AU AR A

*W2975685*

E# 2975685 PG 1 0F 51
Leann H. Kilts, WEBER COUNTY RECORDER

This instrument prepared by 19-Apr-19 0327 PN FEE $119.00 DEP J¢
Carla F. Fenswick, Esq. REC FOR: FIRST AMERICAN NCS SANTA ANA
Waller Lansden Dortch & Davis, LLP ELECTRONICALLY RECORDED

511 Union Street, Suite 2700
Nashville, Tennessee 37219

RECORDING REQUESTED BY
FIRST AMERICAN TITLE CO.
NATIONAL COMMERCIAL SERVICES

BT BST

DECLARATION OF COVENANTS, RESTRICTIONS AND EASEMENTS
(Medical Office Building Development)
Made By:

COLUMBIA OGDEN MEDICAiJ CENTER, INC,, a Utah
corporation

(as Declarant)

As of APIH \9_,2019

Ogden, Utah

WheonRocordodRetum¥or___

Firs! Americon Title Insuranca Compaony

I‘Uglslggu\ll%?umemil‘ Servlcgs 0 600 '
‘on Karman Avenue, Su

Irvine, CA 92612 .

File No:NCS=£ARZ05 - SAA.

4845-0210-2134.1
827860.08-LACSROIA - MSW



E# 2975685 PG 2 OF 51

DECLARATION OF COVENANTS, RESTRICTIONS AND EASEMENTS

THIS DECLARATION OF COVENANTS, RESTRICTIONS AND EASEMENTS (this
“Declaration”) is made effective as of i 2019 (the “Date of this
Declaration™), by Columbia Ogden Medical Center, Inc., a Utah corporation (hereinafter referred
to as “Declarant”), having an address at One Park Plaza, Real Estate Department, Nashville,
Tennessee 37203, under the following circumstances: ’

A. Declarant is the owner of certain real property located in Weber County, Utah as
described on Exhibit A attached hereto and made a part hereof (the “MOB Land”), upon which
Declarant desires the construction and operation of a medical office building containing
approximately seventy-four thousand four hundred eighty four (74,484) gross square feet (together
with any additions or replacements thereto) (the “MOB”, together with the “MOB Land” and the
“MOB Improvements”, as described and defined in Article], are hereinafter referred to
collectively as the “MOB Property™); :

B. The MOB Land is part of a larger tract of land owned by Declarant, which larger
tract of land, less and except the MOB Land, is described in Exhibit B attached hereto and made a
part hereof (the “Hospital Land”), upon which the “Hospital” (as described and defined in Article
I) is located. '

C. Declarant desires to ground lease the MOB Land to HCP OGDEN MOB, LLC, a
Delaware limited liability company (“Ground Tenant™), a third party who will construct the
MOB, and in connection therewith Declarant desires to create certain access rights and easements,
on, over and across portions of the Hospital Land for the benefit of the MOB Land and, therefore,
Declarant is executing and “Recording” (as hereinafter defined) this Declaration for, among other
purposes, the purpose of creating such easements; and

D. Declarant desires that the use of the MOB Property complement and not conflict
with the use of the “Hospital Property” (as described and defined in Article I), and that the use of
the Hospital Property not conflict with the use of the MOB Property, and, therefore, Declarant is
executing and Recording this Declaration for, among other purposes, the additional purpose of
imposing certain easements, restrictions and obligations upon the MOB Property and the Hospital
Property and other purposes as provided herein.

NOW, THEREFORE, in consideration of the premises and for the purpose of enhancing
and protecting the value, desirability and attractiveness of the Hospital Property and the MOB
Property, Declarant as fee simple owner of the Hospital Land and the MOB Land declares that the
Hospital Property and the MOB Property shall be held, sold, conveyed, transferred, leased,
encumbered and mortgaged, subject to this Declaration.

.
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ARTICLEI
DEFINITIONS

1.01 Definitions. In addition to,any terms defined elsewhere in this Declaration, as
used in this Declaration, the following terms shall have the following meanings:

“Affiliate” shall mean any “Person” (as hereinafter defined), which directly or indirectly,
owns or “Controls” (as hereinafter defined), is owned or “Controlled” (as hereinafter defined), or
is under common ownership or Control with the Person.

“Ancillary Medical Care Services” shall mean the provision of any medical or related
service to or for any person that is in addition to the examination and diagnosis of patients
performed directly by a “Physician” (as hereinafter defined) or by other health care professionals
either independently licensed or under the direct supervision of a Physician, including but not
limited to the following procedures, services and facilities: (a) any form of testing for diagnostic
or therapeutic purposes; (b) provision or operation of a laboratory (including, without limitation,
a pathology laboratory or a clinical laboratory); (c) diagnostic imaging services (which include,
without limitation, the following testing facilities: fluoroscopy, x-ray, plane film radiography,
“CT” (as hereinafter defined), ultrasound, radiation therapy, mammography and breast
diagnostics, nuclear medicine testing and MRI); and (d) physical therapy services or respiratory
therapy services.

“Applicable Environmental Law” shall have the meaning set forth in Section 4.07(f)
hereof. '

«Attachment Improvements” shall have the meaning set forth in Section 3.04(b) hereof.

“Business Days” shall mean any days other than a Saturday, Sunday or federal holiday.
“Closure Notice” shall have the meaning set forth in Section 2.10(a) hereof.

«Connector Facilities” shall mean the pedestrian walkways (together with all related
facilities, improvements and equipment), including, but not limited to, enclosed structures
containing or consisting of stairways, elevator systems and enclosed overhead walkways or
corridors, now or hereafter connecting any two or more of the Hospital, the MOB and any other
building on the Hospital Land.

“Control” (including the correlates of “Controlled” and “Controlling”) shall mean the
possession, directly or indirectly (including through one or more intermediaries), of the power to
direct or cause the direction of the management and policies of the specified Person, through the
ownership or control of voting securities, partnership interests or other equity interests, by
contract or otherwise.

“CT” shall mean computerized tomography.

“Date of this Declaration” shall have the meaning set forth in the first paragraph of this
Declaration.
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“Declarant” shall have the meaning set forth in the first paragraph of this Declaration.
“Declaration” shall have the meaning set forth in the first paragraph of this Declaration.

“Driveway_Facilities” shall mean marked (or otherwise delineated) driveways and
related driveway improvements, now located and from time to time located on the Hospital Land
or the MOB Land, as the case may be, including without limitation, curbs, curb cuts, traffic
control signs and signals, lighting equipment and landscaping.

“Existing Declarations” shall have the meaning set forth in Section 4.17 hereof.

“First Mortgage” shall mean the Mortgage which is the most senior Mortgage in terms
of lien priority which encumbers the MOB Property or any part thereof or interest therein,

“First Mortgagee” shall mean the holder of the First Mortgage.

“Ground Lease” shall mean that certain Ground Lease, dated as of the Date of this
Declaration, by and between Declarant, as “Landlord” (as defined therein), and Ground Tenant,
as “Tenant” (as defined therein), relating to the MOB Land.

“Ground Tenant” shall have the meaning set forth in paragraph C of the recitals to this
Declaration together with its permitted successors and assigns.

“Hazardous Material” shall have the meaning set forth in Section 4.07(e) hereof.

“HCA” shall mean HCA Healthcare, Inc., a Delaware corporation together with its
permitted successors and assigns.

“Hosp- ital” shail mean the “Hospital Facility” (as hereinafter defined) that may now or
hereafter be located on the Hospital Land, other than the MOB Improvements and other medical
office buildings.

“Hospital Facility” shall mean a general acute care hospital, medical hospital, specialty
hospital or other health care facility providing either inpatient or outpatient services or facilities,
which services or facilities are substantially the same as the inpatient or outpatient services
provided in a typical general acute care hospital, specialty hospital or medical hospital.

“Hospital Indemnified Parties” shall have the meaning set forth in Section 4.08 hereof.

