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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
APPLICATION FOR PERMIT

SECTION I. IDENTIFICATION, GENERAL INFORMATION, AND CERTIREGIEIVED

This Section must be completed for all projects. MAY 27 2011
Facility/Project identification HEALTH FACILITIES &
Facility Name: DSI Buffalo Grove Renal Center SERVICES REVIEW BOARD

Street Address: 1291 West Dundee Road

City and Zip Code: Buffalo Grove, [llinois 60089

County: Cook Health Service Area 7 Health Planning Area;

Applicant /Co-Applicant Identification
[Provide for each co-applicant [refer to Part 1130.220].

Exact Legal Name: DaVita, Inc.

Address: 601 Hawaii Street, El Segundo, California 90245

Name of Registered Agent: lllinois Corporation Service Company

Name of Chief Executive Officer: Kent Thiry

CEO Address: 601 Hawaii Street, El Segundo, California 90245

Telephone Number: (310) 536-2500

Type of Ownership of Applicant/Co-Applicant

' Non-profit Corporation O] Partnership
Y For-profit Corporation Ol Governmental
O Limited Liability Company ] Sole Proprietorship O Other

o Corporations and limited liability companies must provide an lllinois certificate of good

standing.
o Partnerships must provide the name of the state in which organized and the name and address of

each partner specifying whether each is a general or limited partner.

S T g e, P N AT s R A T
APPEND DOCUMENTATION AS ATTACHMENT 1 Numsmc SEQUENTIAL ORDER "AFTER,THE LAST PAGE OF THE
APPLICATION FORM. . ' & 7. ; PRk o s T o e i T

Primary Contact
{[Person to receive all correspondence or inquiries during the review period]

Name: Kara Friedman

Title: Attorney

Company Name: Polsinelli Shughart PC

Address: 161 North Clark Street, Suite 4200, Chicago, lllincis 60601

Telephone Number; 312-873-3639

E-mail Address: kfriedman@polsinelli.com

Fax Number: 312-873-2938

Additional Contact
[Person who is also authorized to discuss the application for permit]

Name: Heather F.H. Haworth

Title: Assistant General Counsel

Company Name; DaVita, Inc.

Address: 15253 Bake Parkway, Irvine, California 92618

Telephone Number: 949-830-6843

E-mail Address: heather haworth@davita.com

Fax Number: 855-895-2707
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition
ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
APPLICATION FOR PERMIT
SECTION I. IDENTIFICATION, GENERAL INFORMATION, AND CERTIFICATION

This Section must be completed for all projects.

Facility/Project Identification

Facility Name: DS| Buffalo Grove Renal Center

Street Address; 1291 West Dundee Road

City and Zip Code: Buffalo Grove, lllinois 60089

County: Cook Health Service Area 7 Health Planning Area:

Applicant /Co-Applicant Identification
[Provide for each co-applicant [refer to Part 1130.220].

Exact Legal Name: DS! Buffalo Grove, LLC

Address: 424 Church Street, Suite 1900, Nashville, Tennessee 37219

Name of Registered Agent: lllinois Corporation Service Company

Name of Chief Executive Officer: Leif Murphy

CEO Address: 424 Church Street, Suite 1900, Nashville, Tennessee 37219

Telephone Number: §15-777-8200

Type of Ownership of Applicant/Co-Applicant

] Non-profit Corporation O Partnership
O] For-profit Corporation O Governmental
X Limited Liability Company O Sole Proprietorship O Other

o Corporations and limited liability companies must provide an Illinois certificate of good

standing.
o Partnerships must provide the name of the state in which organized and the name and address of

each partner specifying whether each is a general or limited partner.

— s - -\ “_ ey "("}f‘gl‘f WM{ ,.F ,_7-;’ sngpm‘ -
APPEND DOCUMENTATION AS ATTACHMENT e IN NUMERIC SEQUENTIAL ORDER AFTE THE LAST PAGE OF THE

APPLICATION FORM. = " ° B g AT SRR 5.

Primary Contact
[Person to receive all correspondence or inquiries during the review period]

Name: Kara Friedman

Title: Aftorney

Company Name: Polsinelli Shughart PC

Address: 161 North Clark Street, Suite 4200, Chicago, lllinois 60601

Telephone Number: 312-873-3639

E-mail Address: kfriedman@polsinelli.com

Fax Number; 312-873-2939

Additional Contact
[Person who is also authorized to discuss the application for permit]

Name: Heather F.H. Haworth

Title: Assistant General Counsel

Company Name: DaVita, Inc.

Address: 15253 Bake Parkway, Irvine, California 92618

Telephone Number: 949-930-6843

E-mail Address: heather.haworth@davita.com

Fax Number: 855-895-2707

126342.3




ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

Post Permit Contact
[Person to receive all correspondence subsequent to permit issuance-THIS PERSON MUST BE
EMPLOYED BY THE LICENSED HEALTH CARE FACILITY AS DEFINED AT 20 ILCS 3960

Name: Heather F.H. Haworth

Title: Assistant General Counsel

Company Name: DaVita, Inc.

Address: 15253 Bake Parkway, Irvine, California 92618

Telephone Number: 949-530-6843

E-mail Address: heather.haworth@davita.com

Fax Number: 855-895-2707

Site Ownership
[Provide this information for each applicable site]

Exact Legal Name of Site Owner: Amalgamated Bank of Chicago

Address of Site Owner: 333 West Wacker Drive, Suite 2750, Chicago, IL 60606

Street Address or Legal Description of Site: 1291 West Dundee Road, Buffalo Grove, IL 60089
Proof of ownership or control of the site is to be provided as Attachment 2. Examples of proof of ownership
are property tax statement, tax assessor's documentation, deed, notarized statement of the corporation

attesting to ownership, an option to lease, a letter of intent to lease or a lease.

APPEND DOCUMENTATION AS ATTACHMENT-2, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM. .

Operating Identity/Licensee
[Provide this information for each applicable facility, and insert after this page }

Exact Legal Name: DSI Buffalo Grove, LLC

Address: 424 Church Street, Suite 1900, Nashville, Tennessee 37219

O Non-profit Corporation OJ Partnership
O For-profit Corporation [] Governmental
X Limited Liability Company OJ Sole Proprietorship OJ Other

o Corporations and limited liability companies must provide an lllinois Certificate of Good Standing.

o Partnerships must provide the name of the state in which organized and the name and address of
each partner specifying whether each is a general or limited partner.

o Persons with 5 percent or greater interest in the licensee must be identified with the % of
ownership.

APPEND DOCUMENTATION AS ATTACHMENT-3, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM.

Organizational Relationships

Provide (for each co-applicant) an organizational chart containing the name and relationship of any person
or entity who is related (as defined in Part 1130.140). If the related person or entity is participating in the
development or funding of the project, describe the interest and the amount and type of any financial
contribution.

APPEND DOCUMENTATION AS ATTACHMENT4, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM. B )

1263423




ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD - APPLICATION FOR PERMIT- May 201¢ Edition

Flood Plain Requirements - NOT APPLICABLE

[Refer to application instructions.]

Provide documentation that the project complies with the requirements of Illinois Executive Order #2005-5
pertaining to construction activities in special flood hazard areas. As part of the flood plain requirements
please provide a map of the proposed project location showing any identified floodplain areas. Floodplain
maps can be printed at www.FEMA.gov or www.illinoisfloodmaps.orq. This map must be in a
readable format. In addition please provide a statement attesting that the project complies with the
requirements of lllinois Executive Order #2005-5 (http://www.hfsrb.illinois.gov).

APPEND DOCUMENTATION AS ATTACHMENT -5, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM.

Historic Resources Preservation Act Requirements — NOT APPLICABLE
[Refer to application instructions.]

Provide documentation regarding compliance with the requirements of the Historic Resources Preservation
Act.

APPEND DOCUMENTATION AS ATTACHMENT-6, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM.

DESCRIPTION OF PROJECT

1. Project Classification
[Check those applicable - refer to Part 1110.40 and Part 1120.20(b)]

Part 1120 Applicability or Classification:
Part 1110 Classification: [Check one only.]
O Substantive [ Part 1120 Not Applicable

[ Category A Project
= Non-substantive X Category B Project

[J DHS or DVA Project

1263423




ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Editicn

2. Narrative Description ,
Provide in the space below, a brief narrative description of the project. Explain WHAT is to be done in State Board
defined terms, NOT WHY it is being done. If the project site does NOT have a street address, include a legal
description of the site. Include the rationale regarding the project's classification as substantive or non-substantive.

The proposed project contemplates a change in control of the ultimate parent of DSI Buffalo
Grove, LLC, CDSI I Holding Company, Inc. By way of merger, DaVita, Inc. (“DaVita™) will
acquire 100% of the outstanding stock of CDSI I Holding Company, Inc. for approximately $690
million. Pre-merger and post-merger organizational charts are attached at Attachment 4. The
proposed transaction includes the transfer of up to 106 in-center hemodialysis facilities, to
DaVita, including 10 facilities within Illinois, subject to adjustment following Federal Trade
Commission Review.

DSI Buffalo Grove, LL.C d/b/a DSI Buffalo Grove Renal Center is a 16 station in-center
hemodialysis facility located at 1291 West Dundee Road, Buffalo Grove, Illinois 60089, Therc
will be no change in the operating entity, DSI Buffalo Grove, LLC, in the scope of services
offered, or the number of stations as a result of the merger.

The merger is projected to be complete by July 31, 2011,

This project has been classified as non-substantive because it proposes a change of ownership,
which constitutes a facility conversion under 77 Ill. Admin. Code. 1110.40(b).

1263424




ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

Project Costs and Sources of Funds

Complete the following table listing all costs (refer to Part 1120.110) associated with the project. When a

project or any component of a project is to be accomplished by lease, donation, gift, or other means, the
fair market or dollar value (refer to Part 1130.140) of the component must be included in the estimated
project cost. If the project contains non-reviewable components that are not related to the provision of
health care, complete the second column of the table below. Note, the use and sources of funds must

equal.

Project Costs and Sources of Funds

USE OF FUNDS CLINICAL NONCLINICAL TOTAL

Preplanning Costs

Site Survey and Soil Investigation

Site Preparation

Off Site Work

New Construction Contracts

Modernization Contracts

Contingencies
Architectural/Engineering Fees
Consulting and Other Fees

Movable or Other Equipment (not in construction
confracts)

Bond Issuance Expense (project related)

Net Interest Expense During Construction (project

related)

Fair Market Value of Leased Space or Equipment

Cther Costs To Be Capitalized $9,813,647 $9,813,647

Acquisition of Building or Other Property {excluding

land)

TOTAL USES OF FUNDS $9,813,647 $9,813,647
SOURCE OF FUNDS CLINICAL NONCLINICAL TOTAL

Cash and Securities . $9,813,647 $9,813,647

Fledges

Gifts and Bequests
Bond Issues (project related)

Mortgages

Leases (fair market value)

Governmental Appropriations

Grants
Other Funds and Sources
TOTAL SOURCES OF FUNDS $9,613,647 $9,813,647

NOTE: ITEMEZATIO_N OF EAGH LINE ITEM MUST BE PROVIDED AT ATTA RIC SEQUENTIAL ORDER AFTER
THE LAST PAGE OF THE APPLICATION FORM.”, R e e I

126342.3
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

Related Project Costs
Provide the following information, as applicable, with respect to any land related to the project that
will be or has been acquired during the last two calendar years:

Land acquisition is related to project ] Yes ™ No
Purchase Price.  $
Fair Market Value: $

The project involves the establishment of a new facility or a new category of service
O] Yes No

If yes, provide the dollar amount of all non-capitalized operating start-up costs (including operatin
deficits) through the first full fiscal year when the project achieves or exceeds the target utilization
specified in Part 1100.

Estimated start-up costs and operating deficit cost is $

Project Status and Completion Schedules
Indicate the stage of the project's architectural drawings:

X None or not applicable J Preliminary

(1 Schematics (] Final Working
Anticipated project completion date (refer to Part 1130.140). _July 31, 2011

Indicate the following with respect to project expenditures or to obligation (refer to Part
1130.140):

[] Purchase orders, leases or contracts pertaining to the project have been executed.
[] Project obligation is contingent upon permit issuance. Provide a copy of the
contingent “certification of obligation” document, highlighting any language related to
CON Contingencies

APPEND DOCUMENTATION AS ATTACHMENT-8, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM.

State Agency Submittals
Are the following submittals up to date as applicable:
[] Cancer Registry NOT APPLICABLE
[ ] APORS NOT APPLICABLE
X All formal document requests such as IDPH Questionnaires and Annual Bed Reports been
submitted

DX All reports regarding outstanding permits
Failure to be up to date with these requirements will result in the application for permit being

deemed incomplete.

126342.3




ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

Cost Space Requirements

Provide in the following format, the department/area DGSF or the building/area BGSF and cost. The type
of gross square footage either DGSF or BGSF must be identified. The sum of the department costs
MUST equal the total estimated project costs. Indicate if any space is being reallocated for a different
purpose. Include outside wall measurements plus the department’s or area's portion of the surrounding
circulation space. Explain the use of any vacated space.

Amount of Proposed Total Gross Square Feet

Gross Square Feet That Is:

New Modernized Asls Vacated

Dept./ Area Cost Existing | Proposed | .~ Space

REVIEWABLE

Medical Surgical

Intensive Care

Diagnostic
Radiology

MRI

Total Clinical

NON
REVIEWABLE

Administrative

Parking

Gift Shop

Total Nan-clinical

TOTAL

APPEND DOCUMENTATION AS ATTACHMENT-S, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM.

126342.3




ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD

APPLICATION FOR PERMIT- May 2010 Edition

Facility Bed Capacity and Utilization NOT APPLICABLE

Complete the following chart, as applicable. Complete a separate chart for each facility that is a part of
the project and insert following this page. Provide the existing bed capacity and utilization data for the
latest Calendar Year for which the data are available. Include observation days in the patient day

totals for each bed service.

application being deemed incomplete.

Any bed capacity discrepancy from the inventory will result in the

FACILITY NAME: CITY:
REPORTING PERIOD DATES: From: to:
Category of Service Authorized Admissions | Patient Days | Bed Proposed
Beds Changes Beds
Medical/Surgical
Obstetrics
Pediatrics
Intensive Care
Comprehensive Physical
Rehabilitation
.AcutelChronic Mental lliness
Neonatal Intensive Care
General Long Term Care
Specialized Long Term Care
Long Term Acute Care
Other ((identify)
TOTALS:
1263423
Page 9




CERTIFICATION

The application must be signed by the authorized representative(s) of the applicant entity. The
authorized representative(s) are:

o inthe case of a corporation, any two of its officers or members of its Board of Directors;

o inthe case of a limited liability company, any two of its managers or members (or the sole
manger or member when two or more managers or members do not exist);

o inthe case of a partnership, two of its general partners (or the sole general partner, when two or
more general partners do not exist);

o inthe case of estates and trusts, two of its beneficiaries (or the sole beneficiary when two or more
beneficiaries do not exist); and

o in the case of a sole proprietor, the individual that is the proprietor.

*

This Application for Permit is filed on the behalf of __DaVita, Inc.

in accordance with the requirements and procedures of the lllinois Health Facilities Planning Act.
The undersigned certifies that he or she has the authority to execute and file this application for
permit on behalf of the appticant entity. The undersigned further certifies that the data and
information provided herein, and appended hereto, are complete and correct to the best of his or
her knowledge and belief. The undersigned also certifies that the permit application fee required
for this application is sent herewith or will be paid upon request.

It A S
=

SIGNATURE SIGNATURE

Kent Thiry Dennis LeefKogod
PRINTED NAME PRINTED N

Chief Executive Officer Chief Operating Officer
PRINTED TITLE PRINTED TITLE
Notarization: Notarization:

Subscribed and swom g before Subscribed and swomn to befgre me
this 23 day of / this 98 _ day of M%, h([

! -

Ao e Vtt00 ‘

Signatyre of Notary .

Gy ssoi Cxprtes 7-1-13

Seal
My Commission Explres

July 28, 2014

& the applicant




CERTIFICATION

The application must be signed by the authorized representative(s) of the applicant entity. The
authorized representative(s) are:

o inthe case of a corporation, any two of its officers or members of its Board of Directors;

o inthe case of a limited liability company, any two of its managers or members (or the sole
manger or member when two or more managers or members do not exist);

o in the case of a partnership, two of its general parthers (or the sole general partner, when two or
more general partners do not exist);

o inthe case of estates and trusts, two of its beneficiaries {or the sole beneficiary when two or more
beneficiaries do not exist); and

o in the case of a sole proprietor, the individual that is the proprietor.

