other person, 
nor contract with or render free or paid services to any tenant or tenant's agents, employees, or invitees; in 
the event any of Landlord's employees perform any such services, such employee shall be deemed the 
agent of tenant regardless of whether or how payment is arranged for services and Landlord is expressly 
relieved from any and all liability in connection with any such services and any associated injury or 
damage to person or property. 

24. Tenant and its employees, agents, and invitees shall observe and comply with the driving and 
parking signs and markers on the property surrounding the Building. 

25. Tenant shall not place, install, or operate on the leased premises or in any part of the Building, 
any coffee making device or eqnipmenf without the prior written consent of Landlord. 
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26. Tenant shall give prompt notice to Landlord of any accidents to or defects in plumbing, electrical 
fixtures, or heating apparatus so that such accidents or defects may be attended to promptly. 

27. The directories of the Building shall be used exclusively for the display of the name and location 
of the tenants only and will be provided at the expen·se of Landlord. Any additional names requested by 
Tenant to be displayed in the directories. must be approved by Landlord and, if approved, will be provided 
at the sole expense of Tenant. 

28. No vending machines of any description shall be installed, maintained or operated in any part of 
the Building without the written consent of Landlord. · 

29. Landlord reserves the right to' rnake such other and reasonable rules and regulations as in its 
judgment may from time to time be nee!l.ed for the safety, care and cleanliness of the Building, and for the 
preservation of good order therein. · 

Smoking is prohibited in the lobby, corridors, elevators, restrooms, and all other common areas of the 
Building. 
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EXHIBITF 

GUARANTY OF LEASE 

THIS GUARANTY OF LEASE is given as of __________ , 19_ by 

-----------------------------••individually 
("Guarantor") to Sun Life Assurance Company of Canada ("Landlord"). 

1. Guaranty. To induce Landlord to enter into a certain lease of even date herewith (the 
"Lease"), between Landlord, as landlord, and ("Tenant"), of premises 
located at , all as more particularly described on Exhibit A attached 
thereto (the "Premises"), and in consideration thereof, Guarantor hereby unconditionally guarantees (a) 
the punctual payment of all rent, additional rent and other amounts payable from time to time under the 
Lease, throughout the term thereof and any extensions or renewals thereof and for such additional time as 
Tenant or its successors or assigns may occupy the Premises after the expiration or termination of the 
term of the Lease, and (b) the punctual performance and observance of all other obligations of Tenant 
under the Lease, and (c) the prompt reimbursement .to Landlord of all reasonable costs and expenses of 
enforcement or collection incurred by Landlord with respect to the Lease or under this Guaranty (together 
the "Obligations"). 

2. Unconditional. Guarantor agrees that the liability of Guarantor hereunder is direct and 
unconditional and may be enforced without requiring Landlord first to resort to any other right or remedy 
against Tenant or its successors or assigns or any other guarantor of any of the Obligations, or to resort to 
any security for any of the Obligations; that this Guaranty shall be construed as an absolute, 
unconditional, continuing and unlimited obligation of Guarantor without regard to the regularity, validity 
or enforceability of any of the Obligations; that Guarantor shall have no right of subrogation, 
reimbursement or indemnity nor any right of recourse to security for any of the Obligations, until the term 
of the Lease has expired, Tenant has vacated the Premises, and all of the Obligations have been fully paid 
and performed; that any and all present and future debts and obligations of Tenant to Guarantor are 
hereby subordinated and postponed to the full payment, performance and observance of all of the 
Obligations; and that nothing shall discharge or satisfy the liability of any Guarantor except the full 
payment, performance and observance of all of the Obligations. 

3. No Release or Diminishment. Guarantor agrees that this Guaranty shall not be impaired 
and the obligations of Guarantor shall not be released or diminished: (a) by extension of time or other 
indulgence granted to Tenant or by any waiver of or failure to enforce any of the Obligations, or (b) by 
any assignment of the Lease or any subletting of all or any portion of the Premises, or (c) by the 
acceptance by Landlord of any security for any of the Obligations, or by the release, surrender, 
substitution or modification of any such security, or by any act or omission by Landlord with respect to 
any such security, or (d) by reason of any disaffirmance, termination, modification or assignment of the 
Lease or of any of the Obligations or of the obligations of any other guarantor of any of the Obligations in 
any voluntary or involuntary proceedings by or against Tenant under the provisions of the federal 
Bankruptcy Code as from time to time in effect or under any other statute dealing with insolvency or 
failure to pay debts, or (e) by any other act or omission by Landlord, or (f) by any other matter 
whatsoever whereby Guarantor would or might be released; it being the intent hereof that Guarantor shall 
at all times be and remain liable to Landlord to the same extent as if it were jointly and severally liable 
with Tenant to Landlord for the performance and payment of all of the Obligations. 
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4. No Impairment. Guarantor agrees that this Guaranty shall not be impaired and the 
obligations of Guarantor shall not be released or diminished by any modification, supplement or 
extension of the Lease or any other contract or agreement to which any of the parties thereto may 
hereafter agree, and that this Guaranty shall apply to the Lease as so modified, supplemented or extended. 

5. Successive Demands. This Guaranty shall extend to each and every payment to be made 
and other obligation or condition to be performed or observed by Tenant under the Lease. Successive 
demands may be made upon Guarantor, and successive actions for the enforcement of such demands may 
be brought against Guarantor upon successive defaults in the payment, performance or observance of 
particular Obligations, and the enforcement of this Guaranty against any Guarantor with respect to any 
such default shall not exhaust this Guaranty or waive the right to proceed under this Guaranty with 
respect to any future defaults. 

6. Waiver. Guarantor waives notice of acceptance hereof; presentment and protest of any 
instrument, and notice thereof; notice of default; notice of foreclosure; notice of any of the Obligations or 
of any security therefor; and all other notices to which Guarantor might otherwise be entitled. 

7. Unenforceability. Guarantor further agrees that if any provision of this Guaranty shall be 
held to be unenforceable by the final ruling of a court of competent jurisdiction, not subject to appeal, the 
remainder of this Guaranty and its application to all Obligations other than those with respect to \l,lbich it 
is so held enforceable shall not be affected thereby and shall remain in full force and effect, and there 
shall be substituted for such unenforceable provision an enforceable provision which comports with the 
findings of the aforesaid court and most nearly accomplishes the original intention of the parties hereto, as 
expressed herein. 

8. Consent to Jurisdiction. Guarantor consents to jurisdiction and venue in any court of 
original jurisdiction for the district in which the Premises are located, or, at Landlord's option, for the 
district in which Landlord bas its principal place of business, with respect to any action by Landlord to 
enforce this Guaranty, and Guarantor consents to the consolidation of any such action with any action to 
enforce any of the Obligations and/or with any action against any other guarantor of any of the 
Obligations. 

9. Notice. Guarantor agrees that any notice or demand upon it shall be deemed to be 
sufficiently given or served if in writing and delivered to, or mailed by certified or express mail addressed 
to, the address appearing beneath Guarantor's name below. 

10. Law. This Guaranty shall be governed by and construed under the laws of the state in 
which the Premises are located and shall be binding upon the heirs, executors, administrators, successors 
and assigns of Guarantor, and shall inure to the benefit of Landlord and its heirs, executors, 
administrators, successors and assigns. ' 

EXECUTED as a sealed instrument effective as of the date first above written. 
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