“Hospital Land” shall have the meaning set forth in paragraph B of the recitals to this
Declaration; provided, however, for purposes of Article II hereof, if the Hospital Land is ever
subdivided or if a portion (but not all} of the Hospital Land is ever transferred or conveyed such that
the Hospital Land is thereafter owned by more than one Person, then from and after such
subdivision, transfer or conveyance, the Hospital Land shall mean that portion of the real property
described on Exhibit B attached hereto, that is owned or ground leased (as described in the
definition of “Hospital Land Owner” (as hereinafter defined)), as the case may be, by the Person
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who is the Hospital Land Owner for purposes of Article II of this Declaration as determined
pursuant to the definition of Hospital Land Owner.

“Hospital Land Owner” shall mean each Person that is the owner from time to time of
fee simple or leasehold (as described below) title to the Hospital Land, but only during the period
of such Person’s ownership; provided, however, for purposes of Article II only, if the Hospital
Land is ever subdivided or if a portion (but not all) of the Hospital Land is ever transferred or
conveyed such that the Hospital Land is thereafter owned by more than one Person, then Hospital
Land Owner shall mean each Person that is the owner from time to time (but only during the
period of such Person’s ownership) of fee simple or leasehold (as described below) title to that
portion of the Hospital Land designated as the portion of the Hospital Land entitled to the rights
set forth in Article II in a written instrument executed by Declarant and Recorded in the land
records of the county in which the Hospital Land is located; provided, further, in the event of any
additional subdivisions, transfers or conveyances of that portion of the Hospital Land so
designated, the instrument designating the portion of the Hospital Land entitled to the rights set
forth in Article II shall be executed and Recorded by the Person that was the Hospital Land
Owner for purposes of Article Il at the time of such subdivision, transfer or conveyance;
provided, further, in the event any such designation is not so Recorded, then until such
designation is so Recorded, the Hospital Land Owner shall mean for purposes of Article II, each
Person that is the owner from time to time (but only during the period of such Person’s
ownership) of fee simple or leasehold (as described below) title to that portion of the Hospital
Land upon which the Hospital, if any, is located, or if the Hospital is no longer in operation on
the Hospital Land or if there is no Hospital, the largest parcel of land which is a part of the
Hospital Land. If any owner of record fee simple title to the Hospital Land ground leases the
Hospital Land to another Person for a term of twenty (20) years or more, including all extensions
and renewal options, pursuant to a ground lease, which ground.lease or-a memorandum thereof is
Recorded, then until the expiration or termination of such ground lease, “Hospital Land Owner”
shall be the then-current tenant under such ground lease; provided, however, for purposes of
Atrticle 11 only, such tenant shall be the “Hospital Land Owner” only so long as the owner of
record fee simple title to the portion of the Hospital Land ground leased by such tenant would be
the Hospital Land Owner for purposes of Article II in the absence of such ground lease. As of
the date of this Declaration, Declarant is the Hospital Land Owner.

“Hospital Parcel” shall have the meaning set forth in Section 4.06(b) hereof.
“Hospital Parcel Owner” shall have the meaning set forth in Section 4.06(b) hereof.

“Hospital Parcel Property” shall mean and include a Hospital Parcel and all buildings
and improvements now or hereafter located thereon.

“Hospital Property” shall mean and include the Hospital Land, the Hospital and all
buildings and improvements now or hereafter located on the Hospital Land.

“Hospital Utility Facilities” shall mean such utility structures and improvements now or
hereafter located on the MOB Land that provide Utility Services to the Hospital Property.
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“Interest Rate” shall mean the prime rate of interest as announced from time to time by
The Wall Street Journal, plus one percent per annum.

“Land” shall mean the Hospital Land and the MOB Land.

“Legal Requirements” shall mean all laws, ordinances and regulations and other
governmental rules, orders and determinations, now or hereafter in effect and regardless of
whether or not presently contemplated, which are applicable to the Land or any buildings or
other improvements thereon.

“Maintenance Costs” shall have the meaning set forth in Section 4.15 tiereof,

“Medical Real Estate Investor” shall have the meaning set forth in the definition of
Precluded Transferee set forth in'this Section 1.01.

“MOB” shall have the meaning set forth in paragraph A of the recitals to this
Declaration.

“MOB Improvements” shall mean the MOB and all other buildings and improvements
now or hereafter located on the MOB Land.

“MOB Indemnified Parties” shall have the meaning set forth in Section 4.08(b) hereof.

“MOB Land” shall have the meaning set forth in paragraph A of the recitals to this
Declaration.

“MOB Land Owner” shall mean each Person that is the owner from time to time of fee
simple title to the MOB Land, but only during the period of such Person’s ownership; provided,
. however, if any such owner of record fee simple title to the MOB Land ground leases the MOB
" Land to another Person for a term of twenty (20) years or more, including all extension and
- renewal options, pursuant to a ground lease, which ground lease or a memorandum thereof is
Recorded, then until the expiration or termination of such ground lease, “MOB Land Owner”
shall be the then-current tenant under such ground lease. As of the execution of the Ground
Lease, Ground Tenant is the MOB Land Owner.

“MOB Owner” shall have the meaning set forth in Section 2.09(a) hereof.

“MOB Property” shall have the meaning set forth in paragraph A of the recitals to this
Declaration.

“Mortgage” shall mean any mortgage, deed of trust, deed to secure debt or similar lien
which is Recorded, secures the payment of any indebtedness and encumbers all or any part of the
MOB Land or the Hospital Land, or any interest therein, ‘

“Mortgagee” shall mean the holder of any Mortgage.

“Offer Property” shall have the meaning set forth in Section 2.09(a) hereof,
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“Qther Easement Holders” shall have the meaning set forth in Section 4.03 hereof.

“Parking Facilities” shall mean marked or otherwise delineated parking areas and drives
and related parking improvements now located and from time to time located on the Hospital
Land or the MOB Land, as the case may be, including, without limitation, parking structures,
garages and parking decks. '

“Party Wall” shall have the meaning set forth in Section 3.06 hereof.

“Pedestrian Corridor” shall mean the lobbies, foyers, vestibules, sidewalks, walkways
(except, for the avoidance of doubt, Connector Facilities), elevators and corridors now or
hereafter located on (a) the MOB Property, (b) Hospital Property, (c) within the MOB and (d)
within buildings located on the Hospital Land providing pedestrian ingress and egress to, from,
among or between two or more of the following: (i) the MOB Property, (ii) the Hospital
Property, (iii) Connector Facilities, (iv) Driveway Facilities, and (v) Parking Facilities.

“Permanently Closed” shall have the meaning set forth in Section 2.10 hereof.

“Permittees” with respect to any party shall mean all tenants, visitors, invitees, patients,
officers, directors, members, partners, contractors, representatives, licensees, employees,
concessionaires, and the tenants, visitors, invitees, officers, directors, members, partners,
contractors, representatives, licensees and employees of any of the foregoing.

“Person” or “person” shall mean any natural person, corporation, partnership (general or
limited), limited liability company, joint venture, association, joint stock company, firm, trust,
trustee, government, governmental authority, other entity, or other organization recognized at
law.

“Physicians” shall mean (a) physicians and (b) other health care practitioners, so long as
such other health care practitioners would qualify for membership on the staff of the Hospital in
accordance with the criteria established from time to time by the Hospital Land Owner for non-
physician health care practitioner-members of its medical or allied healthcare staff, provided that
the foregoing definition shall not operate to require such other health care practitioners to
actually. be or become members of the Hospital’s staff.

“Precluded Transferee” shall mean and include (i) any Person which is engaged in the
ownership, operation or management of any acute care general hospital, medical/surgical
hospital, specialty hospital or other hospital facility, extended care facility, rehabilitation center
or facility, emergency center, outpatient or inpatient surgery center or facility, outpatient or
inpatient birthing center or facility, diagnostic imaging center or facility, physical therapy center
or facility, respiratory therapy center or facility or inhalation therapy center or facility; (ii) any
Person who provides insurance to enrollees or accepts, directly or indirectly, delegated risk for
the health care of individuals; and (iii) any Person that is an Affiliate of any Person described in
clauses (i) and (ii) above; provided, however, Precluded Transferee shall not mean Hospital Land
Owner and shall not mean any Affiliate of Hospital Land Owner; and provided, further, (a) a
Precluded Transferee shall not include any Person that is engaged primarily in the business of
owning and leasing real estate on which all or any of the businesses or facilities described above

6
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are owned and operated by unrelated third parties (a “Medical Real Estate Investor”)
(provided, that, neither such Medical Real Estate Investor nor any of its Affiliates, directly or
indirectly, operate or manage any such businesses or facilities), (b) in no event will any real
estate investment trust (“REIT”) be a Precluded Transferee solely because of such REIT’s
operation of (i) senior independent living and/or senior assisted living facilities, and/or (ii)
nursing, long term acute care and/or extended care facilities, provided that with respect to (b), the
day to day operations of such facilities are conducted through the engagement of a Person that is
not Controlled by the REIT or an Affiliate thereof and (¢) in no event will any REIT be a
Precluded Transferee solely because of such REIT’s ownership, operation or management of any
Person described in clause (ii) above, so long as such REIT’s ownership (by voting or by value)
of such Person does not exceed thirty-five percent (35%) of the total ownership interest in any
such Person.