This Application for Permit is filed on the behalf of DSI Buffalo Grove, LLC * in accordance with
the requirements and procedures of the lllinois Health Facilities Ptanning Act. The undersigned
certifies that he or she has the authority to execute and file this application for permit on behalf of
the applicant entity. The undersigned further certifies that the data and information provided
herein, and appended hereto, are complete and correct to the best of his or her knowledge and
belief. The undersigned also certifies that the permit application fee required for this application
is sent herewith or will be paid upon request.

. [ P
SIGNATU N
Leif Murphy Ay
[~
PRINTED NAME RRINTED KAME v
Manager 3 JN~Sece W
PRINTED TITLE PRINTE® TITLE /
Notarization: Notarization;
o before me Subscrjbgd and swor|

Subscri and swo
thi zfday of

]

q
Signsture of Notary

Seal




ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

SECTION lIl - BACKGROUND, PURPOSE OF THE PROJECT, AND ALTERNATIVES -
INFORMATION REQUIREMENTS

This Section is applicable to all projects except those that are solely for discontinuation with no project
costs.

Criterion 1110.230 - Background, Purpose of the Project, and Alternatives

READ THE REVIEW CRITERION and provide the following required information:
BACKGROUND OF APPLICANT

1. Alisting of all health care facilities owned or operated by the applicant, including licensing, and certification if
applicable.

2. A cerlified listing of any adverse action taken against any facility owned and/or operated by the applicant
during the three years prior to the filing of the application.

3. Authorization permitting HFSRB and DPH access to any documents necessary to verify the information
submitted, including, but not limited to: official records of DPH or other State agencies; the licensing or
certification records of other states, when applicable; and the records of nationally recognized accreditation
organizations. Failure to provide such authorization shall constitute an abandonment or withdrawa!
of the application without any further action by HFSRB.

4. If, during a given calendar year, an applicant submits more than one application for permit, the
documentation provided with the prior applications may be utilized to fulfill the information requirements of
this criterion. In such instances, the applicant shall attest the information has been previously provided, cite
the project number of the prior application, and certify that no changes have occurred regarding the
information that has been previously provided. The applicant is able to submit amendments to previously
submitted information, as needed, to update andfor clarify data.

APPEND DOCUMENTATION AS ATTACHMENT-11, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST
PAGE OF THE APPLICATION FORM. EACH ITEM (1-4) MUST BE IDENTIFIED IN ATTACHMENT 11.

PURPOSE OF PROJECT

1. Document that the project will provide health services that improve the health care or well-being of the
market area population to be served.

2. Define the planning area or markel area, or cther, per the applicant's definition.

3. Identify the existing problems or issues that need to be addressed, as applicable and appropriate for the
project. [See 1110.230(b) for examples of documentation.]

4. Cite the sources of the information provided as documentation.

5. Detail how the project will address or improve the previously referenced issues, as well as the population's
health status and well-being.

6. Provide goals with quantified and measurable objectives, with specific timeframes that relate to achieving
the stated goals as appropriate.

For projects involving modernization, describe the conditions being upgraded if any. For facility projects, include
statements of age and condition and regulatory citations if any. For equipment being replaced, include repair and
maintenance records.

NOTE: Information regarding the “Purpose of the Project” will be included in the State Agency Report.

APPEND DOCUMENTATION AS ATTACHMENT-12, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST
PAGE OF THE APPLICATION FORM. EACH ITEM (1-6) MUST BE IDENTIFIED IN ATTACHMENT 12.

$26342.3
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ILLINOQIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

ALTERNATIVES

1)

Identify ALL of the alternatives to the proposed project:

Alternative options must include:

3)

A) Proposing a project of greater or lesser scope and cost;

B) Pursuing a joint venture or similar arrangement with one or more providers or
entities to meet all or a portion of the project's intended purposes; developing
alternative setlings to meet all or a portion of the project's intended purposes;

C) Utilizing other health care resources that are available to serve all or a portion of
the population proposed to be served by the project; and

)] Provide the reasons why the chosen alternative was selected.

Documentation shall consist of a comparison of the project to alternative options. The
comparison shall address issues of total cosls, patient access, quality and financial
benefits in both the short term (within one to three years after project completion) and long
term. This may vary by project or situation, FOR EVERY ALTERNATIVE IDENTIFIED
THE TOTAL PROJECT COST AND THE REASONS WHY THE ALTERNATIVE WAS

REJECTED MUST BE PROVIDED.

The applicant shall provide empirical evidence, including quantified outcome data that
verifies improved quality of care, as available.

APPEND DOCUMENTATION AS ATTACHMENT-13, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST
PAGE OF THE APPLICATION FORM.

126342.3




ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

SECTION VI - MERGERS, CONSOLIDATIONS AND ACQUISITIONS/CHANGES OF

OWNERSHIP

This Section is applicable to projects involving merger, consolidation or acquisition/change of ownership.

NOTE: For all projects involving a change of ownership THE TRANSACTION DOCUMENT must be
submitted with the application for permit. The transaction document must be signed dated and
contain the appropriate contingency language.

A. Criterion 1110.240(b), Impact Statement
Read the criterion and provide an impact statement that contains the following information:
1.
2. Who the operating entity will be.
3
4. Any anticipated additions or reductions in employees now and for the two years following

5.

B. Criterion 1110.240(c), Access
Read the criterion and provide the following:
1.
2.
a

C. Criterion 1110.240{d), Health Care System
Read the criterion and address the following:

1.

2.

o

o

Any change in the number of beds or services currently offered.
The reason for the transaction.

completion of the transaction.
A cost-benefit analysis for the proposed transaction.

The current admission policies for the facilities involved in the proposed transaction.

The proposed admission policies for the facilities.

A letter from the CEQ certifying that the admission policies of the facilities involved will
not become more restrictive.

Explain what the impact of the proposed transaction will be on the other area providers.
List all of the facilities within the applicant's health care system and provide the following
for each facility.

a. the location (town and street address),

b. the number of beds;

¢. alist of services; and

d. the utilization figures for each of those services for the last 12 month period.

Provide copies of all present and proposed referral agreements for the facilities involved
in this transaction. :

Provide time and distance information for the proposed referrals within the system.
Explain the organization policy regarding the use of the care system providers over area
providers.

Explain how duplication of services within the care system will be resolved.

Indicate what services the proposed project will make available to the community that are
not now available.

APPEND DOCUMENTATION AS ATTACHMENT-19, IN NUMERIC SEQUENTIAL CRDER AFTER THE LAST PAGE OF THE
APPLICATION FORM.

126342.3




ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 201¢ Edition

The following Sections DO NOT need to be addressed by the applicants or co-applicants responsible for
funding or guaranteeing the funding of the project if the applicant has a bond rating of A- or better from
Fitch's or Standard and Poor's rating agencies, or A3 or better from Moody's (the rating shall be affirmed
within the latest 18 month period prior to the submittal of the application):

s Section 1120.120 Availability of Funds — Review Criteria
* Section 1120.130 Financial Viability - Review Criteria
« Section 1120.140 Economic Feasibility — Review Criteria, subsection {a)

VIII. - 1120.120 - Availability of Funds

The applicant shall document that financial resources shal! be available and be equal to or exceed the estimated totat
project cost plus any related project costs by providing evidence of sufficient financial resources from the following
sources, as applicable: Indicate the dollar amount to be provided from the following sources:

a) Cash and Securities - statements (e.q., audited financial statements, letters from financial
$9.813.647 institutions, board resolutions) as to:
1) the amount of cash and securities available for the project, including the

identification of any security, its value and availability of such funds; and

2) interest to be earned on depreciation account funds or to be earned on any
asset from the date of applicant's submission through project completion;

b) Pledges - for anticipated pledges, a summary of the anticipated pledges showing anticipated
receipts and disceunted value, estimated time table of gross receipts and related fundraising
expenses, and a discussion of past fundraising experience.

c) Gifts and Bequests - verification of the dollar amount, identification of any conditions of use, and the
estimated time table of receipts;

d) Debt - a statement of the estimated terms and conditions (including the debt time period, variable or
permanent interest rates over the debt time period, and the anticipated repayment schedule} for any
interim and for the permanent financing proposed to fund the project, including:

1) For general obligation bonds, proof of passage of the required referendum or
evidence that the governmental unit has the authority to issue the bonds and
evidence of the dollar amount of the issue, including any discounting anticipated; .

2) For revenue bonds, proof of the feasibility of securing the specified amount and
interest rate;

3 For mortgages, a letter from the prospective lender attesting to the expectation
of making the loan in the amount and time indicated, in¢luding the anticipated
interest rate and any conditions associated with the mortgage, such as, but not
limited to, adjustable interest rates, balloon payments, etc.;

4) For any lease, a copy of the lease, including all the terms and conditions,
including any purchase options, any capital improvements to the property and
provision of capital equipment;

5) For any option to lease, a copy of the option, including all terms and conditions.

e) Governmental Appropriations — a copy of the appropriation Act or ordinance accompanied by a
statement of funding availability from an official of the governmental unit. If funds are to be made
available from subsequent fiscal years, a copy of a resolution or other action of the governmental unit
attesting to this intent;

f) Grants - a letter from the granting agency as to the availability of funds in terms of the amount and
time of receipt;

g) All Other Funds and Sources — verification of the amount and type of any cther funds that will be
used for the project.

$9,813,647 TOTAL FUNDS AVAILABLE

APPEND DOGCUMENTATION AS ATTACHMENT-39, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM. ’

126342.3
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLIGATION FOR PERMIT- May 2010 Edltion

IX. 1120.130 - Financial Viability

All the applicants and co-applicants shail be identified, specifying their roles in the project funding or
guaranteeing the funding (sole responsibility or shared} and percentage of participation in that funding.

Financial Viability Waiver

The applicant is not required to submit financial viability ratios if:

1. All of the projects capital expenditures are completely funded through internal sources

2. The applicant's current debt financing or projected debt financing is insured or anticipated to be
insured by MBIA {Municipal Bond Insurance Association Inc.) or equivalent

3. The applicant provides a third party surety bond or performance bond letter of credit from an A
rated guarantor.

See Section 1120.130 Financial Waiver for information to be provided

APPEND DOCUMENTATION AS ATTACHMENT-40, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST
PAGE OF THE APPLICATION FORM.

The applicant or co-appiicant that is responsible for funding or guaranteeing funding of the project shall provide
viability ratios for the latest three years for which audited financial statements are available and for the first full
fiscal year at target utilization, but no more than two years following project completion. When the applicant's
facility does not have facility specific financial statements and the facility is a member of a health care system that
has combined or consolidated financial statements, the system's viability ratios shall be provided. If the health care
system includes one or more hospitals, the system's viability ratios shall be evaluated for conformance with the
applicable hospital standards,

Provide Data for Projects Classified . Category A or Catggory'B '{Iastl three years) Category B
as: : : ' L L ‘ (Projected)

Enter Historical andfor Projected
Years:

Current Ratio

Net Margin Percentage

Percent Debt to Tetal Capitalization

Projected Debt Service Coverage

Days Cash on Hand

Cushion Ratio

Provide the methodology and worksheets utifized in determining the ratios detailing the calculation
and applicable line item amounts from the financial statements. Complete a separate table for each
co-applicant and provide worksheets for each.

2. Variance

Applicants not in compliance with any of the viability ratios shall document that another organization,
public or private, shall assume the legal responsibility to meet the debt obligations should the
applicant defautt.

APPEND DOCUMENTATION AS ATTACHMENT 41, IN NUMERICAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM. - '

1263423
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

X, 1120.140 - Economic Feasibility

This section is applicable to all projects subject to Part 1120.

A. Reasonableness of Financing Arra'ngements

The applicant shall document the reasonableness of financing arrangements by submitting a
notarized statement signed by an authorized representative that atlests to one of the following:

1) That the total estimated project costs and related costs wilt be funded in total with cash
and equivalents, including investment securities, unrestricted funds, received pledge
receipts and funded depreciation; or

2) That the total estimated project costs and related costs will be funded in total or in part by
borrowing because: .

A) A portion or ail of the cash and equivalents must be retained in the balance sheet
asset accounts in order to maintain a current ratio of at least 2.0 times for
hospitals and 1.5 times for all other facilities; or

B) Borrowing is less costly than the liquidation of existing investments, and the
existing investments being retained may be converted to cash or used to retire
debt within a 60-day period.

B. Conditions of Debt Financing

This criterion is applicable only to projects that involve debt financing. The applicant shall
document that the conditions of debt financing are reasonable by submitting a notarized statement
signed by an authorized representative that attests to the following, as applicable:

1) That the selected form of debt financing for the project will be at the lowest net cost
available;
2) That the selected form of debt financing will not be at the lowest net cost available, but is

more advantageous due to such terms as prepayment privileges, no required mortgage,
access to additional indebtedness, term (years), financing costs and other factors;

3) That the project involves (in total or in part) the leasing of equipment or facilities and that
the expenses incurred with leasing a facility or equipment are less costly than constructing
a new facility or purchasing new equipment,

C. Reasonableness of Project and Related Costs
Read the criterion and provide the following:

1, |dentify each department or area impacted by the proposed project and provide a cost
and square footage allocation for new construction and/or modernization using the
following format {insert after this page).

COST AND GROSS SQUARE FEET BY DEPARTMENT CR SERVICE

A B C D E F G H
Depariment Total
(list below) Cost/Square Foot Gross Sq. Ft, Gross Sq. Ft. Const. $ Mod. $ Cost
New Mod. New Circ.* | Mod. Circ.” (AxC) (BxE) (G+H)

Contingency

TOTALS
*Tnclude the percentage (%) of space for circulation

1263423




ILLINQIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

D. Projected Operating Costs

The applicant shalt provide the projected direct annual operating costs (in current dollars per equivalent
patient day or unit of service) for the first full fiscal year at target utilization but no more than two years
following project completion. Direct cost means the fully allocated costs of salaries, benefits and supplies
for the service.

E. Total Effect of the Project on Capital Costs

The applicant shall provide the total projected annual capital costs (in current dollars per equivalent
patient day) for the first full fiscal year at target utilization but no more than two years following project
completion.

APPEND DOCUMENTATION AS ATTACHMENT -42, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM.

Xl. Safety Net Impact Statement

SAFETY NET IMPACT STATEMENT that describes ail of the followlng must be submitted for ALL SUBSTANTIVE AND
DISCONTINUATION PROJECTS:

1. The project's material impact, if any, on essential safety net services in the community, to the extent thal it is feasible for an
spplicant to have such knowledge. ‘

2. The project's impact on the ability of ancther provider or health care system to cross-subsidize safety net services, if reasonably
known to the applicant.

3. How the discontinuation of a facility or service might impact the remaining safety net providers in a given community, if
reasonably known by the applicant.

Safety Net Impact Statements shall also include all of the following:

1. For the 3 fiscal years prior to the application, a cerification describing the amount of charity care provided by the applicant. The
amount calculated by hospital applicants shall be in accordance with the reporting requirements for charity care reporting in the
linals Community Benefits Act. Non-hospital applicants shall report charity care, at cost, in accordance with an appropriate
methodology specified by the Board.

2. For the 3 fiscal years prior to the application, a cerification of the amount of care provided to Medicaid patients. Hospital and non-
hospital applicants shalt provide Medicaid information in a manner consistent with the information reported each year to the Illinois
Department of Public Health regarding "Inpatients and Qutpatients Served by Payor Source” and "Inpatient and Outpatient Net
Reverue by Payor Source" as required by the Board under Section 13 of this Act and published in the Annual Hospital Profile.

3. Any information the applicant believes is directly relevant to safety net services, including information regarding teaching,
research, and any other service. .

A table in the following format must be provided as part of Attachment 43.

Safety Net Information per PA 96-0031
CHARITY CARE
Charity {# of patients} Year Year Year
Inpatient
Qutpatient
Total
Charity (cost In dollars)
Inpatient
Outpatient
Total
MEDICAID
Medicaid {# of patients) Year Year Year
Inpatient
Qutpatient

126342.3




(ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

Medicaid (revenue}

Inpatient

Quipatient

Total

APPEND DOCUMENTATION AS ATTACHMENT-43, IN NUMERIC SEQUENTIAL ORDER AFfER THE LAST PAGE OF THE
APPLICATION FORM. . .