“Recorded” (including the correlate of “Recording”) shall mean filed for record in the
land records of the county in which the MOB Land or the Hospital Land, as the case may be, is
located.

“Reinstatement Notice” shall have the meaning set forth in Section 2.11(a) hereof.

“REIT” shall mean a real estate investment trust.'
“Released Hospital Tract” shall have the meaning set forth in Section 4.06 hereof.

“Required Campus Parking Number” shall mean the sum of (i) the Required MOB
Parking Number plus (ii) the number of parking spaces necessary to comply with all applicable
Legal Requirements regarding the total number of parking spaces required for the buildings now
or hereafter located on the Hospital Land and any other land in the vicinity of the Hospital Land
upon which the Hospital Land Owner has a right or easement to park (excluding, however, the
MOB Land).

“Required MOB Parking Number” shall mean the greater of (i) the number of parking
spaces necessary to comply with all applicable Legal Requirements regarding the total number of
parking spaces required for the MOB, or (ii) five parking spaces per 1,000 square feet of rentable
area of the MOB.

“Restoration Period” shall mean with respect to damage or destruction of the MOB
Improvements or the Hospital Property by fire or other casualty, the two-year period following
occurrence of such damage or destruction, which period shall be extended by any delay due to
unforeseeable causes beyond MOB Land Owner’s or Hospital Land Owner’s control, as
applicable, and without MOB Land Owner’s or Hospital Land Owner’s, as applicable, fault or
negligence including, but not limited to, acts of God, acts of war, acts of terrorism, acts of
Hospital Land Owner or MOB Land Owner, as applicable, not permitted under this Declaration,
fires, floods, strikes, freight embargoes, unusually severe weather conditions not reasonably
anticipatable, but excepting delays due to the fault of the contractors or subcontractors of MOB
Land Owner or Hospital Land Owner, as applicable.
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“Standard for Changes” as applicable to th¢ MOB Property shall mean, where
expressly used or referred to in this Declaration, the standard which requires that any grant,
change, relocation, reconfiguration, closure or removal of any Driveway Facility, Parking
Facility, Attachment Improvements, Connector Facility, Pedestrian Corridor, Utility Facility,
Party Walls or any other part of the MOB Property or the exercise of any easement or other right
which is either granted or reserved in this Declaration or the release of any such easement or
right (i) shall not have a material adverse effect on the use, operation or value of the MOB, and
shall not materially interfere with the operation of the MOB, (ii) shall not cause the MOB or the
MOB Property to be in violation of any Legal Requirements, and (iii) shall not discriminate
against the MOB, in relation to other medical office buildings on the Hospital Land,.in a
materially adverse way. Notwithstanding anything to the contrary contained herein, a temporary,
short-term obstruction or condition as a result of any foregoing grant, change, relocation,
reconfiguration, closure, exercise or release, which may cause an inconvenience as a result of
such grant, change, relocation, reconfiguration, closure, exercise or release, but does not
unreasonably interfere with access to or operation of the MOB Property, and does not cause the
MOB Property or the MOB Land Owner to be in violation of any Legal Requirement, shall not
be a violation of the Standard for Changes.

“Standard for Repairs” as applicable to the MOB Property shall mean, where expressly
used or referred to in this Declaration, the standard which requires that repairs, maintenance,
construction and other work to the MOB Property performed by Hospital Land Owner or the
MOB Land Owner, as applicable, (i) shall not have a material adverse effect on the use,
operation or value of the MOB and shall not materially interfere with the operation of the MOB,
(ii) shall not cause the MOB or the MOB Property to be in material violation of any applicabie
Legal Requirements, and (iii) shall be performed in a good and workmanlike manner without
material defects, with a quality equal to or better than the quality of the MOB. Notwithstanding
anything to the contrary contained herein, a temporary, short-term obstruction or condition as a
result of any of the foregoing repair, maintenance, construction and other work, which may cause
an inconvenience while such work is being performed, but does not unreasonably interfere with
access to or operation of the MOB Property, and does not cause the MOB Property or the MOB
Land Owner to be in violation of any Legal Requirement, shall not be a violation of the Standard
for Repairs.

“Terminable Rights™ shal] have the meaning set forth in Section 2.10 hereof.
“Transferred Hospital Tract” shall have the meaning set forth in Section 4.06 hereof.

“Utility Facilities” shall mean such utility structures and improvements as are described
on Exhibit C attached hereto now or hereafter located on the Hospital Land providing Utility
Services to the MOB Property or now or hereafter located on the MOB Land providing Utility
Services to the Hospital Property.

“Utility Easement Parcels” shall mean that portion or those portions of the Hospital
Land upon which the Utility Facilities which will be constructed by MOB Land Owner to
provide Utility Services to the MOB Property will be located as provided in Exhibit E attached
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hereto and such additional portions of theé Hospital Land required to maintain and repair the
Utility Facilities.

“Utility Services” shall mean such utility services as are described on Exhibit D attached
hereto. :

ARTICLE I
COVENANTS AND RESTRICTIONS APPLICABLE TO MOB PROPERTY

The MOB Property shall be burdened with the following restrictions, limitations and
rights for the benefit of the Hospital Property and the Hospital Land Owner:

2.01 Covenants and Restrictions Regarding Use. (a) Except as otherwise expressly
provided in this Declaration, the use of the MOB Property shall be limited to the occupancy,
management, leasing, maintenance and operation of an office building to be used and occupied
only as offices for Physicians to engage in the practice of medicine for the care and treatment of
human beings and other related activities incidental thereto, and for no other purpose without the
prior written consent of the Hospital Land Owner, which consent may be granted or denied in
Hospital Land Owner’s sole and absolute discretion. Notwithstanding the foregoing, the greater
of (i) ten percent (10%) of the usable area of the MOB or (ii) two thousand (2,000) square feet
may be occupied for uses other than those permitted above in the first sentence of this Section
2.01(a) provided such uses do not violate the restrictions set forth in Sections 2.01(b) and 2.01(c)
below.

(b)  Notwithstanding anything to the contrary set forth in Section 2.01(a) above, or
Section 2.02 below, in no event shall the MOB Property or any part thereof be used for the
following activities without the prior written consent of the Hospital Land Owner, which consent
may be granted or denied in Hospital Land Owner’s sole and absolute discretion: (i) as a
Hospital Facility, a rehabilitation center, an extended care facility or nursing home, an outpatient
or inpatient surgery or surgical center, an oncology center, an emergency center, a birthing center
or an inhalation, respiratory or physical therapy center; or (ii) for the provision of any Ancillary
Medical Care Services or the operation of a facility in which any Ancillary Medical Care
Services are provided; in the case of each of clause (i) and (ii), except as expressly permitted
below in Section 2.01(c).

(¢)  Notwithstanding anything to the contrary set forth in Section 2.01(b) above,
nothing in Section 2.01(b) shall prohibit or limit the provision or conduct of Ancillary Medical
Care Services by a Physician or other health care professional under the supervision of a
Physician to such Physician’s own patients in such Physician’s own office, provided that (i) such
Ancillary Medical Care Services (A) are the kind and type usually and customarily provided by a
Physician to such Physician’s patients in its own offices and (B) are ancillary and incidental to
such Physician’s primary medical practice and (ii) the patients for whom such Ancillary Medical
Care Services are performed are not referred to such Physician primarily for the purpose of
obtaining such Ancillary Medical Care Services (except to the extent that performance of such
Ancillary Medical Care Services pursuant to referrals made primarily for such purpose are no
more than an insignificant portion of such Physician’s medical practice on the MOB Property);
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and provided further that, under no circumstances whatsoever may the MOB Property or any
portion thereof be used to provide or operate any of the following services, procedures or
facilities: (1) any surgical procedure other than those procedures customarily performed by a
Physician in an office setting; (2) any service or procedure requiring the presence of an
anesthesiologist or intravenous sedation; (3) MRI; (4) CT; (5) radiation therapy; or (6) birthing
center,

(d)  The provisions of Sections 2.01(a), (b) and (¢) above and Section 2.02 below shall
not apply to any space leased or otherwise occupied by any Affiliate of Hospital Land Owner.
Notwithstanding any provision herein to the contrary, the Hospital Land Owner may grant
exceptions to the restrictions set forth in Sections 2.01(a), (b) and (c) above or Section 2.02
below, provided (i) any and all such exceptions granted pursuant to this paragraph shall be in
writing, (ii) any and all such exceptions shall apply only to such space in the MOB located on the
MOB Land as specified in Hospital Land Owner’s written grant of consent, (iii) such exceptions
shall apply only for such period of time as specified in Hospital Land Owner’s written grant of
consent, and (iv) such exceptions shall apply only to those Persons identified in Hospital Land
Owner’s written grant of consent.

2.02 Physician Licensing. All leases and other agreements for the occupancy of space
in the MOB with Physicians shall provide that each Physician who conducts a medical practice
and related activities at the MOB Property pursuant to each such lease or other agreement shall
be appropriately licensed and in good standing with the state licensing board and any applicable
federal, state or local certification or licensing agency or office, without restriction, and not
subject to any material sanction, exclusion order, or other disciplinary order with respect to his or
her participation in any federal or state healthcare program. MOB Land Owner shall use
commercially reasonable efforts to enforce the foregoing requirement; provided, however, that if
MOB Land Owner uses such commercially reasonable efforts, in the case of any failure of MOB
Land Owner to enforce the foregoing requirement, Hospital Land Owner’s remedies shall not
include any right to withhold the performance of any of its obligations under this Declaration.
Furthermore, each such Physician must be and remain qualified to be a member or associate of
the active medical staff of the Hospital; provided, however, that nothing in this paragraph shall
require any Physician who conducts a medical practice at the MOB Property actually to be a
member of the Hospital’s active medical staff.

2.03 Referrals. Nothing set forth in this Declaration requires or shall require or shall
be interpreted to require any Physician or any person associated with any Physician to refer any
patient to or order or purchase any item of service from Declarant, Hospital Land Owner, the
Hospital or any Affiliate Declarant, Hospital Land Owner or the Hospital. No payment or
consideration of any kind under or in connection with this Declaration is or shall be made for any
such referrals, orders or purchases, if any.

2.04 Maintenance and Repairs. Declarant and Hospital Land Owner have an interest
in assuring that the MOB Improvements, landscaping and related improvements from time to
time located on the MOB Land complement the buildings, landscaping and related
improvements from time to time located on the Hospital Land and that the standards of
maintenance and care exercised with respect to such building, landscaping and related

10
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improvements from time to time located on the MOB Land complement the standards of
maintenance and care exercised with respect to such buildings, landscaping and related
improvements from time to time located on the Hospital Land. Hospital Land Owner shall have
the right to solely approve the exterior or structural design of any new construction on the MOB
Land or any material exterior or structural modifications, additions, repairs or maintenance
(including, without limitation, painting) to the improvements located on the MOB Land. The
MOB Land Owner shall submit any request for such approval to Hospital Land Owner in
writing, which request shall include such other information as Hospital Land Owner and the
MOB Land Owner shall reasonably deem necessary in order for Hospital Land Owner to
evaluate such request. If Hospital Land Owner does not expressly disapprove any such request
within fifteen (15) Business Days after receipt thereof from the MOB Land Owner, Hospital
Land Owner shall be deemed to have approved such request. Hospital Land Owner also shall
have the right to designate by written notice from time to time delivered to MOB Land Owner
the color of paint to be used on any future painting of the exterior of the MOB Improvements.
Furthermore, except as may otherwise be expressly set forth in Article III or Article IV of this
Declaration, MOB Land Owner shall keep and maintain all of the MOB Improvements now or
hereafter located on the MOB Land in material compliance with all Legal Requirements and in a
state of good condition and repair in accordance with the Standard for Repairs. MOB Land
Owner shall maintain the grounds and any landscaped areas on the MOB Land in a good
condition. Notwithstanding the foregoing, for so long as the Ground Lease is in effect, if there is
a conflict between the terms of this Section 2.04 and the applicable provisions of the Ground
Lease with respect to MOB Land Owner’s obligations with respect to the MOB Improvements,
the Ground Lease shall control.

2.05 Damage or Destruction. (a) In the event of any damage to or destruction of the
MOB Improvements by fire or other casualty, MOB Land Owner shall promptly use
commercially reasonable efforts to (i) place the damaged area of the MOB Land in a safe and
secure condition, and (ii) prevent further damage to property on the MOB Property and injury to
persons on the MOB Property. MOB Land Owner, at its sole cost and expense, shall promptly
and diligently repair or rebuild the MOB Improvements to substantially their condition prior to
such fire or other casualty. MOB Land Owner shall repair or rebuild the MOB Improvements in
compliance with the Standard for Repairs and MOB Land Owner shall complete such work by
the expiration of the Restoration Period. Notwithstanding anything to the contrary set forth
herein, MOB Land Owner shall not demolish or remove any Party Wall. Furthermore, in the
event of any damage to or destruction of any Party Wall occurring as the result of a casualty that
originates within the MOB or as the result of any act, omission or negligence of any person in
the MOB, then MOB Land Owner shall repair and/or replace such Party Wall within the
Restoration Period and in compliance with the Standard of Repairs, at MOB Land Owner’s sole
cost and expense. All repairs, rebuilding, demolition or other work done pursuant to this Section
2.05(a) shall be in compliance with the Standard for Repairs.

(b)  Immediately following any material damage to the MOB that affects access to-the
Hospital through the MOB or across the MOB Land, MOB Land Owner, in compliance with the
Standard for Repairs, shall promptly use commercially reasonable efforts to install adequate
temporary access, reasonably satisfactory to Hospital Land Owner, to the Hospital through or
around the MOB. If the MOB Land Owner does not make such accéss accommodations within
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forty-eight (48) hours of the occurrence of the casualty (or if such access provided by MOB Land
Owner is not satisfactory to Hospital Land Owner), Hospital Land Owner shall have the right, as
its sole and exclusive remedy and at its sole cost, to -enter upon the MOB Property and make
such access accommodations at its own expense, including without limitation, demolishing and
removing the remaining MOB Improvements that are blocking access to the Hospital, clearing
debris from the Hospital’s entrance and constructing temporary improvements and facilities for
access to the Hospital.

(¢)  In the event of any damage to or destruction of the Hospital Property by fire or
other casualty, Hospital Land Owner shall promptly use commercially reasonable efforts, to (i)
place the damaged area of the MOB Land in a safe and secure condition, and (ii) prevent further
damage to property on the MOB Property and injury to persons on the MOB Property.

(d)  Immediately following any material damage to the Hospital Property that affects
access to the MOB through the Hospital or across the Hospital Land, Hospital Land Owner shall
promptly use commercially reasonable efforts to install adequate temporary access, reasonably
satisfactory to MOB Land Owner, to the MOB through or around the Hospital. If the Hospital
Land Owner does not make such access accommodations within forty-eight (48) hours of the
occurrence of the casualty (or if such access provided by Hospital Land Owner is not satisfactory
to MOB Land Owner), MOB Land Owner shall have the right, as its sole and exclusive remedy
and at its sole cost, to enter upon the Hospital Property and to make such access accommodations
at its own expense, including without limitation, demolishing and removing the remaining
improvements located on the Hospital Land that are blocking access to the MOB, clearing debris
from the MOB’s entrance and constructing temporary improvements and facilities for access to
the MOB.