XIl. Charity Care information

Charity Care information MUST be furnished for ALL projects.

1. All applicants and co-applicants shalt indicate the amount of charity care for the latest three audited fiscal years, the cost
of charity care and the ratio of that charity care cost to net patient revenue.

2. If the applicant owns or operates one or more facilities, the reporting shall be for each individual facility tocated in [llinois. If
charity care costs are reported on a consolidated basis, the applicant shall provide documentation as to the cost of charity
care; the ratio of that charity care to the net patient revenue for the consolidated financial statement, the allocation of
charity care ¢osts; and the ratio of charity care cost to net patient revenue for the facility under review.

3. If the applicant is not an existing facility, it shall submit the facility's projected patient mix by payer source, anticipated
charity care expense and projected ratio of charity care to net patient revenue by the end of its second year of operation.

Charity ¢are" means care provided by a health care facility for which the provider does not axpect to receive payment from
the patient or a third-party payer. (20 ILCS 3980/3} Charity Care must be provided at ¢ost.

A table in the following format must be provided for ali facilities as part of Attachment 44.

CHARITY CARE
Year Year Year

Net Patient Revenue

Amount of Charity Care (charges)

Caost of Charity Care

APPEND DOCUMENTATION AS ATTACHMENT-44, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM.
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Section |, Identification, General Information, and Certification
Applicants

Certificates of Good Standing for DaVita, Inc. and DSI Buffalo Grove, LLC are attached at Attachment —
1. DaVita will acquire all of the outstanding stock of CDSI1 | Holdings Company, Inc., the ultimate parent
of the operator, DS! Buffalo Grove, LLC. As the entity acquiring final control over the operator, DaVita,
Inc. is named as an applicant for this CON application. DaVita, Inc. does not do business in the State of
llinois. A Certificate of Good Standing for DaVita, Inc. from the state of its incorporation, Delaware is
attached.

Attachment - 1
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Delaware ... .

The First State

X, JEFFREY W. BULLOCk, SECRETARY OF STATE OF THE STATE CF
DELAWARE, DO HEREBY QERTIFY "DAVITA INC." IS DULY INCORPORATED
UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN GOOD STANDING
AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE RECORDS OF

THIS OFFICE SHOW, AS OF THE THIRTIETH DAY OF NOVEMBER, A.D.

2010.
AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "DAVITA INC."

WAS INCORPORATED ON THE FOURTH DAY OF APRIL, A.D. 1894.

AND T DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES

HAVE BEEN PAID TO DATE.
AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE

BEEN FILED TO DATE.

NN EAC

}el'frey W. Bullack, Secretary of State
" 2391269 8300 AUTHEN TION: 8386715

DATE: 11-30-10

101133217

You may verlfy this certificate online
at corp,delaware.gov/authver, shiml

Attachment ]




File Number 0082186-1

To all to whom these Presents Shall Come, Greeting:

I, Jesse White, Secretary of State of the State of Illinois, do
hereby certify that

DSI BUFFALO GROVE, LLC, A DELAWARE LIMITED LIABILITY COMPANY HAVING
OBTAINED ADMISSION TO TRANSACT BUSINESS IN ILLINOIS ON DECEMBER 12, 2002,
APPEARS TO HAVE COMPLIED WITH ALL PROVISIONS OF THE LIMITED LIABILITY
COMPANY ACT OF THIS STATE, AND AS OF THIS DATE IS IN GOOD STANDING AS A

FOREIGN LIMITED LIABILITY COMPANY ADMITTED TO TRANSACT BUSINESS IN THE
STATE OF ILLINOIS.

In Testimony Whereof, I hereto set
my hand and cause to be affixed the Great Seal of
the State of Illinois, this 19TH
day of MAY AD. 2011

NG, Dari ] ’ ’
s Q-]MAZ/ WA Lz
Authentication #: 1113901652

Authenticate al: hitp://www._cyberdriveiilinois.com

SECHETARY OF STATE

Attachment 1
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Section |, Identification, General Information, and Certification
Site Ownership

A copy of the lease between Amalgamated Bank of Chicago and Renal Care Group Buffalo Grove, LLC is
attached at Attachment - 2.

Attachment - 2
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DIXON, G Li ility DSt Holdi Inc. on 07/06/2006 21:23

Buitaln Grove, Hhnan
Daalvyis Treatment Space
Site/Unit Np "1291A"

LEASE AGREEMENT

hetween 1

AMALGAMATED BANK OF CHICAGO,
AS TRUSTEE UNDER TRUST AGREENMENT DATED AUGUST 6, 1999
AND KNOWN AS TRUST NUMBER 5§35
("Landlord")

and-

RENAL CARE GROUP BUFFALD CROVE, LLU
: {("Tenant")

Daled. Mnrchafg 2003

Property:

Plaza Yerde Shopping Center
Buftalo Grove, lllinois 60606

NIARIIDINAT
1 JTO0R-N0NT? O 4200
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DIXON L in tacitity DSI jng Company, Inc, on 07/06/2006 21:23

LEASE ACREEMENT

A
This Lease Agreemeni {the "Lease"} made ellechve a oflhea§_ day ol March 2003 [the
“Eltectine Dale), by and beiveen AMALGAMATED BANK OF CHICAGO, AS TRUSTEE t NDER
TRUST AGREEMENT DATED AUGUST 6, 1999 AND KNOWN AS TRUST NUMBER 5835 an
Hlmots Land [rust with oifices cfo 333 West Wacker Dnve Suie 2750, Chicago  1hnoi 66l
{“Landlord”) and RENAL C4RE GROUP BUFFALO GROVE, 1LC, a Deloware Tinvied habality
company with olfices at 1291 W Dundee Road, Bulfalo Grose binois 60089 (" Tenant”)

WITNESSETH:

WHLEREAS Tenent dosires ta lease the Leased Premises and the Rights Ieom the Landlond and

WHERFEAS, the Landlord wishes to lease the Leased Premuses and the Rights to the Tenant upon
the terms end condttions set farth herem

NOW THEREFORE for valuable consideration and the mutual covenants herewn contained the
receipr-and sulficiency of which are hereby acknowledged, the parties. intending to be legully bound
apree as follows :

ARTICLE 1 DEFINITIONS

11 Certain Defiqiions  In addibon to other terms defined elsewhere in this Lease tor all
purposes of ihis Lease :

{a) "Additional Rent" shadl mean any and ail emounis ather than Base Rens payable
by Tenant to Landlerd as required under this Lease

[{:}) "Base Rent" shall mean the sums tequired ta be paid by Tenamt 1o Landlod
pursuant tu Scution 4 1 heremn

{c} "Beneficial Occupancy Date” shall menn and be the same daic as the Eftechve
Dalc of this Lease, such datc also being the date on which Tenani shall be delivered posscssion of the
Leased Premmises

{d) "Commepcement Date” shall mean the date following the Beneficial Gccuponcy
Date and the Contingenuies Deadline, and upon which the Lease Term commences, 35 established
pursuani ta Section J 2 herein

(e} "Common_Arca” shall mean all the Shopping Center intertor common aren
comidors, mterior walks, lobbics and restrooms, 1ogether wath the ool end exlernor and structural aspects
ol the Shopping Center {including within the Leased Premiscs and further including, withaut limitation

all structural and supporting wails) and sl extenor landscaped areas, parking areas, walkways waitic -

comdors, beneliting easement areas, utibies, utility equipment and other {acilibies (uther than such os
would exclusively benefit eny leased prermses within the Shopping Center o5 br spaie within the
Shopping Center occupied by the Landlond or sts agents or represcntatives), approaches, exits, enfiances
and ropdways as cxisis a5 of the Effective Date ol this Lease, or as may exist [rom time to time

3] “Common _Areg Maintenance Expepses” shell mean any and all expenses
incurred ond pmd by Landlord i connection with the mainienance and operation of Common Aren

Excluded from the definition of Common Area Maintenance Expenses are (he following
1

NIFR 41074047
1V7U03-0A7Y DINAT0)
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DSI Holding Company. Inc. on O 0056 21:23

]

{n}

{1}

(v}

v

()

(vi)

(v}

{1x)

(=

(x)

[§ 37y}

Real Eswte Jaxes,
Insurance Expense,

The cost of alterations, capita) improvemenis, and othes sems windh
undes penerally sccepled accounting principles are properly classificd as
capetal expenditures (excep! that the amorhized portion ol eapial 1epair
o replacement costs shall be included as a Common Asea Mamtunance
Expense}

Capenses lor repair or other work occasinned by Iite or other casualty
which s covered under a s1andard fire or casvaliy mswmance pohcy with
extended coverape

Any tenant work performed or elteration of space leased to Tenant or
other tenants or occupants (including Landlord and its repiescniatives or
agents) af the Shopping Center, whelher such work or olteration 1s
performed tor Ihe inswl occupancy by such tenant or occupant or
thereafter, E

Repairs necessisated by the neghgence of Landiord o ténants other than
Tenant, and repairs required to cure violahons ot laws with respect to the
Shupping Center as ot Effective Datc or thercafter not precipitated by
Tenant’s usc of the Leased Premises

Intcrest or amorhizatien payments on any morlgage ar rents paid under
any ground lcase pertmining to the Lond,

Deprecialion,

Lega) cxpenses in enforumng the lerms of any lease license agreement or
other use ar occupency agreement, oF any tasemenl, declmonon or
simlar dowumient gronted or entered inte by Landlerd, 1ts medecessos-
yn-interest, successors and assigns, periamng to any pmtion ol the
Shopping Center and other than this Lense,

Expenses incurted 1n the leosing or procuring of new fenanis, wcluding
lease commissions, brokerage fees, advernsing cxpenses and expense lor
renting space for new tenants,

Compensation paid 1o olficers, execulives, members o5 owners of Lhe
Landiord, and

QOveshead and profit paid to Landlord or subsidianes or afTihates ol
Landlord, for management or ather services on or 1o the Shopping Center
or the Leased Prenuses or for supphes or other maienals, (o the extent
that the costs of the services, supphes, or matenals exceed the amount
customanily charged by an independent entity tor such sennices, supphes
or matertals {except thot reasoneble management tees shall be weluded
as o Common Area Mawntensnce Expensc)

)

ANNHYD AV TYNTH ross Sve ST Xvd L0 TT 5003/%T7/T0
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DIXON, GAB in facility 0S| Holdi any, inc. on 0 2006 21:23

1] "Consents” shall mean all third-paity consents and ol tederol staie and loua)
povernmenta! and regulatory hiccnses and approvals ceruficales ol occuponcy pérmits and approvals
necessory as delermined by Tonani in its sole discretion (and including without limitanien applicable
ceriificates ol need and local Cuy of Bulalo Grove lilines approvals relolive te Tenant’s intended use
and oucupancy ol the Leased Premuses) loe the ovcupancy of the Leased Premises by Tenani the
consiruction by Tenani i the Tenant Improvements znd aperntion of the Leased Premuses tor the
Perntied Use hiee and Uea ol any legal disqualifications or other restichions that would lin the ull
operation thereot

{h} *Effective Date” sholl mean the date of jull execuhion ol this Lease by both
Landlord ond Tenant as set forth in the opemng paragraph

{t) “Insurance_FExpepse” shall mean the cost o habilty casually and piopony
wnsiwance which the Landlord 1s specifically 1equired to cemy pursuant (o tius Leose, and 25 Landloid
reasonably determines 15 necessary o maintain with respecl lo the Shopping Cenler

n "Langd" shall mean hat certam tract of land descnbed i Exhibid A attached
herero and made a pari hereof ‘

{k) "Lease Term"” shalt mean the term of 1his Leasc as established 1n Section 3 |
heeein, including any renewal terms hereafler exercised, (Fany, by Tenanl

{n "Leased_Prermses” shall mean the premises deased to Tenanl pursusnt lo 1his
1 ease within the Shopping Center and being that area designated by Landlord and Tenont as Swie Mo
1291A compnised of approximaiely, but nol less than 6 500 remabie square feer, 3 diagmin ol whith
tagether with the prermises leased under the Office Lease, is aftached hereto as Exlubt "B-1" and made 3
pait hereof by reference Also included within and made available 1o Tenant tor is exclusive use as parl
of the Leased ¥ evmses leased to Tenant 1s that dumpster pad arca generally depicled upon Exhibat *1B-27
{2 schensatic ol the "Shapping Cenicr” as further delined below) atlached hereto and incorporated herein
by iclcience ‘

{m} “Lease_Ycer” shall mean with respect to the first Lease Year, the period alter the
Beneficwl Occupancy Date and the Contingencies Deadhine and commencing on the Commencementl
Date of the Lease Term and ending at 1159 pm on the day preceding the first anmversary of the
Commencement Date, and, with respect to each subsequent Lease Year, the twelve {12) month penod
commencing on the next day following the previpus Lease Year

{u} edi Office_Lense” or "Office Lease” shail mean that cerioin Leasc
Agreement exccuted by and between Landlord and Tenant of cven date herewnth for the lease of
approximately, but not less than, 1882 rentable squarc fect of officc space (destgnated by Landlord and
Tenani ns Sutte No  1291B) contiguous to the Leased Premises (the “Office Prenuses”) -

{0} "Operating_Expenses" shall mean Real Estate Taxes, Insurence Expenses and
Commeon Area Maintenance Expenses, collectively

(p) "Perputted Usc” shall mean the provision of cutpatient rennl dinlysis services and
any related, lawiul use, ncluding incrdental use as medical offices in conjunchion therewith

(@) *Prelimunary Term” shall have the mearung as set forth m Section 3 |

H IR 21074L 1
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Scasped by DIXON, GABRIFL jn facility DSI Holding Company, inc. on 07/06/2006 21:23

(r) “Keal Estate Taxes" shall mean all ad volorem real property or similar 1axes
charges and pssessments exuephing such assessments ausing from anolhur lenant's use improvement o
occupsncy whether general, special, or specific or uiherwise {and commenced or completed dunng the .
Lease Term} which arc fevied assessed or imposed. during any calendar year of the Lease Term by any
goseinmental authonly upon Ihe Shopping Center b8 periasns 1o the Land, any improvements and lixtures
located i the Shopping Center and used in connecuion with the operabon of the Shopping Cente
{excluding howeves lederal or state intome tax or any Iranchise estate, rental tax excise iy, sules tax
gt o mhentance foves, nr any real estae transter taxes imposed by reason of sale of the Shoppinp
Cenier, or any potton{s) thereol, and further ewcluding penatines and interest resulting from the fate or
non-payment ol the laxes sct tonh n this definifien)

i ——rer—s -

(s) “Reql" shail mean Base tenl and Addiional Rent payable hereunder

)] “Rent Commencement Pale” shell mern the date upon which Tenant's obligation
10 pay Rent commences, as set forth in Article 4 hereol

{1} “Ryrhts” shall mean any nights related lo the Leased Premises and the Shopping
Center and includiny, without hmifation, ubihines, access, diainage, easement or parking rights and luither
wiludimg without limitatton, the right of use. on a non-exclusive busts except tor these parking spaces
evpressly reserved unto the Tenant, of all Common Arcas

{v) “Shapming_Center shall mean the Flaza Verde Shopping Cenler consishing of
the Land. the Common Aress and contayming, as of lhe Effective Date of this Lease, approaimately
Ninety-5:x Thousand One Hundred Twelve (96,112) rentable square fect wihin the improvements
thercon, located in the Village of Bulfalo Grove, litinois and generolly depxcied wpon Exlubit “B-2"
hereto

(w) "Tenant Improvement_Allowance™ shall mean, subject to adjustment herealer as
may be agreed upan by Landlord and Tenant in witling prior to the Conuinggneaes Deadline pertaimng o
oddhtional costs tor wheeh Landlord shall be responsible undes Sections 3 5(c) and 3 5{d) (sncluding the
removal and repair of the cancrete foundahun within the Leased Premises), the atlawance to be povided
by Landlord to Tenan! pay for 3 portion of the cost uf the Tenant Improvements to the Leased Premises
ond the Office Lease Leased Prenmses end equal to the amaunt of Eighty-Four Thousand Cne Hundred
Forty and Nof100 Dollars {($84.140 00) to be pmd by Londlord 10 Tenani in sccordance with Sechon 53
ol this Lease