(e) Notwithstanding the foregoing, for so long as the Ground Lease is in effect, if
there is a conflict between the terms of this Section 2.05 and the applicable provisions of the
Ground Lease with respect to MOB Land Owner’s rights and obligations with respect to the
MOB Improvements, the Ground Lease shall control.

2.06 Signs. (a) The MOB Land Owner shall provide a name for the MOB which name
shall have been consented to in writing by the Hospital Land Owner, such consent not to be
unreasonably withheld. MOB Land Owner shall not thereafter change or permit the change of
the name of the MOB without the written consent of the Hospital Land Owner, which consent
the Hospital Land Owner shall not unreasonably withhold. MOB Land Owner shall not change
or modify or permit the change or modification of any sign located on the MOB Land or on the
exterior of the MOB Improvements, without the prior written consent and approval of the
Hospital Land Owner, which written consent and approval may be granted or denied on the basis
of the Hospital Land Owner’s reasonable determination as to whether or not such sign is
consistent in design, size, color and content with other signs of a similar nature on the Hospital
Property. No signs may be constructed, erected, installed or modified on the MOB Land or on
the exterior of the MOB Improvements or otherwise visible from the Hospital Land or any other
land adjacent to the MOB Land (including interior signs visible from the exterior) without in
each instance the written consent and approval of the Hospital Land Owner, which written
consent and approval may be granted or denied on the basis of the Hospital Owner’s reasonable

12



E# 2975685 PG 14 OF 51

determination as to whether or not such sign is consistent in design, size, color and content with
other signs of a similar nature on the Hospital Property. Unless otherwise approved in writing by
Hospital Land Owner, no sign located on the MOB Land or the MOB or otherwise visible from
outside of the MOB shall contain any name or other identifying mark or symbol that incorporates
or connotes the name of a Precluded Transferee, except that if a Precluded Transferee is a tenant
of the MOB, then such Precluded Transferee’s name may be included on interior or directory
signs in or on the MOB in a style and size similar to that of other tenants of the MOB.

(b)  Notwithstanding the foregoing, Hospital Land Owner’s consent shall not be
required for any replacement of any previously approved sign so long as the new sign has
substantially the same design, size, color and content as the sign being replaced.

2.07 Exterior Changes bv Hospital. Provided any such changes are made to the
MOB in accordance with the Standard for Repairs and the Standard for Changes, Hospital Land
Owner shall have the right to change the exterior appearance of the MOB Improvements to
conform to or coordinate with the appearance of improvements on the Hospital Land, at the sole
cost and expense of the Hospital Land Owner. The foregoing right shall include, without
limitation, the right to (a) change the exterior color of the MOB, (b) change the materials used on
the exterior of the MOB, (c) change the color or design of any canopies or other exterior
decorative elements of the MOB, and (d) change the design of any signs located on the MOB
Land or the MOB. Hospital Land Owner is hereby given the right to enter upon the MOB Land
at reasonable times to make any such changes in accordance with the Standard for Repairs and
the Standard for Changes. Hospital Land Owner shall provide MOB Land Owner not less than
sixty (60) days written notice prior to Hospital Land Owner’s entry upon the MOB Land to make
such changes. The provisions of Section 4.16 shall apply to any changes made under this
Section 2.07.

2.08 Intentionally Deleted.

2.09 Right of First Refusal. (a) If any owner of fee simple or leasehold title to the
MOB Property or any portion thereof (“MOB Owner”) shall receive a bona fide offer from any
third party for the purchase, acquisition or lease of the MOB Property or any part thereof or
interest therein, which offer MOB Owner desires to accept, or if MOB Owner desires to sell,
transfer or lease or make a bona fide offer to sell, transfer, assign or lease the MOB Property or
any part thereof or interest therein to a third party, MOB Owner shall promptly deliver to Hospital
Land Owner, c¢/o HCA, One Park Plaza, Nashville, Tennessee 37203, Attention: Real Estate
Department (or such other address as Hospital Land Owner may designate by written notice to
MOB Owner), a written notice setting forth the full terms and conditions of the proposed
transaction, and if available, a copy of such offer, in the case of a purchase or other transfer, ora
copy of the proposed lease agreement, in the case of a lease or an assignment of any leasehold
interest of MOB Land Owner. The sale, assignment or transfer in one or more transactions of 25%
or more of the ownership interest in MOB Owner, which is intended to transfer 25% or more of the
beneficial interest of MOB Owner shall constitute a sale of the MOB Property for purposes of this
Section 2.09; provided, however, that nothing in this Declaration shall be construed as prohibiting,
or requiring the consent of Hospital Land Owner for, nor shall Hospital Land Owner have a right of
first refusal with respect to (i) a transfer with respect to the MOB Property as a resuit of a
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foreclosure of a First Mortgage or a deed in lieu of foreclosure of a First Mortgage or the first
transfer following an acquisition on account of any such foreclosure or deed in lieu of foreclosure or
(ii) any lease of space within the MOB Property provided such lease is for less than all or
substantially all of the MOB Property, and so long as no such lease or transfer described in clause
(i) or (ii) is to a Precluded Transferee. Hospital Land Owner may, within fifteen (15) days after
receipt of such notice, elect to purchase, acquire or lease the MOB Property or such portion
thereof or interest therein (or such ownership interest in MOB Owner) which is subject to any
offer as described above (which is hereinafter called the “Offer Property”) on the same terms
and conditions as those set forth in such notice. The failure of Hospital Land Owner to exercise
this right of first refusal with respect to any proposed sale, lease, or other transfer by MOB -
Owner shall not result in termination of the right of first refusal with respect to the MOB
Property or any portion thereof or interest therein (or interest in MOB Owner) sold, leased,
transferred, or assigned as this right of first refusal shall be a continuing right binding upon MOB
Owner and all successors to MOB Owner with respect to all subsequent proposed sales, leases,
transfers, or assignments of the MOB Property or any portion thereof or interest therein (or
interest in MOB Owner). Furthermore, in the event that any proposed sale, lease, assignment or
other transfer as to which Hospital Land Owner did not exercise its right of first refusal as above
provided, is not completed and closed by MOB Owner within one hundred eighty (180) days
after notice thereof was given to Hospital Land Owner, or if prior to the closing of such
transaction the terms available to the proposed purchaser, lessee, assignee or transferee are
modified and made materially more favorable, then MOB Owner must reoffer the Offer Property
to Hospital Land Owner in the same manner provided above and Hospital Land Owner shall
have fifteen (15) days from receipt of MOB Owner’s reoffer within which to exercise the right of
first refusal under this Section 2.09(a).

(b)  If the consideration to be paid pursuant to any acceptable third party offer to
purchase the Offer Property or otherwise acquire the same from MOB Owner shall include
property other than cash, Hospital Land Owner may exercise its right of first refusal with respect
to such transaction and shall pay as consideration therefor the same amount of cash and the same
exchange property as set forth in the proposed offer, or an all cash purchase price in an amount
equal to the sum of the cash portion of the consideration, plus the fair cash value of the property
which the purchaser proposed to exchange for the Offer Property. If any acceptable third party
offer to MOB Owner for the Offer Property shall include other property owned by MOB Owner,
Hospital Land Owner’s right of first refusal shall, at Hospital Land Owner’s election, be
applicable to the MOB Property or the applicable portion thereof or interest therein (or interest in
MOB Owner) alone, at a purchase price which shall be that part of the price offered by the third
party which the value of the MOB Property or any portion thereof or interest therein (or interest
in MOB Owner) bears to the value of all the property included in such third party offer.

2.10 Term of Certain Restrictions and Rights. (a) The provisions of this Article II
shall remain in effect and be enforceable for a period of ninety-nine (99) years after the Date of
this Declaration, and shall be extended automatically for four (4) successive twenty-five (25)
year periods, unless an instrument terminating this Declaration executed by MOB Land Owner,
Hospital Land Owner and all Mortgagees is Recorded. Notwithstanding anything to the contrary
set forth in this Declaration, at such time as the Hospital is Permanently Closed, then the rights
and restrictions set forth in Article II, except for the provisions of Sections 2.03 and 2.12
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(collectively, the “Terminable Rights”), shall terminate, lapse and be of no further force or
effect. The Hospital shall “Permanently Close” or be “Permanently Closed” at such time as
either of the following events has occurred: (i) the Hospital Land Owner determines that the
Hospital shall close and no other Hospital Facility will be operated on the Hospital Land within
six months -after the date of such closing; or (ii) no Hospital Facility has been operated on the
Hospital Land for a period of eighteen (18) consecutive months; provided, however, if the
Hospital or another Hospital Facility is not being operated because of damage or destruction by
fire or any other casualty, and the Hospital or such other Hospital Facility is being repaired or
reconstructed, then the Hospital or such other Hospital Facility shall not be deemed to have
closed, Permanently Closed or otherwise, from the date of such casualty to the date of
completion of such repairs or restoration; provided, however, the Hospital or such other Hospital
Facility shall be deemed Permanently Closed if the same has not been reopened for business by
the expiration of the Restoration Period. As soon as possible after Hospital Land Owner
determines that the Hospital will be closed and that no Hospital Facility will be operated on the
Hospital Land, it shall give the MOB Land Owner written notice not less than ninety (90) days
prior to the date Hospital Land Owner intends to close the Hospital (such notice is hereinafter
referred to as a “Closure Notice™).

. (b) Upon the occurrence of (i) the reduction of licensed beds at the Hospital (or at any

Hospital Facility operating on the Hospital Land after the Hospital has closed that has licensed
beds) to a number equal to or less than fifty percent (50%) of the number of licensed beds at the
Hospital on the Date of this Declaration and (ii) the reduction of occupied rentable space in the
MOB to a number less than seventy percent (70%) of such rentable space, then the restrictions
set forth in Section 2.01(a) shall terminate and no longer apply to the MOB Property, subject to
the provisions of Section 2.11.

(¢) In the event that (i) the Terminable Rights terminate as set forth in Section
2.10(a), or (ii) the restrictions set forth in Section 2.01(a) terminate as sct forth in Section
2.10(b), then in either such event, the Hospital Land Owner and MOB Land Owner shall execute
and record, in the real property records of the county in which the MOB Land is located, an
amendment to this Declaration evidencing termination of the Terminable Rights or the
restrictions in Section 2.01(a), as applicable.

2.11 Reinstatement of Certain Restrictions and Rights. (a) If the Hospital Land
Owner has given a Closure Notice pursuant to Section 2.10(a), but the Hospital Land Owner
decides, after giving Closure Notice to the MOB Land Owner, that it will not Permanently Close
the Hospital or will operate another Hospital Facility on the Hospital Land, then the Hospital
Land Owner may deliver an additional written notice to MOB Land Owner (a “Reinstatement
Notice”) and thereby reinstate the Terminable Rights. Notwithstanding anything to the contrary
contained herein, any tenants of space in the MOB under leases entered into after the MOB Land
Owner has received the Closure Notice but before MOB Land Owner has received the
Reinstatement Notice shall not be subject to the restrictions on use of the MOB Property under
Sections 2.01(a), (b) and (c) of this Declaration.

(b) If the restrictions set forth in Section 2.01(a) of this Declaration have been
terminated pursuant to Section 2.10(b), then such restrictions may be reinstated by the Hospital
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Land Owner by delivering a Reinstatement Notice to MOB Land Owner if (i) the number of
licensed beds at the Hospital is increased to more than fifty percent (50%) of the number of
licensed beds at the Hospital as of the Date of this Declaration and (ii) occupancy of the rentable
space in the MOB increases to no less than eighty-five percent (85%) of such rentable space.
Notwithstanding anything to the contrary contained herein, no restrictions set forth in Section
2.01(a) of this Declaration (including without limitation restrictions on use of the MOB Property)
will apply to any leases entered into by MOB Land Owner after termination of the restrictions in
Section 2.01(a) but before reinstatement of such restrictions.

(c) In the event that (i) the Terminable Rights are reinstated as set forth in Section
2.11(a) or (ii) the restrictions set forth in Section 2.01(a) are reinstated as set forth in Section
2.11(b), then in either such event the Hospital Land Owner and MOB Land Owner shall execute
and record in the real property records of the county in which the MOB Land is located an
amendment to this Declaration evidencing reinstatement of the Terminable Rights or the
restrictions in Section 2.01(a), as applicable.

2.12  Precluded Transfereces. MOB Land Owner shall not sell, lease, or sublease or
consent to a sublease of all or any portion of the MOB Property to a Precluded Transferee
without the consent of Hospital Land Owner.

2.13 Covenants Running with the Land; Enforcement and Remedies. The
covenants, agreements, rights, options and restrictions set forth in this Article II shall be effective
upon the Date of this Declaration and shall be covenants running with the land and shall be
binding upon MOB Land Owner, its successors and assigns, and all Persons claiming by,
through or under MOB Land Owner, its successors and assigns, and shall inure to the benefit of
Hospital Land Owner and its heirs, successors and assigns. The covenants, agreements, rights,
options and restrictions set forth in this Declaration shall remain in full force and effect and shall
be unaffected by any change in ownership of the MOB Property, the Hospital Property, or any
part of either of them, or by any change of use, demolition, reconstruction, expansion or other
circumstances, except as specified herein. Irreparable harm will result to Hospital Land Owner
by reason of any breach of the agreements, covenants and restrictions set forth in Article Il of
this Declaration, and, therefore, Hospital Land Owner shall be entitled to relief by way of
injunction or specific performance to enforce the provisions of this Article II, as well as any
other relief available at law or equity. The failure of Hospital Land Owner, in any one or more
instances, to insist upon compliance with any of the terms and conditions of this Article II, or to
exercise any right or privilege conferred in this Article I, shall not constitute or be construed as
the waiver of such restriction, right, option or privilege or any similar restriction, right, option, or
privilege, but the same shall continue and remain in full force and effect as if no such
forbearance had occurred.

ARTICLE III
EASEMENTS

3.01 Access Easement, Declarant grants and declares to and for the benefit of the

MOB Land Owner, a perpetual non-exclusive right and easement for pedestrian and motor
vehicle ingress and egress to and from the MOB Land on, over, and across the Driveway
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Facilities from time to time located on the Hospital Land. The Hospital Land Owner shall have
the right (a) to relocate or reconfigure the layout of the Driveway Facilities (or any part thereof)
to other locations on the Hospital Land, (b) to close temporarily any portion of the Driveway
Facilities, (c) to permanently close and/or remove any Driveway Facilities, and (d) to construct
buildings, structures and other improvements on any portion or portions of the Hospital Land,
including, without limitation, those portions of the Hospital Land upon which the Driveway
Facilities are located; provided that, in each instance, the ingress and egress easement provided
herein shall be applicable to any relocated Driveway Facilities, and MOB Land Owner shall
continue to have access to and from the MOB Land from and to a public right of way. In
exercising the right to make any of the changes described in clauses (a) through (d) above and in
making such changes, Hospital Land Owner shall comply with the Standard for Changes. The
foregoing easement shall not include the right to park or otherwise allow vehicles to stand (other
than momentarily) in the entrances, driveways or lanes on the Hospital Land.