(1) *Tenunt Improvements” shall mean the ynitial impravements lo be constiucted by
the Tenant in or about the Leased Premises and the Office Premises as contemplated an Section 5 2 of this
Lease and the Office Lease

6] *Tenant Jmprovement Plans® shali mean thosc certain plans and specifications
for construchon of the Tenam hmprovernents in the Lessed Premises and the premises leased by Tenam
pursuant to the Qffice Lease to be prepared by Tenant and approved by Landlord in the manner os
coptemplated by Scctions 3§ and 5 2{3) hereol, snd a desenption of which, when complete, 15 to be
atlached as Exhibit "E" (compnsed of Exhibits "E-1" and "E-2") hereto and incorporated hevesn by
relercnce '

{2) "Tennpt's Proportronate Sharc” shail meon the raho of the rentable area m the -
Lensed Prepuses {1 e, 6,500 square feel) to the total amount of renlable arep ovailable 1n the Shopping
Center (1, as of the Effective Date of this Lense 96,112 rentable squorc feet), whether occumed or not,
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and such percentage n lhis Lease 15 atknowledged by the partics to be as ol the Ellective Dale al 1his
_ease 5% and seventy-sin hundredths percent {6 76%) In the event of a murtually apreed to change 1n the
size ol the Leased Premises, ur in the event ol o change by | andlord 1n the size of the Shopping Center by
{ulwie addibons thereto, the calculstion of Tenant's Proportionate Share shall he revised appropriately as
o! the dote o} such madification

{oa}  "Slaic” shall mean she state ol Hlinors
ARTICLE 2 LEASE, PERMITTED USES AND PARKING

21 l.casc of Leased Premises Landlord hereby leases and renis to Tenant and  subject 1o the
sanslachien of those Contingencies and sel lorth in Sccticn 33 and other conditrons precedent ta s
oblipations hercunder Tenont hereby leases and rents from Landierd, the Leased Premuses ond the Righis
vpon the terms and condstions set torth in this Leasc  Londlord covenants and represents that it owns the
Shopping Center, including the Land, 1n fee simple and that there arc no hens, cascment. encumbiances.
or resinchions alfectinp the Land or Shopping Center wlhich would prohisb, restrict or malerially interfere
with the use of the Leosed Premiscs for tlie Permined Use or wnh Tenant’s other Rights hereunde
Tenont acknowledges that the Leased Premises, together with the prequses leascd under the Office Lease
will have one, single sireelmailing address of 1291 Dundee Road, Buffalo Grove, Ilimois G0O8Y

22 Use of ieased Prermises  Tenant shall use and occupy the Leased Prermses tor the
Permutted Use ond for no other use without the prior written consent of the Landlord, which consent shall
no! be unreasonably withheld, deleyed or condthoned Tenant's imtial hours of operation are expecied 10
be, approssmately, 500 am lo 1100 pm duly, bur Tenent shail, notwnhstanding the foreyoiny
antiopated hours of operations, have aceess 1o the Leased Premises twenty-four (24) hours per day seven
{7} days per weel, three hundred sixty-five (365) doys per year throughout the Lease Term and may
subject to apphicable law and ot s discretion, but without sny ebligation, operale duning other hows os
7 enant may desire, sncluding upon holidays  Mathing herein contained, expressly or impheitly, shall be
deemed or construed as a requirement thor Tenant open [or business in the Lessed Premives or
continuously opcrate 1is business in the Leased Premises

23 Parking_and Access Privilepes

{0} Landlord represents ond warrants unto Temant that cxcept for wtcoruptions
beyond Landlord's regsonabie contral, Tenant and Tenant's ogents, afficers, invilces, guests, patients, and
cmployees shall at alt mes dunng the Preltounary Term and Term have zccess lor 1ngress and egress 1o
and irom the Shopping Center and Leased Premises, and shail have the right to park sutomghiles in ail
parking orcas adjocent to the Leased Premuses and otherwise located upon all Comman Areas ol 1he
Shopping Center ot no charge, and Landlard chall mamntain adequate perlung for the Shopping Center ot
all umes after the Eifechive Date hereof and dunng the Term m order to coinply wilh all applicable lnws.
regulahons, and ordinances Without hmuting the foregatng 1n any manner or to ony exteni, as peitains o
parking, Landlord does hereby covenant, represent and warrant unto to Tenanl that, at all imes afier the
Effechve Date and on 8 non-cxclusive use basis with other lenants and oceupants of the Shopping Center
there shall be not less than four {4) spaces per 1,000 square feet of rentable foolage in the Shepping
Center availabie Further, there shell not be less than fourtcen {14) handicapped parking spaces per 1,000
‘rentoble square feet in the Shopping Center, ineluding four {4) handicopped spaces lronting the nearest
public entrance(s) to the Leased Prermees and which four {4} handicapped spaces shall oot be moved
without the prior wntlen consent of Tenant {which consent Tenant agrees lo nat unreasonably wilthhold or
condition) If, a1 ony time duning the Prelimmnary Term or Term, access lfor ingress or egress, or the
parking areas (including said dessgnated parking spaces) are substantially, matenally or permanently lost
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by condemnabion or by turther smodilictiions alicrauons, improvements o such parkinyg area(s) or the
Land by Landiord, o arc otherwise masciially obstructed, whereby Tumiting Tenant's or ns patients’ usc
theveo! {os determined s the reasonable discretion of Tenant) Londlord agrevs to work with Tenant i
pood toith 10 relocale such access or, as apphcable, designated parking spaces to another area 1n close
proximity 1o 1he nenrest entrance b0 the Leosed Prenmses, provided, however 11 such change materially
and advcisely allects Tenont's use of, access fo, 01 business within the Leased Premises as determined in
Tenant's reasonable discrction and such relocalion cannot be accomplished to the ressonoble satistaction
and agreement ol Landlord and Tenant witlun thirty (30) days, Tenant shall have the right to tesmmale
s Lease

{b) In order to establishi that the Shopping Center and dny portton thereof 15 and will
continuc 1o rematn previte property dnd lo prevent a dedication thereod er the accrual ol any nghis 10 any
person or the public therein, Landlord hereby reserves the nght to close all er any postian ol the Shopping
Center awned leased or controlied by Landlord fo the general public for not morc than one (1) day in
each calendar year, and m connection therewith, Lo seal otf a3 enhances to the Shopping Center, or any
porlion thercot  Nolwibstonding the foregoing, before exercising those nights gronted it hereunder,
Landlord ogrees to give Tenant reasonable prior notice of i1s inlennions 1o exermse 1ts nghts herem and to
woltk with Tenant to sct the scheduled dafe at such time as would be as non-intrusive of Tenant's business
opoiabions as possible under given cyrcumstances

24 Delivenes_Access Tenand shall have the nght 1o conduct denveries of goods and
supphes via serm-tracior truck transport or otherwise at the Leased Premises ot any ume afer the
Effecuve Date and during the Lense Term  The carmicr(s) making such delivenes 1o Tenant and the

. Leased Pienuses shall have the nght o temporarily park ils vetucle o any epress/ingress lnnes ond
parkmnp areas on the Land, and, subject to epplicable ordinance{s), an any adjacent street(s) ta the Leased
Premises, for purposes of loading and unloading, provided such octivities do not unreasanably interfere
with other Ienants' use and occupancy of the Shopping Center  Should such rights be termunoled al
anytime ohier the Effective Date, imchuding duning the Lease Term or of such change materiolly adversely
allccts lenont's use ol, or access to, of business within the Leased Prermses as determined 1n Tenant's
reasonnble discretbon, then m such event, but subject to Landlerd’s nght to tnst cure such obstrucnon
within thiry (30) days aller enant serves notice upon Landlord of such default, Tenant may termmate
this Lease :

ARTICLE 3 TERM

i1 Jerm The term of the Lease shall commence on the Commencement Date, as
determined pursuant to Sechion 3 2 hereof (the "Commencement Date™), and continue {or 2 period ot ien
{10) years thercafter i the Commencement Date s not the first day of a month, then the term of the
Lease shall be ten (10) years plus the partial menth i which the Commencement Date otcurs (the "Lease
Term" or "Term"} [n addition, the Lease ‘Term shall include any and all renewals and extensions of the
tenm of this Lease hereafier exercised, 1f at all, by Tenani Nuhl\.rllhsmnclmi;I the toregomg, Londlord
acknowledges and agrees with Tenent that Tenant will from the Effective Date 1o the Commencement
Date of the nitial Lease Term, nonetheless, have a passessory leasehold interest in the Leosed Premises
with all nghts and privileges attendant thereta (the *Prelimmary Term")

32 Cammencement Date  The Commencement Date of the imitial Term of the Lease shall be
that date which 1s the earfier of (1) ane hundred twenty {120} days following the Cantingencies Deadime
as conternplated by Scction 3 § hereof, or (1) that date [ollowing the Contingencies Dendline ond upon
which Tenant has substannaily cempleted 1ls sniisal Tenent Improvemcints and recesves the appropriale
certificate(s) of occupancy, or 1ts local equivalent, from the appropnate govermmental agency or body to

1
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allow it to occupy and use the Leased Prenuses tor the Permuitted Use, withoul gqualilicalion protided
however nothing in this Section 3 2 shall be deemed to modify or amend the nights of Tenant to terminate
thus Lease wn the marner as contemplaied by Section 35 of any one or more of the Contingencies (as
defined theresn} are not satisfied by such Conningeneies Deadline Following the Contingencies Deadline
{provided Tenant has nat terminated this Lease ns contemplated by Secrion 3 5), upon completion by
Tenant af 1ts Tenant Impravements and confirmavon ot the Commencement Date | ondlord ond Tenont |
shall execute a Commencement Date Rider in the lorm ol Exhibit "DY, attached heieto and made a pani |
hereol which shall conclusively esiabhsh the Commencement Date as welt as the Rent Commencement
Date lor all purpnses ol this Lease Apreement

13 Rengwal Options Tenant shall have two (2) separate pplions 10 cencw the Lease undes
ihe same terms and conditions as provided herein coch for a consecutive five (3) year term (the "Opuion
Terms"” or "Renewal | erms™), exercisable by providing Landlard wniten nonce (the *Motce™) of Tenant's
wntent te excroise the sencwal option at least six {6) months prior to the expiration date of the imitial Lease
Term o the applicable Opton Term  Base Rents payable by Tenant doring eech such Renewal Term, as
and t! exercised, shall be al those amounts 3s set forth in Section 4 | below

14 Right of Engt Offer Durning the Prehminary ferm ond Term of this Lease, and pras ided
Tenant 15 not thep m uncured detault beyond the cure penod(s) applicablie thereto, Tenant shall have 2
nght of first oifer to lease that space {or any parhon thereof) adjacent lo the leased Premses and the
Qffice Premises currently occupied as of the Effective Date hereof by Cyberspeee Cafe, locoled n the
Shopping Center and outhned as the Refusal Space on Exlobutl "C" (the “Refusal Space™) upon the same
terms and conditions contamed tn this Lease At such iime as any portion of the Refusal Space herentier
becomes avanlable, prior to putung such space on the market available lor third-party leasing dunnp the
Term herenf. Landlord shall firsi noufy Tenant in wniling of Landlord's wilhingness (o make the Relusel
Space availuble to Tenani (an  Otfer™) Tenant shall heve twenty (20) business days from 1ls receipt of
such nouce of the Oifer lo. at its option without any obligatian, exercise s right snd oplion o lease the
Relusal Space, or such portion{s) thercot os Tenanl may desite - it boing expressly understood that Tenant
may elect 10 lease only & porton of the applicable Retusal Space so 25 to provide an access comdor 1o the
rear of the Shopping Center from the Leased Premises or Tenant's premuses leased pursuant to the Office
Lease as generally depicted upon Exhibit “C™ hereto IF the Cffer 1s submutied to Tenant and sccepled
by Tenant, then the subject Refusal Space as leased by Tenant shall be made available 1o Tenant upon ihe
some terms and condibions, including Base Rent (computed on & per rentable square logtoge basis for
such spoce), cmbodied in this Lease  The Refusal Space will, subject to the terms and conditions ol thes.
Lease, hr delivered wn1is "AS-18" physical condiion with the Tenant's obligation 10 pay Base Rent and
Additional Rent for such Refusal Space to begin on the date of Landlord's tender of delivery of such
Retusal Space (parttioned from any other space in the Shopping Center as required or appropnate),
which tendenng by Landlord shall be a date withm (ifteen {15) business days immediately following
Tenant's nonce to Londlord of ts (Tenent's) exercise of sts nights hercunder as to the subject Refusal
Space, or apphcable portion thereof The commencement date of the partion of the Term pertaining to the
Refusal Space as lzased to Tenant hercunder shall be delayed and Tenant’s obligations (e luding those to
pay any Rent sums ot other amounts hereunder) shall be delayed and abated pending the delivery ot the
subject Refusal Space by Landlord so long as Landiord's fwiiure or mabihity lo deliver the subject Refusal
Spate 15 through no {oult ol Tenam Further, should Landiord thereafier continuc 1o fail or otheiwise be
unable to deliver the Refusal Space to Tenoni within thirty (30) days ot the date Tcpant advises Londlord
that 5t {Tenant) acecpts all ar a portion of the subject Relusa) Space dentified in the Offer, then Tenant ‘
shall have the right to lermuinate this Lease wih no obligation or hiability to Landlord hereunder Landlord
and Tenant shall execute such amendment(s) to this Lease as they and their counsel shall deem reasonshly
and mulually appropnate to document the addition of the subject Refusal Space to Leased Premises and
to, ameng other things, confirn tht revised Tenant's Proportionale Shore percentape tor futore
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dererminations of Additional Rent 1F Tenant elecis nof (o excreise (s oight o} Dirst ofter contained herem
a5 to an Offer then Landlord mny lense the poriionds) of the Refusal Space nat elected] by Tenant to any
1hird-party. and Tenant shall have no turther nphis under this Sechon 3 4 unbil such space neyt becomnes
avarlable  In the cvent Tenant dues not exercise s right of first offer contaned herein end Landiord does
nol tease the Refusal Space to a thurd-party within enc-hundred twenty {120} days alier Tenant 5 tecept
ol the OMer 15 Section 3 4 shall again become cffechive and shall apply 1o any subsequent Oller(s)
Landlord shall permit Tenant nceess to the otfered Refusal Space for inspechions as Tenant may deem
reasonnbly necessary or appropriate during the period of ime which Tenani has under this Seciion 3 4 1o
determane 1f 1t intends 1o exertise or nol exercise its ophon nighls and lo make any Altesations to the
Refusal Space accepted prior lo the commencement date of Tenant's renlal oblipations as pertans to such
space

35 Contingencies  Tenant's obhgalions under this Lease are cxpressly contingent spon the
occurrence of cach of the following evenis (cach a “Cantingency™) on or before July 31 2003 subject 10
extension as set forth below {as inay be exiended, the ' Contingencies Deadhine’}

(a) Tenant must have receved all requized governmental approvals or varomees
any, special exceptions and other spprovals necessary or appropriale in ats discretion {including, without
hmnation all applicable cernficate(s) of need and City of Buffalo Grove, f1hinois approvals) allowing for
the unqualified 1ssusnce of operation penmits, building permils and any other pernwte and apyprotals
necessary lor the constructien of the Tenant Improvemenis tn accordance with the Tenant Improvement
Plans, and to upon complenon all such improvements, permil the use and occupancy of the Leased
Prermises for the intended Permitted Use as of the Commencement Date of the Term hereaf,

(b} Tenant and Landlord sholl hzve agiecd o wnunpg upon the scope and’

specifications of the Tenant Improvement Plans in all respects,

(c) Landlord shall, at its sole cxpense, have provided 1o Tenant, and Tenant shall
have approved i s discretion and mn all iespects, 3 Safety Plan" and such ather ochian steps o
requirements (including, without hrutanon and if applicable, the receipt ol govcrnmental or repulatory
Consenls newessary for implementation of such plon, sicps and requirements) as inay be necessary of
appropnate to allow for the proper and safe renovetion of the Leased Premuses as contemplated by Lhe
Tenant [mprovement Plans and 1n accordance with the legal requirements as contemplated both penerally
and spectfically in thot certain "No Further Remedishion Letier” dated August 16, 2001 of record with
respect to the Shopping Center as issued by the Mhineis Environments! Protection Agency, '

(d) Landlord and Tenant sholl have agreed sn wnting to the allocahiop of costs and
expenses between them relstive to implementation of the above-referenced Safety Plan, and sny other
related action steps and requirements, provided that, notwithstanding the foregowng, 1t 15 agreed (which
agreement shall, 1f and os applicable, survive the sansfaction or waiver by Tenant of these Continpeneies)
that tn aH events Londlord shall be solely responsible for all of the costs and cxpenses of environmenial
consultants, complhience reports, disposal of cxcavated or disturbed soil in, under or about the Leased
Prermises and costs and cxpenses associaled with the removal, repair and/or replacement of concrete,
asphalt or other pre-existing bamers as required by the ymprovements to be undertnken n accordance
with the Tenan! Improvement Flans,

(e} I 1t so elects, Tenant must have received. reviewed and appraved, st its sole cost
and expense, a firm, final owner’s leasehold commiiment for title msurance from a title msurence
company acceptable to il and n & form and of content acceplable o it beanng @ commitment by such
Tule Company 10 1ssuie n final leascheld owner’s policy insuring Tenant s anticipated leasehold inter est(s)
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i the Lepsed Premases together with cusiomary endnrsements and other endorsements desircd by Tenant
given the nalure of the Leased Premises tinchuding, without limitatton, strect address, allinmalive aLcess
endoisemus over the Common Aica and comprehensive zommng/use endorsement) and a Landlord s
awner & affidavit 1o permit the defetion of the so-called standard exceptions”,

n Subject o Landlord's contimumg obligattons under Arcle 17 folloning the
Commencement Date, Tenant must have received an executed and recordable consent, recogmition and
non-disturbance agiecments wn a form and ol conlent acceplable 19 Tenant and s counscl their
disciction, which consent a5 to form 2nd conient sholl not be unreasonably withheld, cenditioned or
delayed, trom cach lender or ather secured party. it any, having a martgage, deed of rust or sunsal
secwed interest in the Leased Premises as of 1he Effective Date of this Lease, and which ageement shall
among other matters provide for each such lender s tonsent to tlus Lease, including 1o the cxient
comemplated by lender s loan documents with Landlord, Tenant’s miended Permutied Use oand
madihicalions 1o the Leased Premuses and Shopping Center as may be conlcmplated by the lenam
tmprovemeni Plans, and

(2} Tenant end Landlord must have eniered 1nto for recording 8 memoiandum of
fease 1n @ torm acceptable to Tenant and 1ts counsel, which consent as to form and conlent shall not be
wnreasonably withheld, conditioned or delaved, for recarding, at Tenant 5 expense, reflecting Tenant §
leasehold mterest in Lhe Leased Prermises and other maiters as Lthe partics therelo moy agree

It any one or more of the Contingencies 1s of are not tulfilled to the sole sausfaction of
Tenant un or before July 31, 2003, Tenant may either, in 1is sole diseretron and withoul further hobibty
(1) upon wnitien notiee to Landlord piven witkin ten (10) doys thereafler, termunate this Lease, and upon
such lermination, neither party shall owe sy further obligauon to, ot have lizbiity to, the other under
cither agreement or {1) by wntten aotice lo Landlord given within ten (10) days therealter extend the
Contmgencies Deodhine by 2 persod of up 16 an additionsl thinty {30) days thereaficr, in which case the
Commencement Date and the Rental Commencement Date shall be adjusted by o ke number of days If
Tenant extends the Contingencies Dendbne as contemplated by (u) above and any onme or more
Contmgency or Contingencies 1s or are not thereafier fulfilled to the sole satisiaction of Tenzant by Ihat
new date, Tenant may, n ats sole discretion end without further hability, termindte this Lease upon further
wriiten notice 1o Landlord within ten {10) days thereafter, and upon such terminalien, nesther party shall
owe any further obligatson to the olher under either agreement Il Tenant does not wathin ten (10) days
ol the Lontingency Deadline (as same may be extended as provided hereby), pive Landlord the nolice
provided for 1n (1) or {17) obove, the unsatisfied Contingencics shall be deemed to have been waved by
Tenant

ARTICLE 4 RENT

41 Bose t 1enant shall pay annual Base Rent os to the Leased Premises in the amount
as set forth below, due and payable, without demand or notice, commencing on the Rent Commencerment
Date and continuing on the first day of each month through Lease Term. Monthly installments ot Base
Rent shall be duc on or before the first {is1) day of each calendar menth duning the Lease Term (on and
afier the Rent Commencement Date), but Base Rent shall not be deemed to be late until afler the tenth
{10th) day of the month  The Rent Commencement Date shall be the same date as the Commencement
Date of the Lease Term It the Rent Commencement Date 1s not on the first day of the month, then Base
Rent for the month i which the Rent Commencement Date occurs shall be pro rated based upon the
remaining days in that month Tenant's obligation to pay the Additional Rent (as set torth 1n Section 4 2
hereal) shall begin on the Commencement Date Annual end monthly Base Renl amounis payable
hereunder shall be as foltows
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{a) Intni Lérrge Terim

Annual Base Rent Monthly Base Rent
lease Year | §$71.50000 55 958 31
Leasc Year 2 73,645 00 6,137 08 .
Lease Year 3 75,854 35 6132120 }
L ease Year 4 78,129 98 6,510 83
Lease Year 5 R0 473 83 6,700 16
l.ense Year & 82,888 09 6,907 14
Lease Year 7 85,374 13 7,114 56a
Lease Year § 87,935 97 1,327 00
Lease Yepr 9 90,574 05 71547 84
Lease Year 10 93,291 27 177427

(1) Izt Frve-Yedr Renewa! Term, of andd as evercised bv Teyn Per Seciian 1 3

Lease Year {1 $96.,090 00 £8,007 50
Lease Year |2 98,972 70 B.247 73
Leasc Year 13 01,941 BB 8,495 16
Lease Year 14 §05,000 12 8.750 01
Lrase Year 15 108,150 12 201251

{c) 2nd five- Yeur Renewal Teint, 1f and as exer cised by Tenant Per Section 3 3

Lease Year 16 111,294 62 £9.282 82
(Lease Year {7 114,736 45 92,364 37
Lease Year 1B 118,178 54 9,848 21
Lease Yeor 1§ 121,721 88 10,143 66
Lease Year 20 125375 58 10,447 97

42 Additional Rept

{a) Monthly Payments Commencing as of the Rent Commencement Date, Tenant
shall pay Landlord, as Addiwonz2] Renl, monthly 1n advence a sum equal to 1/12th ol Tenanrs
Proportionate Share of Real Esiate Taxes, Insurance Expenses and Common Arcs Matenance Expenses
{collectively referred 1o as "Operating Expenses™), which 1s currentty estimated (o be approximaiety Four
and 25/100 Dollars (34 25) per rentable square foot, provided, however, the Operaling Expenses payable
by Tenant as Additional Rent hereunder sheil niot exceed, dunng the first three {3} Lease Years ol the
Term, Tenant's Proportionate Share of the lesser of the acrual Operating Expenses per renioble square fool
n the Leased Prermiscs, or Three end NO/10D Dollars {$3 00) per renteble squore foot in the Leased
Premises  If the first and/or last Lease Years of the Leasz Term shall not comneide with a calendar year,
then Tenan('s obligation for Operating Expenses athibutsble to the partial calendar year sholi be pro rated
on the basis of the ratio berween the number of days of such panial calendar years and 365 Monthly
payments of Additronal Rent shill be due on or before the first (151) day of cach calendar month of ench
Least Year duning the Lease Term (on and after the Rent Commencement Date), but Addsional Reny
shall not be deemed 1o be Iste until after the tenth (10™) day of the month in which such payment 15 due If
the Rent Cammencement Date 15 not an the first day of the menth, then Addiianal Rent for the manth n
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(b} Determination of Opersting Expenses Following the Cammencement Daw ot
the Lease Term ond Rent Commencement Date, a1 the cod of eoch Lease Year, Landlord shall give
wniten notice to the Tenant setting fonth in reasonable detasl by coicgary the Opecating Expenses tor the
Lessc Yeor just ended and an eshmate of Opersung Expenses lor the enswing year  [F Tenent's
Proportinnate Share ot Opersting Expenses for 1he Lease Year just ended eaceeds the aggregnie manthly
payments of Addiional Rent paid by Tenont tor such Lease Yeor, then Tenank, subject 1o 1f applicable,
the cap set forth 1n Scchion 4 2{s} hereol, shall pay the ditference to Landlord within thuty (30} days ot
Tenonl's receipt of such nolice, subject however, to Tenant's right to contest such determination {1 the
apgresale monthly payments af Additional Rent excecd Tenant's Proportionate Share ol Opeioting
Expenses ter the Lease Year jusi ended, then the Tenant may deduct such difference tromy s next
manthly peymems ot Base Rent and Additional Rent

{c) Contest  Tenant shall bave Uurty (30) days foliowing its receipl therco! to
dispule the Landiord's caleulauon of Operating Expenses for each Lease Year by submithng wnitten
notice to Landlord, which netice shall include the specific allegattans of Tenant's dispute  IF wathin thirty
{30) days alter thc submuttal of the wrilten natice, no settlement 15 reached, the disputed Operating
Expenses items shall be referred to a certified pubhic accounting firm sclected by Landlord and approved
by the Tenant, to resalve Lhe disputed tems In the event the deicrminathion results in & vaitence of [ive
{3%) per cent or less in the I'enant's Proporuanate Shore of Operating Expenses for the prior year, Tenant
shall pay the expenscs mvalved in such determinaiion

which the Rent Commencement Date ocewrs shall be pro mated based upon the sensaming days in hat

; 43 Lalc Paymeni of Rent  All Rent or other payments due hercunder brom one party to the

i nther, 1 not paid when due, shall bear interest per annum at twao percenloge points (2 0%) hgher than the
prime rate published i The Wall Sueet Journal, said snterest rate ta be adjusied on the daic the pnme rate
changes (but not 1o exceed the maxsimum lswiul mte of interest chargeable under the laws of the Siate}
{the "Delaull Rate") from the daie due unti) pard

44 Poyment Location Al Rent payable lo Landlord under the terms and conditions ol this
Lease shall be pmd 1o Landlord et Landlord's effices having thal address set forth in the opening provision
of this Lease, or at such ather place/address as Landlord may hereaflee from trme to ume desimate m
wnling 1o Tenant in the manner cantemplated by Sectior 22 5 of this Lease

ARTICLE 5 IMPROVEMENTS

51 Delivery of Leased Premuises by Landlord Landlord represents and warrants that prior to
the Eficctive Date heseof, 1t has (a) removed and properly disposed of all existing floonng caverings
including carpetng, hle and any adhesive so as to provide [or a smooth conerete subflaorng, (b) removed
and properly dhsposed of alt ceiling hles and grids withun the Leased Premmses, and (c) removed and
properly disposed of all non-structura] and nan-demusing existing walls and partiions wathin the Leased
Premmises  Except for the foregoing snd excepl as may be otherwise contemplated by the Lesse (including
under Scchon 3 5), Landlord shall deliver the Leased Prermses to Tenent on the Beneficial Occupancy
Date "AS-iS", in broom clcan condihon, and in comphance with all laws, orders, building codes ond
regulanons of any governmenial authonty having junsdiction over the same  Notwathstandimp the
foregoing, Londlord represents and warronis to Tenant that the Leased Premuses contmins (1) a fully
operational and cede comphant sprinkler system, {11} four (4) tons of HVAC per 1,000 sgunre feet within
the Leased Premises and fully warranted by Landlord or the manufacturer thercof for the first two {2)
Lease Years of the Lease Term, () on accessible and mimimum lour inch (4"} sanitary wasie hine

t '
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separately melered 1o Leased Frenuses, (iv) o natural gas hoe avadable dedicated and separately metered
to the Leased Premises. and (v) three (3) phase electrical service {0 the Leased Premises and including
GO0 avmlable amps of power separoiely metercd to Leased Premuses  Londlord also represenis and
wartants (hal a'separately melered and dedicated 1wo inch (2"} water hine currently runs from a public
works main hine to the Leased Prermses with a PSY npt less than thirty (35} PSI. and that Tenani may wp
inte and usc sad water line at all times during the Term

32 Insialiatron and Construclion of Tenant Improvements

(a) - Within tive (5} duys tollowing the Effective Date hereol, Landlaid shall deliver
to Tenant tull and complele copies of existing architectura! and burlding plons pertaimng o the Leased
Premises for Tenant's review and use 1n developing 1ts Tenant Improvement Plans (as heremn defined)
Therealter, Tenant shall delver 1o Landlord, within sixey (60) days following Tenant's reccipl ol the
atorementioned plans of the Leased Premuses hom Landlord, copries al the proposed plans and
specifications relating to the eonstruction of the 1mtial Tenant Improvements {the “Tenant [inprovemem
Plans ) lor Landlord's approval, which approval shall not be unreasonably withheld conditioned or
delayed Unless Landlord delivers specific written objections within five {5) days alter delivery to o ol
the proposed Tenant Improvement Plans, the Tenanl Improvement Plans as submitled by Tenanl shall be
deemed approved by Landiord, and the same shall ke incorporated into this Lense via o deseription of the
same contained in Exlnbit “E™ hereto In the evenl Landiord dehivers wrnitien objectians to the proposed
Tenant Improvement Plans submitied by Tenant wiathan such five {5} day period, Tenant shall promptly
subrmut revised plans 1o Landlord addressing the matlers nbjected 1o by Landinrd, and Landlord shall have
five {5) days therealter to agawn adwise of specific continuing concems If Landlord does submit wrinen
objections within the fime parameters contemplated hereby, the parties shall cooperate v good 13iih 1o
sesolve thewr differences as to sinch mattess so that the Teaant’s Improvemcnts can proceed, but If such
difTerznces cannot be resolved within seven (7) days after Landlord serves contimng objecuons 1f any
with respect 10 Tenant™s first sel of revised Teaant Improvement Plans, then, provided that Tenont has not
already tcrrminated this Lease as contemplated by Secuon 3 5, the Renl Commencement Date shall be
deemed delened one {1) day for each day that the parties continue cftorts to resolve any dilfeicnces as 10
the Tenant s improveincit Plans

(o) Following delivery 1o and aceeptance by st of the Leased Premuses and wpon
saftslaction of the Contingencies Lontemplated by Section 3 § above, Tenant shall be responsible lor the
installetion and constructien of ali imtigl “Tenent Improvements The mbial Tenanl Improvemenis to be
constructed by Tenant wathin the Leased Premises and the prermises leased under the Office Lease shall be
those substanhally desenibed o Tenant Improvement Plans referenced in this Lease and the Ofice Lease
All Tenant Improvements shall be made in full comphiance weth all laws, regulations and requirements of
alt governmental agencies and authorues haveng junsdiction thereof Landlord shall correct at s
cxpense, any lalent defects i the Leased Premuses discovered dunng the construction of the Tenani
Improvements

53 Tenant Improvement Allowance Landlord shall reimburse Tenznt in an amount equal 1o
the Tenanl Improvement Allowance (including resmbursement te Tenant of thasc costs and expenses thal
may be incurred by Tenant relative to the matters addressed by Sections 3 5{c) ond 3 5{d) thal are the
responstbiiny of Landlord) for the cost of mstaliation snd completron of Tenanl's limprovements n the
Leased Premises and the premises leased under the Office Lease Landlord shail immediately and in ol
cvents within thirty (30) days disburse the Tenant Improvement Allowance ta Tenant upon receipt of {1)
mechanic’s, matenalmen’s, or other appliceble Jien waivers, from the prime contractor having performed
the work for which the payment 15 sought and due, and (n) recaipts for invoices pertsiming to the Tenant
Improvemenis  Tenant, wathout himiting any of 1ts other nights and remedics hereunder, shall be entitled
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to setoft and credit againat ds Renl payments hereunder and under the Olfice Lease Lo the exient thal the
Tenant Improvement Allowance, in gart or in full, 15 nol paid by Landlord whea due