3.02 Parking Easement. Declarant grants and declares to and for the benefit of the
MOB Land Owner, a perpetual nonexclusive right and easement for pedestrian and motor
vehicle ingress and egress to and from the MOB Land and for parking of motor vehicles by
MOB Land Owner and its Permittees on, over and across the Parking Facilities from time to time
located on the Hospital Land. The Hospital Land Owner shall have the right (a) to reconfigure
the layout of any Parking Facilities (or any part thereof) located on the Hospital Land, (b) to
relocate Parking Facilities (or any part thereof) to other locations on the Hospital Land, (c) to
close temporarily any portion of the Parking Facilities, (d) to permanently close and/or remove
Parking Facilities, (€) to convey or lease any portion of the Hospital Land from which Parking
Facilities have been or will be closed or removed, and (f) to construct additional buildings,
structures and other improvements on any portion or portions of the Hospital Land (subject to all
other applicable provisions of this Declaration), including, without limitation, on Parking
Facilities; provided, however that that the sum of the number of parking spaces remaining
available for use by the MOB Land Owner on the MOB Land, the Hospital Land and any other
land in the vicinity of the Hospital Land upon which the MOB Land Owner has a right or
easement to park after any such reconfiguration, relocation, closure, removal, conveyance, lease
or construction equals not less than the Required MOB Parking Number; and provided that the
total number of parking spaces located on the MOB Land, the Hospital Land and on any other
land in the vicinity of the Hospital Land upon which the Hospital Land Owner has a right or
easement to park after any such reconfiguration, relocation, closure, removal, conveyance, lease
or construction equals not less than the Required Campus Parking Number. In order to maintain
necessary or desirable parking spaces before, during or after any such reconfiguration,
relocation, closure, removal, conveyance, lease or construction, the Hospital Land Owner may
construct parking decks, parking structures, garages, parking spaces, and additional drives and/or
other Parking Facilities or improvements on the Hospital Land or on other property in the
vicinity of the Hospital Land. The parking easement provided herein shall be applicable to such
additional Parking Facilities to the extent required to comply with the foregoing requirement if
any of the parking spaces located on the Hospital Land are reconfigured, relocated, closed or
removed. In exercising the right to make any of the changes described in clauses (a) through (f)
above and in making such changes, Hospital Land Owner shall comply with the Standard for
Changes.
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3.03 Utility Easements. (a) Declarant hereby grants and declares to and for the
benefit of the MOB Land Owner a perpetual nonexclusive right and easement to construct,
maintain, use, operate, repair, replace and/or remove in, on, under and from the Utility Easement
Parcels, Utility Facilities for the provision of Utility Services to the MOB Land as are reasonably
necessary in connection with the use and enjoyment of the MOB Property; provided that the
MOB Land Owner shall comply with the Standard for Changes and the Standard for Repairs in
connection with exercising its rights hereunder and in performing such work on the Hospital
Land. The Hospital Land Owner shall have the right to use the Utility Easement Parcels for any
purpose, including without limitation the installation, use and operation of driveways, parking
areas and landscaping, provided that Hospital Land Owner’s use of the Utility Easement Parcels
complies with the Standard for Changes. The easement and easement rights granted pursuant to
this paragraph shall not prohibit the Hospital Land Owner from constructing any buildings,
structures or other improvements on the Hospital Land or from otherwise using the Hospital
Land for any purpose so long as Hospital Land Owner complies with the Standard for Changes.
In connection with such construction, Hospital Land Owner shall (i) not damage or impair the
structural integrity of the Utility Facilities by the construction or location of such buildings,
structures or other improvements and (ii) ensure that the Utility Services provided by such Utility
Facilities are not and will not be interfered with or disrupted or diminished by the construction or
location of such building, structures or other improvements. The Hospital Land Owner shall have
the right to reconfigure the Utility Easement Parcels or relocate the Utility Easement Parcels and
the Utility Facilities to other locations on the Hospital Land provided in the event of any such
relocation or reconfiguration, (A) the Hospital Land Owner shall reconfigure the Utility
Easement Parcels or relocate the Utility Easement Parcels and such Utility Facilities at its sole
cost and expense and (B) there shall be no interference with or disruption of Utility Services
provided by such Utility Facilities to the MOB Land, except to the extent reasonably necessary
to accomplish such reconfiguration or relocation. The MOB Land Owner shall, at its sole cost
and expense, maintain all Utility Facilities installed on, in or under the Utility Easement Parcels
by the MOB Land Owner or which provide Utility Services solely to the MOB Land in material
compliance with all applicable Legal Requirements and shall make all repairs, replacements and
renewals necessary to maintain such material compliance subject to the obligation of Ground
Tenant set forth in the Ground Lease to reimburse “Landlord” (as defined in the Ground Lease)
for its equitable share of all costs incurred in connection with such maintenance, repairs,
replacements and renewals. In the event that the surface of the ground or any improvements
located on the Utility Easement Parcels are damaged in the course of the installation of any
Utility Facilities by the MOB Land Owner, or its agents or contractors or in the course of any
maintenance, repair, removal or replacement of Utility Facilities by the MOB Land Owner or its
agent or contractors, the MOB Land Owner shall, at its sole cost and expense, promptly repair all
damage to such surface of the ground or to such improvements to substantially the condition
existing prior to such damage. The Hospital Land Owner shall, at its sole cost and expense,
maintain all Utility Facilities to the extent the Utility Facilities serve both the MOB Land and the
" Hospital Land. In exercising its right to reconfigure the Utility Easement Parcels or relocate the
Utility Easement Parcels and the Utility Facilities and in making any such reconfiguration or
relocation, Hospital Land Owner shall comply with the Standard for Changes.

(b)  Declarant hereby grants and declares to and for the benefit of the Hospital Land
Owner a perpetual nonexclusive right and easement to construct, maintain, use, operate, repair,
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replace and/or remove in, on under and from the MOB Land, Utility Facilities for the provision
of Utility Services to the Hospital Land as are reasonably necessary in connection with the use
and enjoyment of the Hospital Property; provided that the Hospital Land Owner shall comply
with the Standard for Changes and the Standard for Repairs in connection with exercising its
rights hereunder and in performing such work on the MOB Land. The foregoing right and
easement shall include the right to construct and install underground Utility Facilities beneath the
MOB so long as the construction and installation of such Utility Facilities will not damage,
weaken or impair the structural integrity of the MOB and shall be done in a manner to minimize
disruption of tenants of the MOB. Hospital Land Owner will provide reasonable assurances of
the foregoing to MOB Land Owner. The easements and easement rights granted pursuant to this
paragraph shall not prohibit the MOB Land Owner from constructing any buildings, structures or
other improvements on the MOB Land or from otherwise using the MOB Land for the purposes
permitted in this Declaration so long as MOB Land Owner complies with the Standard for
Changes and the Standard for Repairs. In connection with such construction, MOB Land Owner
shall (i) not damage or impair the structural integrity of the Utility Facilities benefiting the
Hospital Land Owner by the construction or location of such buildings, structures or other
improvements and (ii) ensure that the Utility Services provided by such Utility Facilities are not
and will not be interfered with or disrupted or diminished by the construction or location of such
building, structures or other improvements. The Hospital Land Owner shall, at its sole cost and
expense, maintain all Utility Facilities installed on, in or under the MOB Land by the Hospital
Land Owner or which provide Utility Services to the Hospital Land, in material compliance with
all applicable Legal Requirements and shall make all repairs, replacements and renewals
necessary to maintain such material compliance subject to the obligation of Ground Tenant set
forth in the Ground Lease to reimburse “Landlord” (as defined in the Ground Lease) for its
equitable share of all costs incurred in connection with such maintenance, repairs, replacements
and renewals. In the event that the surface of the ground or any improvements located on MOB
Land are damaged in the course of the installation of any Utility Facilities by the Hospital Land
Owner, or its agents or contractors or in the course of any maintenance, repair, removal or
replacement of such Utility Facilities by the Hospital Land Owner, or its agent or contractors, the
Hospital Land Owner shall, at its sole cost and expense, promptly repair all damage to such
surface of the ground or to such improvements to the condition existing prior to such damage.

3.04 Attachment Easements.
(a) Intentionally Deleted.

(b)  Declarant hereby grants and declares to and for the benefit of the Hospital Land
Owner, a perpetual non-exclusive right and easement to attach and connect to the MOB at
Hospital Land Owner’s sole expense and in compliance with the Standard for Changes and the
Standard for Repairs, foundations, footings, columns, walls, frames, ceilings, floors, roof
structures and systems, beams, joists and other building components (collectively, the
“Attachment Improvements”) and to enter upon the MOB Land and into the MOB for the
purpose of exercising the foregoing right and easement; provided, however, such easement and
easement rights shall not be exercised without the prior written consent of the MOB Land
Owner, which consent may be withheld in its sole discretion. Hospital Land Owner shall keep
and maintain the Attachment Improvements in good condition and repair and shall make all
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repairs, replacements and renewals, foreseen and unforeseen, ordinary or extraordinary, in order
to maintain the same in such condition and repair, subject to the Standard for Repairs. In
addition, the Hospital Land Owner shall keep and maintain the Attachment Improvements in a
safe, clean and attractive condition. The foregoing obligations are subject to the obligation of
‘Ground Tenant set forth in the Ground Lease to reimburse “Landlord” (as defined in the Ground
Lease) for its equitable share of all costs incurred in connection with such maintenance, repairs,
replacements and renewals.