ARTICLE 6 MAINTENANCE AND REPAIRS

61 Landlord's Mosntenapce Obluanons  Landlord, at Landlord's sole cost and expense
{(subject to resmbursement by Tenant as to us porlian of the Operating Expenses under the Addional
Remt provisions of this Lease), shall at 3l bmes following the Effecuve Dale hereo) prompily mioke ol E
repairs perform all mawnienance and make 3!l replacements, rensonable, necessary and appropniate 1
and to {1) the roof and al} struciural elements of the Shopping Center including withim 1he Leased
Premses, together with the floor slab, {1} parking lots and all other Common Aseas upon the Land and
{in} general mecharnical systems such as HVAC, plumbing or elecincal systems ol the Shopping Center
(but excluding dedicated plumbing, ciectncal systems and other mechamical systems installed by Tenand
used and exclusively by 1t wathin the Leased Premises}

62 Tengni's Mamntenance_Qblipations  Subject to normal wear and tear, casually loss and
condemuation loss as otherwise provided for by the terms of this Lease, Tenant, at Tenant's cost and
expense, shall promplly make all repairs and perform all mainienance in and 1o the nterior of the L ensed
Premises (including the alorementioned mechamcal syslems as installed by Tenant ond used exclusively |
willun the Leased Premises) not atherwise the obligation of Landlord under Sechion 6 | or elsewhere
under this Leose

ARTICLE 7 SICNS AND ALTERATIONS

71 Signage Tenant shall have the nght te mstall the maxumum signege at the Leased
Prenuses wiich 15 permtted by local codes and zomng ordinances, subject to Landlord's approval as to
design and placement, which approval shall not be unreasonably withheld, delayed o1 condimoned

712 Alleratiens, Additions ond. Improvements  Alte completion of the il Tenant
improvements contemplated under Article 5, Tenant may make any further alterations. additions
amprovements or other changes {collectrvely, the "Allerations”), structural or otherwase, in ar to the
Leased Premises after first obtaimng the prior wnhen consens of Landloid, except as provided 1n Section
7 3 below, which consent shall not be unreasonably withheld, delayed or econdittoned  Any Alterations
made by lenant shall be made () in a good, workmnahke, first-cluss snd prompt manper ond (b} n
accordance with oll applicable legal requirements

73 Alterations Without Landlord's Consent  Notwithstanding the provisions of Section 7 2,
Tenant shall have the nght to make Allerations without the Landlord's consent, provided such Alterahions
{a) are made o the intenor of the | cased Prermses, (b) do not ndversely affect the steuctural inlegnty or
cxtertor of the Lensed Premuses, and (¢) do not edversely oaffect the electrical, heating or plumbing
systems servicing the Leased Premiscs

‘74 fupht to Remove Furmiture, Fixtures and Equpment  All Allerations to the Leased
Preauses of a permanent nature and being fixtures made by exther party (including the 1ihal Tenant
Improvements thal are lxtures in noture a5 opposed lo personal praperty or moveable trade fixtures) shall
upen the exptration or carher termination of this Lease but not before, become the property of Londlord
and shall remain upon and be survendered with the Leased Premises as a parl thereof ol the expuration or
earher termunation of the Lease Term, provided, hawever. Tenant shall have the nghl to remove all trade
fixiure ymprovements ar alterations and all movable furiture, fumishings and equipment nstalled in the
l.eased Premuses (including, without hamlation, those items of cqupment or clh_cr matters 1denthified on

13
M IFR 419740 7
1J¥90R-N0079 D)/ 147200)
wisenTn it annun TIYT VN fncc GHf GT9 Wv4d OT TT S002/91/70

Attachment 2

/O



nned

DI tEL jp tacility 235! Holdi c. on 07/06/2006 21

Exvinint “F" hereto) solely at the expensc of Tenant, provided any damage 1n the | eased Preruses coused

e

by such removal 15 promptly repawed
ARTICLE 8 INSPECTION BY LANDLORD

81 Landlord's Ruuhi to Inspect  Upon at least forty-esght (48} hours prior notice (except in
the event ol an emergency). Landlord or us apents or representapives shall have the right to enter into and
upon any patt of the Leased Premises at all ressonable hours i the accompaniment of a Tenent
representanive (o mspect the same a5 Landlerd may deem reasonably necessary or desirsble  Landloid
[urther reserves the ripht, upon advence nouce and 1 the accompsmment ol a Tenanj represeniative, 10
show the Leased Premnses 1o prospective tenants or brokers dunng the last six {6) months of the Lease
Term, and 10 prospective purchasers or mortgegees at all reasonable umes, upon advance nolice and in the
accompamment of 8 Tenant representative  Landlord shall not materially ainterlere with Tenant's use and
occupancy of the Leased Premuses and shall nat disclose the identity of any patents ol Tenant observed
while 1 or about the Leased Premmses

ARTICLE 9 PEACEFUL ENJOYMENT

21 Covenaqt of Praceful Enjoyment  Landlord represents and warrants that Tenant shall
heve the nght, ot a}l tmes lollowing the Tfiective Dalc hereof, to.peacefully occupy use and enjoy the
Leased Prermises and the Rights for the Permutied tlse free of wnterlerence by Landlord andfor others.
provided Tenant pays the Rent and performs all of Tenant's covenants and ngreements herein Conlained
and 1s not in default beyond applicabie cure penods provided o ot hereby

ARTICLE 10 INDEMNIFICATION

101 [enani's Indempgficauon of Landlgrd  Tenam shail indemmfy and hold Lapdicrd
harmiess Nom and aganst, ta the extent not the Landlord's obligation under this Lease, ali costs,
damages, claims, labilities and expenses (including allomeys' fees) suffercd by or claimed agounst
Landlord (unless resuliing from the negligence or misconduet of Landlord, Landlard's agents. employees
or invitees), directly or indirectly, based on, ansing out of or resulting from {1) the vse and occupancy of
the Leased Prermses by Tenant, {n) the repar or mmntenance of the Leosed Premises which are the
obhigauions of Tenant, (1) any act or ormssion by Tenanl or Tenant's cmployees or agents and (v} any
uncured breach or default in the performance or observanue of Tenant’s covenants or obligabions under
this Lease

102 Transfer of Leased Prermises  [n the event thal at any tme any landlord hereunder shall
sell or transfer the Leased Premmises or such landlord's interest therein, smid landlord shall not be hable lo
Tenant for any obhigations or liabilities based on or ansing out of events oF conditions Tirst occurmng after
jhe date of such sele or transfer Within twenty (20) days after the wrillen request of any purchaser or
transferee of the Leased Premsses of any landiord's wlerest therein, Tenent shall attorn te such purchaser
or transferee, so long as such party first fully sccepts and acknowledges Tenant's nghts under this Lease
and agrees i writing (the form of which 15 lo be reasonubly satisfactory to Tenant and ns counsel) not to
disturb Tenant's occupancy hereunder

103 Lendlord's Indemmificabon Obligabon Landlord shall mndemnify and hold Tenant
hanmiess from and agamst, lo the extent not the Tenent's obligation under tns Lease, all costs, damages,
clayms, labilities and expenses (including attomeys' fees) suffered by or claimed agamst Tenant (unless
resulting from the neghigence or misconduct of Tenant, Tenant's ngents, cmployees or invilees), directly
or wndirectly, based on, ansing out of or resulting {rom {1) the inival construction and substquent repair or
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matnienance of ihe Leased Frenuses or the Shopping Center which are the obhgations of Landterd (n)
any z¢t of onussion by Landiord m Landlord's employees, agents, subicnants or contraciors and (ni) any
breach or defeuit wm the peiformance or observance ol Landlurd's covenanis, representanons ol
obliganions under this Lease, subject 1o applicable cure periods

ARTICLE 11 DAMAGE OR DESTRUCTION

111 Restorabon of Lessed Piermises  If the Leased Prosmises or any substantal porhon {1e
greates than 25%) of the Shopping Center arc totally or parually damaged or destroyed ivom any cause
thereby rendering the Leased Prenmses or Common Aress tofally or partially materially inaccessible or
unusable Landlord shall diligently restore and repaic the Shopping Center and the Leased Premyses ig
substantally the same condwion 1t was m prior 10 such damage. provided, however, that 1) 1 n
Londlord's reasonable judgment {satd judgmen! to be made within fificen (15) days ol the date o) such
occupancy or damage or destruction) such repairs and restoration ¢annot be compleled within onc
hundred twenly (120) days alicr the oceurrence of such damage or destruction (taking into account the
time needed Jor eMfecting a satisfactory setllcment wilh any insurance company involved, removal of
debns, preparation of plans and 1ssuance of all required governmental permats) or (1) if Lendlord wiil not
receive the proceeds from insurance necessary 1o Jully complete such repoir or restoretion, or (1n) if such
damnge or destruciion occurs within bventy-tour {24) months prior to the capiration of the Lease Term,
then Landiord or Tenanl shall have the npght to rermunate this Lease by giving wrilten notice of
termmination 1o the other party watinn thirly {30) days aler the occurrence of such damdge or destruction os
1o events (1) or (i) or, as may be the case, receipt ol notice from Landlord as to event (n). whichever s
later I this Lease is terminated in accordonee with the above procedure, then Base Rent and Additional
Rent poyable hereunder shall be appartioned and pawd 1o the date of said lermunalion, end shell equitably
abate after the date of such damage or destruction [T this Lease s not termunated as 8 result of such
damage or destruction, then Landlord shall promptly proceed to repair and restore the Shopping Center
mntluding the Leased Premises and Common Areas, and until such repair and restoration of the Leased
Prenmises and Common Arcas serving same arc substantially complete, the Base Rent and Addivonal Rent
shall be abated as to that portion of the Leased Premises end/or Common Areas which 1s unswitable tor
occoponcy or use by Tenant  If this fease s not terminated a5 a result of such damage or destruchion,
then except os otherwise specsfied in Seclion 112 Landlord shall beor the cost and cxpenses ol such
repair and restoration of the Leased Prennscs Further, if the Otfice Lease 1s terminated as a iesult of an
cvent ol casualty, Tenant shall have the ophion. af is discretion, of termunating this Lease upon written
nolice to Landlord, urespective ol whether. ot not any portion{s) ol the Leased Premses hereunder are
damaged or destroyed by such casuvalty event

112 Limtation on Landiord's Qbhpation Notwithstanding anything above to the contrary, 1f
Landlord repairs and restores the Shopping Center, mcluding the Leased Premuses as provided in Section
111, Landlord shall not be required to repair, restore or replace any decorations, alterations or
improvements to the Leased Premises previously made by Tenant, uniess adequate insurance proceeds are
available 1o pay the fuli costs thercol Tt shall, should 1t so elect, be Tenant's sole responsibility to repare
restore ot replace any trade fixtures, furmishings, eguipment or personal property belonging fo Tenant to
substantially their seme .condition prior 10 such demage or desiruction, provided, however, Tenant shall
not be obligated to restore or replace such 1lems  All insurance proceeds payoble under insurance . !
covernges carmied by Tenant on the Tenant Improvements and Alterahons construcled by it within the'
Leased Prenuses, end upon Tenent's personal property, equipment and trade fixtures, shall be the property

} of ond be payable solely o Tenant
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ARTICLE }1 CONDEMNATION

171 Condemnatton [f a substantial and material partion of the Shopping Center {momie than
25%) or pny portion of the Leased Prermses, or the use or occupancy of the Leased Premises, shall be
takea or condemned by any povernmental or quasi-governmental authonty for any public or quasi-public
use or purpose (including 2 sale thereaf under threat of such a taking) end such taking hos a matenal and :
adverse clicct on the Tenanl's access 1o, or operalion withan, the Leesed Premses, then Tenant shall have
the ripht, in Tenant's sofe discietion (o termunaie this Ledse upon wrilten nonce to Landlod clleLnive as
of the date Ltle thereto vesis in such governmentol or quasi-governmental suthonily, and all Rent payable
hereunder sholl be apportioned as of such date  Further, 1f the Olhce Lease is termitnated os a result of an
event ol Condemnation, Tenant shall have Lhe option, at ats discretion upon wnlien notice to Landiord ol
termunaning this Lense, mrespective of whether or not any portion(s] of the Leased Premises hercunder are
taken ot condemned

122 Condemnanon Award  All awards, damages and other eompensation poid by the
candemning authority on account of such laking or condemnation {or sale under threat of such a 1aking)
shail belong to Landiord, and Tenant hereby 2ssigms 10 Landlord al! rnghts to such awards, domages and
compensauon, cxcept that Tenont shall be eniitled to reccive any award atnbotoble to the leasehold
interest of Tenant {including the value of 1ts Tenant Improvements and Alterations) and/or Tenant's loss
ol business and which would be awerded solely and exclusively 1o Tenant Further, nothing comained
herein shall prevent Tenant from purswing @ separate claim 2gainst the wondemning authority for
relocation expenses, the value of the Tenant Improvements and Teaant's Alterations, 1if any, and the value
of furmshings, equipnent and trade fixtures wstelled in the Leesed Premmses at Tenanl's expense and
which Tenant is enbiled pursuant to this Lease to remove al the expnation or earhier terminalion of the
Lease Term, the value of the unexpred Lease Term, and loss of profits

ARTICLE 13 DEFAULT

131 Events of Defoult by Tenant The occurrence of ony of the tollowing shall consniute o
default by Tenant under this Lensc

{a} if Tenant shal! a1} Lo pay any payment of Rent when due and such fa)ute. atter
expirotion of any spplicable grace period, shall continue for a peried of ten {10} days after receipt by
Tenant of nolice that Rent 1s lale {however, 1f Landlord provides notice of lale payment three {3) times
during the Lease Term or any Rencwal Term, then after the third such notiee, Landlord shall no longer be
required to provide such notice and thereefler Tenant shall be in default of Rent s pod after the tenth
{10™) day of the month), '

(b) If Tenant shall violate or fail to perform any other 1erm, condition, covenant of
agreement 1o be performed or observed by Tenant under this Lease, and such fallure shall connnue for a
penod of thirty (30) days after written notice thereof {plus such addwonal ume s 1s reasonably necessary
in the event such non-manetary default 1s incapable of being cured wn thirty (30) days so long as Teannt 1s
contmuously and dihgently pursuing the remedy of such non-monetary default),

{c) An Event of Bankruptey with respect to Tenant aceurs as specified below (a)
Tenant becoming insolvent, as thal term 1s defined in Title {1 of the United States Code (the "Banki uptey
Code"), or under the insolvency laws of any state, district, commonwealth or termitory of the United States
{the “Insalvency Laws"), (b) the sppointment ol @ receiver or custodian for any or oll ol Tenant's property
or assels or the mshtutton of 8 foreclosure ection upon any of Tenant’s real or persenal property, (c)
Tenant's filing or consenhing {o a peliion under the provisions of the Banlmtptcy_Code or the Insolvency
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Laws or in any bankrupicy, reorganization, compgsiion  exfension, aangement or insotvency
mocceding {d) the liling ol 2 petition aganst 1enant as the subgéct debtor under the Bankruptey ¢ ode or
Insolvency Laws, swhich 1s not consented to by such suhject debtor and which either {1} 1s not disnussed
within minery (90) days of lihng or (n) results in.the 1ssuonce of an mder Jor rehiel agoinst the debtor or
{e) Tenan's making OF consenting to an assigmmen for the benehil of credstaors ot 2 common law
composition of eredilors,

(d} A vcount ordered dissolution ol Tenant or hguidsetion of substantinlly oll ot
Tenant's 3s5€ls ceurs, or

(e) {t Tenant shall be 1n uncured continuing detault under the terms and piovisions
ol the Medical Office Lease {ollowing exparonon of spphicable cute pened(s) provided for thereunder

137  Remedics for Tenapt Defaplt 14 there shall be any deflault by Tenant under this Leose
Landlord sholl. afier the expwation of the vure period{s} epplicable therelo as granted ta Tenant
hereunder. have the nght, ol its sole ophon, 1o termnate this Lease  In additton, with or without
tcrmmnhhg this Lease, Landlord may re-enter, terminate Tenant's nght of possession and take possession
of the Leased Prermses  if necessary, Landlord may procecd to recover possession of the Leased
Premuses under and by virtue of the laws of the junsdiction in which the Leased Prcrises are located 1
these shall be any uncured default under this Leasc by Tenant. then whether or not this Lenase andfor
Tenant's right of possession i termunaicd by reason at Tenant's default, Landlord may relet the Leased
Premases or ony part thereof, alone or wogether with other premises, for such term(s} and on such terms
and conditions {that may include concessions or free rent and ollerations of the Leased Prermses) ns
Landlord. in 1is sole disecetion, moy determune  Tenant nevertheless shall remain hable for any Rent or
damapes that may be due or sustamed pnor fo such default, all reasongble costs lees and ewpenses
wctuding, but not hirmited 1o, reasonable brokerage fees, eapenses incurred in placinp the Leased Preminses
i iirst-class rentable condition, and reasonabie costs and-eapenses incurred by Landlord in pursust ol s
remedies herewnder and an rennng the Leased Premuses Lo -others from hime to timie In the event of
delautt by Tenant, Landlord agrees that Landlmd shall use reasonoble =fforts to mutignte Londiand's
domages

113  Remedies Cumulative All nghts and remedies of erther party set forth in this Lease are
n oddition 1o all other nghls and remedies avarlable to such porty 21 law or 10 cquily  All nghts and
\cmedies available to either party pursuant to this Lease or st law or in equity are expressly declared to be
cumulative The exercise by aither pavty of any such nght or remedy shall not prevent the concurrent or
subsequent excreise of any other right or remedy, provided. however, only actual damages, and not any
cxemplary, special, consequential ar samilor damages shall be recoverable upon an event of uncured
delauls by esther party No delay or failure by either party to exereise or enforce any of such party's nghis
or remedies or the other party's obhigetions shall constitute a waiver of any such nghts, remedies or
obhgations

114  Events of Defaukt by Landlerd, Remedjes  Except where a shorter peniod of ime may be
provided lor clsewhere n this Lease, if Landlord shall viplate or fal to pertorm any malenal term,
condifion, covenant or agreement to be performed or observed by Landlord under lhis Lease, and such
tailure shall contiue for & penod of thirty (10} days aftcr written nohce thereof (plus such addinonal time
as 1s reasonably necessary in the event such default is incopable of being cured in thirty (30} days so long
as Landlord s continnausly and dibigently pursutng the remedy of such default), or il Landlord shall be in
default under the Office Lease, and such default shall extend beyond any spplicable cure periods
containcd n the Office Lease, then, in addivion to all other nghts and remedies availeble to 1t at law and in

equity, Tenunt shall have the nght, at ils sole option, to cure such Landlord defaults ond/or to terminate
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both this Lease and the Otfice Leose Should Tenant elect to cure Landiord's dejaulls, then mn such event
within ten [10) days of wiilten demand by Tenant lor reymbursement af the costs. expenses and lees
expended by 1 m curng same pincluding without hmnalion, aliormey's tees). Londlord shall reimbuse ol
wuch omounis 1o Tenant W Landlord faws 1o reimburse Tenont as contemplated hereby within the |
toregong perod, Landlord shall be in further default of this Leasc and. omong such other nights and I
jemedics as may be avilable o u hereunder Tenant may set-off and reduce the ensuing monthly/annual

Rent{s) payablc by it lo Landlord by a sum equal 10 the emount gulstanding to o lrom Landlord plus

iterosi ot the Delault Rate accruing from the hme Tenant incurred the subject cosls, expenses Jndror lees

Landlord shal} remain hable for any damages that may be due or sustained by Tenent prior to ond duriag

such default, and oll reasonable costs, fees and expenses mcluding, but not bmited fo reasonable sliomey

fces costs and expenses mecurted by Tenant o pursunt of s remedies hereunder  In the event ol default

by Lendlord, Tenant agrees that Tenant shall use reasonable etforts 1o mitigate Tenant's damages

135  Rught to Teimunole  Notwithsianding anyllng herein o the contrary, Tenant may
semmnaote this Lease 1n the event the Medieal Office Lease 15 teminated for any reoson other than an
uncured material defoult by Tenant of its obitgations under this Lease or said iedical Ottice Lense

ARTICLE 14 COVENANTS OF LANDLORD

id [Jimcs of Landlord In addiron to the duties of Landlard set lorth tn Sechon 6 1 herewn
and otherwise under this Lcose, Landlord shall {1} maintain at 15 expense all nsk fire and extended
coverage insurance on the Shapping Center, including the Leased Premises, and on the Common Arteas,
in such emounts as Landiord shall reasonably detemunc bul in no event less than those required by ony
moripagee or other secured panty currently or hercalter having a secured interest mn the Shopping Center
and 10 no event al levels that would result 1o Landlord beng 3 co-nsurer ol the Shoppinp Center
ymprovements, and Landlord shall furmish evidence of such coverage [a Tenunt annuaily {1f requesied},
{11} maiptoen broad form cemprehensive gencral fiablity insurance against clayms for bodily inyury, death
or property damage occumng in or aboul the Shopping Center, includimp the Common Arecas and the
Land 1n such amounts as are commercially reasonable as reasonably determined by the Landlord but in no
cvent less than those requied by any morigagee or other securcd party cwrently or herealier having o
securcd interest 1n the Shoppimg Center and in no event ot levels that would cesult in Landlord being a co-
wnsurer. (i) mantain, reparr and replace all aspects of any Common Areas as herewn required, and (1v)
pay when due all Real Estate Taxes and all Cammon Area maintenance expenses related 10 the Shopping -
Center

142 Utltes Landlord shall cause at its cost and expense, all ubhities necessary for Tenant's
use of the Leased Premises (including water, sewer, electncity, gos and telephone) lo be connerted and
separately metered to the Leased Prermses ond shall be responsible {or the payment ol connechon or tap
fees Tenant shall be responsible for securing utihity service {including the posting ol any deposiis) ond
for the payment of the cuslomary utlity chorges [or ony utthibes which are separately metered to the
Leased Premases  In the event any of the ublity services to the Leased Premses are materally
dimumshed, interrupted or disconnecied by an acl of Landlord or someone under the control or direction -
of Landlord, or if Landiord fails to repaur, maimtaim or, 85 necessary o Bpproprate, replace the equipment
providing enitical services (1 e, waler, hest, cooitng, venlilanon) 1o the Leased Premises within Tive (3)
days of nolce of any problem {to ihe extent Landlord 15 obhgated to do so pursuant to Secuon 6 )
hereof), Tenant may restore the same at its own cost and, 1n addition to any other remedy Tenanl may
have. may deduct the reasonable amaunt Lhereal [rom the Rent or sny other paymenls that may thereafier
become due hereunder, but oaly if Landlord shall far or refuse to rermburse Tenant within ten (10) days
after wntten demend for such reimbursement from Tenant
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ARTICLE 15 TENANT'S INSURANCE

151  Tenant's Obligation W insure  Begioning on the Commencement Date, Tenan shall
mantann, 31 Tenant's eapense, (1) commeruial general pubhc liability insuranee against ¢lsims lor bodily
wyury deaih or properly damage occummiag in, o0 of about the Lessed Premises in 4 pev ocLonence him
of nol less than One Mitlion Dollors {31 000.000) and oo apgregate hrt of not less than Three Million
Doliars {$3.000 000) and (u} al) nsk tiee and txiended coverage insurance on the value of 11s Tenam
Improvements snd Alterations made by w wrihin the Leased Prerises, and on aif of 15 peisonal piopeity,
ncluding removable trode fixtures, tocaled on the Leased Premiscs  Sard insuranee conlemplated by
subpart (1} hereot may be sccured by "blanket” policy coverage and shall name Landlord and any
reasonable designee ol Landlord having 8 matenal interest 1n the Shopping Center as addinonal insureds

ARTICLE 16 ENVIRONMENTAL MATTERS

161 Defimtions For purposes of this Article 16, the following terms shall have the indicared
meanngs, unless the context ar use indicates anoiher or difterent meaming

{2) "Applicable Environmental Laws" shall mean oll federal, stale. foreign nnd incal
stptutory laws rules of repulations, agreemenis with governmenls, court orders, adnunisirative ordeis and
casc law pertoimng 1o the health or the environmeny, or petroleum products or hazardous substances and
all amendments, medifications and addmions thereto, wncluding, without hirmtation, the Comprehensive
Environmenta] Response, Compensation and Lisbiity Act of 1980, the Resource Conservanion and
Recovery Act ol 1976, the Supcrfund Amendments and Resuthorization Act of 1986, and the Towic
Substances Contra) Act .

{b) "Hazardous Substances® shall mecen poliuiams, contamunants, dangerous
substances, toxic substances, hazardous wastes, hazardous matenals or hazardous substances as defined in
ar pursusnt to any Apphcable Environmental Law

162  Landlord's Environmental Indemutticonon  Landlord hereby indeemmfies, holds Tenant
harmiless and, 1f Tenant clects, agrees to defend 1t aganst any and all claims, judgmenis, damages,
penalties, fines costs, lisbilihes or losses, including, wilthout lymiation, attorney's fees and fees for the
employment of any environmental expert or consultant. as a result of the presence upon the Land or in the
Shopping Center of sny Hazardous Substance st the time of full execution of this Lease or tauscd to be

. present upon the Land or w the Shopping Center afler the execution of this Lease, but excluding such
Hazardous Substances of conditions first created within the Leased Premuses after the Commencement
Daie by Tenant, its agents, cmployees, contractors or nvitees Landlord's indemmity, held hormless and
defense obliganions hereunder shall metude, without himrtation, all clatms, judgments, expenses, domages,
penalnes, fines, costs, abilittes or losses including attorney and consultants’ fees, that sre incurred by
Tenamt as 8 result of the pre-Effective Date environmental tontaminations ©f the Shopping Center as
generally descnbed i and contemplated by thet No Further Remediation Letter referenced 10 Sectian
3 5(b} hereol, including, without limistion, Tenant s compliance with the requirements of such No
Further Remediotion Letter n undertaking tts Tenant Improvements 1n or sbout the Leased Prermises
Absent gross neglhigence or willful actions by Tenant n violation of the requircments of the Mo Further
Remeriation Letier ond the safety/heslth plan thal may be developed by the parties m occordance wrth
Section 3 5 hereof, Tenent shall not be obligated to Landlord, yis successors or assigns, under this Article
16 for activities undertsken m or sbout the Leased Prenmses i constructing the mitial Tenant
Improvements Landlord acknowlcdges that the indemnificstions, hold harmtess and detense provisions
of this Article 16 are o materal nducement 1o Tenant to enfer mlo this Lease and the Office Lease given
the stated pre-exsting tontamination referenced an the No Further Remedyation Lejter and that, but for the
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indemmlbication hold harmicss and delense protections provided by Londlord heresinder, Tenant would
not enler mto this Lease ar the Dilice Lease with Landlord

163  Tenant's Lovnonmental Covenant  Tenant shail not bring upon, o1 ollaw i1s apenis

employecs or those under 1is control and direction ta brning upon, the Leased Pienuses and pesmmit (o

remasn upon the Leased Presuses any Hazardous Substance except for such Hazardous Substiances used

i copjunction with 11s busmess operabions which are kept, stored and disposed o} 10 a2 manney that
complies with Apphcable Environmental Laws, and Tenant shal not permut the presence of Hazardous !
_Substances in or on the Leased Premuses as first caused to be placed thoreon by Tenant, ov those under 1t l
|

control and dircchion, 1o resuit in any conlammnation of the Leased Premises

164 Tenant's Envirgnmental Indemmity  1f Tenant shall breach s obligations as stated in the
preceding subsection 16 3, then, m any such event, Tenant shall indemnify and hold Landlond harmless
from and against any and all clams, judgments, damages, penalties, fines, costs, habithuies or losses,
mecluding without himitation, diminution in the value of the Land and Shopping Cenier, reasonable
attomey's Tees, and fces for the employment of any environmenial expert or consultant as a result of any
such contamination, which anse doring or after the Lease Term as a resul) of eny sbeh breach by Tenanl
or any contammahon caused by Tenant Notwithstanding the foregoing, Tenanl shall nol be obhipated 10
or otherwise liable ta Landlord, or anyone cltuming by, under or through Landlord. ncluding sls
suceessors and assigns, 1n any respect as pertuns 1o any pre-cxishng conmaminabion, condihon or
continued cxistence m our nbaut the Leased Premuses from ciccumsiances existing phior to the
Commencement Date of this Lease, including those condrtions es gencrally descmbed i the No Further
Remediauon Lelter deseribed m Seevron 35 The indemntficnion of Landlord by Tenamt under this
Scetion 164 a5 may hereafier be apphicoble, luniher mcludes, withoul hmutatien, all costs and expenses
sncurred 18 conneclion wiuh any mvestigation of site conditions or any clean-up, remediatian, removal, or
restoration work required ar approved by any federal, siale or local govermmental authorily becouse ot
any Hozardous Substance bemng present in or on the Leased Premises or m the soil, ground water or soil
vapor on under or about the Leased Prermses and ony sdjoiming property 2s a result of any breach by
Tenant of ils oblygations hereunder  Tenant’s indemnificanon obligauons undes {his Section 164 shall
survive the termunalion or cxpiraton of s Lease for g peried af two (2) calendar years

ARTICLE |7 SUBORDINATION NONDISTURBANCE AND ATTORNMENT ’

171  Subordinabon ol Lease Subject to Landlord's abligations under Sccuon 17 2 below
Tenont ngrecs to subordinate this Leasc to any first mortgage or deed of trust and related Gnancing
instruments which may now ot hetealter offect the Leased Premuses or the Land and Shopping Cenler,
and to all renewals. modificahons, consolidations, replncements, amendments and extensians thercof,
provided that the secured porty or halder (or their successors) of any such moripage or deed ol trust
ogrees with Tenant not to disturh the possession of Tenant n the Leased . Premses [oliowing the
foreclosure of such mortgage or deed of trust or other proceedings or actions to enforce such morigage or
deed of trust, 50 long as Tenant (s nol in defsult hereunder

172 Nondislurbgnce Landlord shall oblam the agreement {in 8 form reasonably acceptable 1o
Tenant) of each exishng snd future holder of any and all mortgages, deeds of wrust, mortgages or security
mnstruments, ground leases or supenar interest 1, to or on the Land and Shopping Cenler and Tor the
benefit of Tenant that it will not disturb the possession of Tepanl m the Leased Premuses following the
foreclosure, taking of deed in lien, lerminzuon {as may be he case) of such morgage, deed of tust
ground leasc, or other procecdings or actions lo enforce such mortgage, decd of trust or ground lease, so
long us Tenant is not i defoult hereunder beyond the expiration of appheable cure periods

’
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173 Augmmeat If any person shall succeed ta ali or par af Landlord’s 1nterestan the Leased
Prenuses. whelher by purchase, foreclosure, deed tn heu ol toreclosure power ol sale, lerminanon ol
lease of otherwise, and if so requested or required by such successor in interest, Tenani shall. subyject 1o
Section 17 2 above, atom 1o such successor in interest and shall caccute such reasonable ngreement in
confirmatinn of such aflornment ag such successor m nierest shall reasonable request

ARTICLE 18 BROKERAGE FEES

18} Brokers Landlord and Tepani each represent and wamant o the other that nerther ot
themn has employed or deall with any broker, agent or finder i connection with this Lease. other than
Mohr Partners, lnc {on beha!f of Tenant) (the "Broker") The Landlord shall be solely responsible for the
payment of all commissions pursuant 10 Ihis Lease, the Medical Office Lease and/or any separate
brokerage agreement as pertaiming to this Leese and the Medical Olfice Lease involving the Broker The
paruics hereto shall indemntfy and hold each other harmless, including cosls of any &ction and otiomeys'
tees, from any claim or clayms lor brokerage or other compensation asscried by any broker, sgent m
finder emmployed by the other party or with whom the other party has dealt, other than the Broke:

\82. Sale of Land and Shopping Center In the evenl o} a sale or other conveyance o
disposition of the Landlord’s interest 1n the Land and Skopping Center, Landlord shall continue 1o be
responssbie 1o pay the Brohers the commissions deseribed in Sechon 18 1 hereof and i the brokerage
agreement, unless Landloid obtams a writlen assumption agreement for the payment obligations
contmned 1 Sechion 18 1 from any new owner or assignee of 1ts imterests i the Land and Shopping
Center

ARTICLE 1% ASSIGNMENT AND SUBLEASING

191  Assynmeni by Landlord Landlord shall have the nghi 1o transfer and ussign, in whole
or in part, ali 1ts rights and ohiigations hereunder and i1n the Leosed Premises  In such event and upon
such transler. excepl as otherwise provided for hercunder, no turther liebthry or abligation shall accrue
against the assigming Landlord from the date ol such transfer, but the assigning Landlord shall sull be
responsible lor any hability onising out of ncts or 3 fatlure to acl prior to the date of such tranaler