3.05 Intentionally Deleted.

3.06 Party Walls, (a) Declarant hereby grants and declares to and for the benefit of the
Hospital Land Owner and MOB Land Owner that any structural wall and other structural
components now located or hereafter constructed on or near the boundary of the Hospital Land
and the MOB Land that connects, or is otherwise in common with, the buildings or building
additions now or hereafter located on the Hospital Land and the MOB Land are attached as
hereinabove permitted or to which an Atrium is attached as hereinabove permitted shall be a
“Party Wall”, The Hospital Land Owner shall own so much of a Party Wall as stands upon the
Hospital Land and the MOB Land Owner shall own so much of a Party Wall as stands upon the
MOB Land. The Hospital Land Owner shall have the right and easement to use so much of a
Party Wall as is located on the MOB Land and the MOB Land Owner shall have the right and
easement to use so much of a Party Wall as is located on the Hospital Land, provided any such
use is not for a purpose inconsistent with the joint use of the Party Wall. Neither Hospital Land
Owner nor MOB Land Owner shall take or permit any action that adversely affects the structural
integrity of any Party Wall.

(b)  Hospital Land Owner shall be responsible for and shall pay, without contribution
by MOB Land Owner, the costs of maintaining and repairing the nonstructural components of
the exterior portion of any Party Wall and MOB Land Owner shall be responsible for and shall
pay, without contribution by Hospital Land Owner, the costs of maintaining and repairing the
nonstructural components of the interior portion of any Party Wall. For purposes of interpreting
the preceding, the interior portion of a Party Wall is that portion that faces the interior of the
MOB and the exterior portion of a Party Wall is that portion that faces away from the MOB.
This Section 3.06(b) applies to the maintenance and repair of the nonstructural components of
Party Walls.

©) Hospital Land Owner shall keep and maintain, in accordance with the Standard
for Repairs, the structural components of any Party Wall in good condition and repair and shall
make all repairs, replacements and renewals, foreseen and unforeseen, ordinary and
extraordinary, that may be necessary to maintain the foregoing condition. Hospital Land Owner
shall have the right to enter the MOB at reasonable times and as reasonably necessary to inspect,
‘maintain, repair, restore, reconstruct or improve the structural components of any Party Wall,
which work shall be performed in accordance with the Standard for Repairs. The expense of any
maintenance, repair, restoration, reconstruction or improvement of the structural components of
any Party Wall shall be borne equally by Hospital Land Owner and MOB Land Owner.
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3.07 Connector Easements. (a) Declarant hereby grants and declares to and for the
benefit of the Hospital Land Owner, a perpetual non-exclusive right and easement for the
operation, maintenance, repair and replacement of Connector Facilities on the MOB Land,
subject to the Standard for Repairs, and for pedestrian ingress and egress to and from the MOB
on, over and across the Connector Facilities. Hospital Land Owner shall have a perpetual right
and easement to maintain on the MOB Land any foundations, footings, columns, walls, frames,
ceilings, floors, roof structures and systems, beams, joists and any other building components
that are part of any Connector Facilities and to encroach upon and enter the MOB Land and the
MOB Property to the extent required to maintain, repair, replace, remove or renew any
foundations, footings, columns, walls, frames, ceilings, floors, roof structures and systems,
beams, joists and any other building components that are part of any Connector Facilities, subject
to the Standard for Repairs. In the event that any improvements located on the MOB Land are
damaged during any maintenance, repair, replacement, removal or renewal of the Connector
Facilities by Hospital Land Owner or its agents, employees or contractors, Hospital Land Owner
shall repair all such damage with reasonable promptness in accordance with the Standard for
Repairs. In the event that Hospital Land Owner desires to expand any building on the Hospital
Land to which Connector Facilities are attached, Hospital Land Owner shall have the right to
relocate the Connector Facilities provided that (i) Hospital Land Owner shall relocate and
reconstruct the Connector Facilities, at its sole cost and expense, and (ii) Hospital Land Owner
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building. Notwithstanding anything set forth herein to the contrary, MOB Land Owner shall not
have any right or easement with respect to any Pedestrian Corridor located on the Hospital Land
to which access is not available from the MOB via Connector Facilities and/or other Pedestrian
Corridors or which is not otherwise reasonably necessary for the use and operation of the MOB.
Notwithstanding the foregoing, the rights and easements granted in this Section 3.08(b) shall not
prohibit Hospital Land Owner from demolishing any building located on the Hospital Land
through which a Pedestrian Corridor is located. If the Hospital is Permanently Closed, the
easements through Pedestrian Corridors granted in this Section 3.08(b) shall be terminated.

ARTICLE IV
GENERAL PROVISIONS

4,01 Covenants Running With Land; Consideration. The rights and easements
granted, declared and created in Articles III and IV hereof and the various terms, conditions,
restrictions and agreements set forth herein shall be (a) easements, covenants and agreements
running with the land and (b) binding upon and inure to the benefit of Hospital Land Owner,
MOB Land Owner and their respective successors and assigns and all those claiming by, through
or under Hospital Land Owner, MOB Land Owner or any of their successors and assigns.
Declarant acknowledges and declares that the rights and easements granted to and for the benefit
of the MOB Land Owner in Article III are granted in consideration of the obligations and
covenants undertaken by MOB Land Owner herein in connection with the MOB Land. Except
as may be specifically and expressly otherwise provided herein, MOB Land Owner may use and
enjoy such rights and easements at no cost to it. '

4.02 Use of Easements by Others, The rights and easements granted and declared
herein for the benefit of the MOB Land Owner are intended to create a property interest or right
only in the MOB Land Owner and its successors in title or assigns with respect to its interest in
the MOB Land, and those tenants or subtenants of MOB Land Owner to whom MOB Land
Owner has explicitly, in writing, assigned or granted any such rights or casements, but only to
the extent of such assignment or grant. Notwithstanding anything to the contrary contained
herein, the MOB Land Owner may permit its Permittees to use and enjoy the easements and
casement rights granted and declared herein for the benefit of the MOB Land Owner, but only so
long as no property interest in such easements or easement rights is transferred, leased or
conveyed to any such Permittee and only so long as any such Permittee uses such easements and
easements rights in compliarice with this Declaration. The rights and easements granted and
declared herein for the benefit of the Hospital Land Owner are intended to create a property
interest or right only in the Hospital Land Owner and its successors in title or assigns with
respect to its interest in the Hospital Land, and those tenants or subtenants of Hospital Land
Owner to whom Hospital Land Owner has explicitly, in writing, assigned or granted any such
rights or easements, but only to the extent of such assignment or grant. Notwithstanding
anything to the contrary contained herein, the Hospital Land Owner may permit its Permittees to
use and enjoy the easements and easement rights granted and declared herein for the benefit of
the Hospital Land Owner, but only so long as no property interest in such easements or easement
rights is transferred to any such Permittee and only so long as any such Permittee uses such
easements and easements rights in compliance with this Declaration.
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4.03 Common Use of Easements. The Hospital Land Owner shall have the right to
grant easements, leases and licenses to other Persons (“Other Easement Holders™) for the use
of the Driveway Facilities, the Parking Facilities, the Utility Easement Parcels, the Connector
Facilities and the Pedestrian Corridors as shall be determined in the sole discretion of the
Hospital Land Owner to be necessary, appropriate or desirable in connection with the use,
operation and enjoyment of the buildings and improvements now or hereafter located on the
Hospital Land or any part thereof, or other lands adjacent to or in the vicinity of the Hospital
Land. Any Other Easement Holder may permit its Permittees to use and enjoy the Driveway
Facilities, the Parking Facilities, the Utility Easement Parcels, the Connector Facilities and the
Pedestrian Corridors in common with the MOB Land Owner and Hospital Land Owner, but only
so long as no property interest in such easements or easement rights is transferred, leased or
conveye