192  Assi 1 or Sublease by Tenant Except as set forth herein, Tenant shall not assign,
transfer, morigage or otherwise encumber this Lease or alt or substanunnlly all or any of Tenant's npghis
hereunder or intcrest herein or sublet all or substanually all of the Leased Premises, without abtaimng the
prior writcn consent of Landlord, which consent shall not be wnreasonably withheld, delayed or
conditipned  Landlord may nol, howevet, demand Ninancial or economic CONCEssions Irom Tenant as a
condition to pranting such consent Notwithstandipg the foregaing, Landiord ngrees thet a transfer or
assignment of this Lease 1n contunclion with the wansfer of all or substantially ail of the assets of Tenant,
or of the siock of Tenant or the parent company of Tenant, shall not be deemed to be a tiansler
violation of this pamagraph or any other provision of this Lease and shall not require Landlord's prion
approval (but shall be given pnior wntlen notice) 50 long as the surviving or purchasing catity hos a
financral position equal ta or better than the Tenant enhity bemg pcqured In the cvent of an assignment,
\ranster. or sublease, unless otherwise speaifically agreed by Landlord, Tenant shail not be refieved of iis
obligations or habilitics hereunder

191  Assignment or Sublease to Affiliate of Tenant/Physicians MNotwithstending anything to

the contrary contained heren, and provided Tenant is not m defauit hereunder and Landlord 1s provided
prior written notice, Landlord expressly consents lo Tenznt's assignment or subletung ol the Leased
Premises or any part thercof to any parent, subsrdiary or affihiate of Tenani, provided Tenan! or the parent
_ 2
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enlity of Tenant 1etamns majonty cunliol of such epnly. and such assignment or sublething shall not relieve
or relegse Tenant from any obhypations of Teaant under this Lease Further. Tenant may alsg sublease or
hcense any portion(s) of 1he Leased Premises 1o medical prachironers. thid-party physicians, procuce
proups or pralessional corparations without the cansent of Landlord provided Tenant 1emoins obhigated
hereunder

ARTICLE 20 REPRESENTATIONS AND WARRANTIES

201  Phystcal Condihon of Shopping Cepter Landlord warranis that the Shopping Center and
the Common Areas. and the improvements and mechamical systems nsialled by Landlord thereen, are,
and shall be at all vmes duging the Term, in good condiion and working order

202 Landiord Authority Landlord 15 m good standing a5 3n enlity In all legally 1equired ‘
" junsdichons and has authonty lo enter into and perform thas Lease Further, Landioid represents and
worTants unto Tenant that it has full power and authonity lo enter 1ato dhis Lease ns Trusiec and on behall
oi Landlord

203  Landlord Representshons/Wananties  In addition 1o its other covenants, representations

and womanties under this Lease, Landlord further covenants with, end represents and warmnts unto,

Tenant that Landlord s the sole fee owner of the Shopping Center and all areas (except those which have |
been granted by bona hide and vahd easements) over which, upon which and to which Tenant will have :
access during the Term hereofl  Further, Landlord does hereby represent and wamant unto Tenant thot
{a} all utilitics serving the Shopping Center, wiciuding Ihe Leased Premises, do or will run throupgh bona
fide pubhcly dedicated unlity easements or privately granted, valid and recorded easements, (b) without
himiting 11s continuing vbligations under Article 17 hereol following the Coammencement Date, Landlord
shall obasn a consent, recognition and nan-disturbance agreement m a form and of content acceplable 1o
Tenant and 1is counsel 11 their discrction from each lender or other secured party having a morigage, decd
of trusi or similar securcd nterest 1n the Shopping Center, or any porhion thereofl as pertains 1o the Leased
Precuses and the Rights granted hereby, as of the Effecuve Date of this Lease and thereatter, (c) there are
no agreements, documents. nstruments, Festnchive cavenants, declarauans, or othenvese {to which
Londlord or yis predceessors-in-interest 15 8 party} cistently n elTect placing any restrictions, pre-opprovod
nghts granted any thurd-party (including any lender and which have not been secured by Landlard). rules
andfor regulations on the Land, the Shopping Center or the Leased Premses which may or would
matenally hinder, mterfere with, impede, consirain or otherwise restnct ot prombit Tenonl’s occupancy
and use of the Leased Premises for the Permmitted Use or its usc, on 8 non-caclusive basis wath other
tcnants and occupants of the Shopping Center of the Common Areas, and (d) Landlord does represent
gnd warmnt unic Tenonl, 11s successors and assigns that Landlard will nol, without the prior wrilten
consent of Tenant while this Lense, or any renewal or catension hercof, 15 3n elfec, agree to or undertake
to make any modification, amendment or mtherwise to such exishing documents, instruments declarations
or restrictions, or otherwise creale or enler 1nto any new agrecments, of take or [21l to take any nct which
would vioiate the terms end provision of this Lease

204  Tenant Authonty Tenant 15 1 good stending as an ennty m all legolly required
junsdichons and has authonty to enter mto and perform this Lease

ARTICLE 21 FORCE MAJEURE

211  Force Meuere Neither the Londlord nor the Tenant shall be deemed to be 1n detauit in
the performance of any obligntion on such party's part to be performed under Lhis Lease if and so long as
the non-performance of such obligation shall be dircctly caused by Unavoidable Delays (as hereinaller

] .
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delined) provided that wathun ten (10) days aiter the commencement of such Unavoidnble Delay the
non-performung party shell nouty the other party in wriing of the eaistence end npture of any such.
Unas oxdnbie Detay and the steps. 1l any that the non-pertorminy party shall have raken or plans 1o wke 0
chminate such Unavmdable Delay  Therealier the non-perlorming party sholl, from hime (o ume, on
written request of the other party, heep the other party fully injoimed i waiting, ol further dervelopments
concerming such Unavoidable Delay and the eifont being made by the non-periormong party 1o perluim
such obligation as 1o which s default All provisions of this Leuse shall be adjusted i accordance
witl such Unavoidable Delays  Foi purposes of this Aruicle, Unavoidabie Delays shall mean delays duc
10 acts of God aets of war acts ol terronsm, ¢ivil commotion, any pending or setual petion or rwling by a
court o) administrative body prolibiling enher party hereto from performing in accordance with the terms
hereol. not, povernmenial regulations not in etfect 21 the date al execution of this Leose, canditians thal
<ould not hove been reasonsbly loreseen by the clamuing panty, fire, unavoidable casunily o delays
caused by arbiranion {unless the erbitration was unreasenably requested by The cloiming party) provided
such matlces are beyond the reasenable cantrol of the party claiming such delay

ARTICLE 22 GENERAL PROVISIONS

22t Amendments This Lease may not be altered or amended except by an snsirument in !
wniting sipned by all parves hereto This Lrase shall be bindiag upon and ynure 1o the benefit of the
successors and asstgns of Landlord, and to the exicnt assignment may be permuted by the terms ond
conditions hereol or otherwise opproved by Landlord hereunder, Tenant's successors and assigns  The
proniouns ot any gender shall include the other genders, and exther the smpular or lhe plural shall include
the other

222 Goverung Low This Lease shall bz govemed, construed and enforced n necordance
with the laws of the State  Landiord shall comply with all_malenal applicable laws, ordinances, rules
regulations, and restrictive covenanls ol publhc record relabng to the use, eondiion or occupancy ol Lhe
Shopping Center  Londlord shall be solely responsible for all Jatent defects wathin the Shopping Centa
and upon the Leased Premises {except thase brought about by the mstailatian of Tenan!'s Improvemenis)
and shall be responsible tu comply, at us soic cost and expensc, with all laws, statutes, erdinances,
regulations or rules affecung the Shopping Center (including, withou! hmuation Zomng, covironmenial.
fire and the Amcncans with Disabibties Act) and not due solely to the Tenent's particular use af the
Leased Premases or the Permitied Use

223  Enurc Agrecment, Merger Ths Lease (and the Medical Otfice Leasc) contpins and
embodies the entiue agreement of the parties hercto ond supersedes all pnor agreemenis, negotiations,
proposals tcpreseniations and warranties belween the parises hereto  Any represcatahon, tnducement,
warranly understanding or agreement thet is not comtaned m this Lesse (and, as applicable, the Medical
Oifice Lease) shall not be ot any foree or effect

224 INTENTIONALLY OMFITED

725 Notices Any nobice required or permitied hereunder shall be given 1n wntng and shall
be decmed to have been duly given upon the earlier to occur of (1) when recarved, () five {5} days after
the sending patty has deposited the nohce n the United States mail, certified-retum receipt requested and

. pustage prepaid, ar {111) two (2) days afier the sending party has depesited the notice vith an overmight
counier with a widely recognized, reputable orgamzalien  Any such notice(s) shali be postage prepaid ond
addressed 1o Landlard or Tenant, as the case may be, at lhe address speaified in the preamble, or 1o such
other address as esther party may have been previously furmished i wnitmg to the other panty m the
manner as herem provided  Furlher, a copy of any notice of default hercunder served by Landlord upon
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Teront shall be delivered to Renal Care Group Inc 2525 West End Avenue, Sude 600, Nashwille
Tennessce 37203, Ancntion General Counsel A copy of any notice heceunder shall also be delivercd
upon the meorgapee(s) ol Ihe Shopping Center with whom Tenont has enlcred into one or moie
subordinauon non-disturbance and/or atiornment agreements The party sending ony such nohice shall
also use reasonabie ¢lfoits to send a copy of such notice Lo the ather party heveunder vin facsimile Unul
natice to the contrary, Landlord's locsimile number shall be (312} 332-2110 and Tenat's loosimile
numbers shatl be (708) 836-3812 and {615) 343-530] - Allenhion Gencrat Counsel

226 Waiver of Subrogation Rights Anything wn this Leese lo the conlrary nomwithstanding,
Landlord ond Tenant éach hereby waives any and all rights of recovery, claim sction or cause of achion
against the other. and/or its agenis. officers, or employees, tor any loss or damage thai may oecur o the
Lepsed Prenuses or the Shoppng Center, or any ymprovements thereto, oF any personal property of such
party therean, by reason of fire, the elements. or any other cavse which loss Is insured agninst under the
\erms of sisndard lire and extended coverage msurance polictes regardless of cause or orngin, including
neghgence of the othee party hereta. its agents, nfficers or employees  Beeause this provision wall
preclude the ossignment of any claim menhoned 0 n by way of subrogetion (or otherwise} io an
msurance company {(or any other person), each party hereto agrees to give immediately ta any insuer thot
has 1ssued 1o 1t pohcics of fire and extended coverage Insurance wrilien notice of the mutual wajver
contained tn this provision {and to provide evidence of the souree 1o the ather party ol requested) and 1o
have such policies endorsed, 1f necessary, to prevent the invahdation of surance caverage by reeson of
such mutual waver

227 Estoppel Ledter  Tenant shalt al any nme, upon not less than twenty 120) days prior
writlen request, executc ond deliver an Estoppel Leiter to Landlord and any lender or potenual purchaser
nf the Shoppmg Center, which Estoppel Letter shall be i form and substance reasonably acceptzble to
Tenant If such letter 15 0 be delivered 10 a purchaser of the Leosed Premises. it shall further include the
agreement of Tenant to recognize such purchaser es Landlord under this Lease, and thereafter ta pay Rent
to the purchaser or its designee in accardance with the terms ol thes Lrase  Landlord daes, tf 1equested
hkewise agree lo exccute a sumitar estoppel letter for the benelit of Tenant's lender{s), assignees or
sublessees within ewenty {20) days of wnitien request

228 Timc ot {he Essence, Counterparls Time 15 of the essence with respect to each of
Landlord's obligahons under this Lease This Lease may be exceuted 1n multple counicrparts cach ol
which shall be deemed an onginal and all of which together shall conshitute one and the same document

229 Memomndum of Lesse This Lease shall not be recorded At the ophon of Tenant,
however. Landlord and Tenant shell exccute, 1 recordable form, a short form memorandum ol this Lease
and shoit record such memorandum at the expense of Tenant  the land records of the junsdiction in
whtch the Leased Prermises are located

2210 Survival of Obligetigns  Any habshiy of cither parly emisting hercunder as of the
expiration or carher termenaiion of the Lease Term shall survive such exptration or earlier lermnation

22 11  Surrender of Leased Premyses, Return of Keys Mot later than twenty (20) days following
expiation of the Term, Tenant shall surrender to Lendlord the Leased Prerises and all Tenant's
Improvements and Alleraltons comprising non-removable fixtures 1 good condihon and broom clean
{ordinary wear and tear and casuslty snd emment doman/cendemnation loss excepled) Specifically
excepted from the foregomg are thosc wems and materials which Tenani has the nght 1a remove under the
provistons of this Lease. mncluding under Section 7 4 hereol Tenant shall remove s} 1s equipment, brade
fixtures, furniture and all of its personal property wilhin the above staled lime, and Tenant shall take good
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taich eflorts to reparr damage, 1f any, made necessary by the remeoval ol any iemovable Tenant
Improvements or Ahlcratons which Tenant may elect {0 remove as provided tar by this Lease o as
cepards Tenant's removat of 1ts property witlin the hme penods stated in this SeLton 22 11 Tenant shall
be abligated ta Landlord lor o prorated share of Rents payable a1 the end of the Term lor ench doy beyond
the terminatian or expiration of the Lease Term (hal Tenant cenlinues o possess the Leased Piemses ond
tavls 1o surrender passession thereof to Landlord Further 3t such time as Tenant surrenders the Lenased
Prermises upon the cxpirahon or earher terminalion of the Lease erm, Tenant shall deliver to Landlerd
all keys to the Leased Premises, whether such keys were furmshed by Landlord or otherwise procured by
Tenant. and shell inform Landlord of the combination of each lock, sale and vaull, il any remaiming in N
the Leascd Premises i

22 12  Aptomeys Feecs In the cvent thal hiligaton should anse with respect 1o this Lease. the
prevailing party 1n such htigetion shall be enuiled to recover, in additton to the rehel pronted the
¢cnsonable fees of 11s counse! in such hugatton and all court costs '

22 13 Wuiver of Landlord's Lien Landlord expressly waives any and all hens, interests and
claims which 11 may have as ol the ellective date af this Lease, Beneficial Occupancy Date the
Comntencement Date hereol and/or dunng the Term of this Lease ansing by statute or by operalion ol
taw. in and to Tenanl's personal property equipment trade fixtures, fumture or other moveable property
of Tenant (heicin "Tenant's Personsd Property”) in or on the Leased Premises, and Landlord agices that
Tenant's Personal Property (including any herenfter acquired personal property) shall not becorne part of
the Leased Premises regardiess of the manner in which the same may be aitoched or alfixed ta the Leosed
Prenuses by Tenant, provided Lhat the same ean be removed by Tenant wathoul materally damaging or
altenng the Leased Premises, and any such damage shafl be repmwred promptly by Tenant  Further,
Landlord agrees that o will ngt prevent any lendes of Tenant, or such lender's designee, fram entering
upon the Leased Premuses dunng the Term at reasonable tmes to mnspect and remove Tenant's Personal
Property, provided thot soid lender agrees to repair promptly end fully any and all demage resuiting to the
Lensed Premyses  Additionally if, afier the Commencement Dote of the Term hereol, Landlord intends to
lerminate this Lease or otherwise exercise any right granted 1o Landlord hereunder lo require Tenant fo
surrender the Leased Premises or 1o temove any portion ol Tenant's Personal Property Landlord apgrees 1o
nanly Tenant's fender (of whnh Landlord hus received writen novice from Tenamt, wcluding such
lender's name, nolice address and telephone number), and Landlord shall grant to such lender the nght to
enter upon the Leased Premises dunng the Term of this Leasc lo do any or ali of the following with
respect to Tenant's Personal Property (1) assemmble, have appratsed, sever, remove, motntain inspect
repuir, lease and/or ransfer, provided 1n any such case that such lender's presence on and/or occupancy ol
the Leased Prermses shall be upon and subject to all of the lerms, covenants and conditions of this Lease
including the payment by such lender to Landlord, penodically, a per dicm occupancy fee equivalent o
the monthly rental ond other charges payable by Tenant hereunder, based on a thirty (30) day month, [br
the actual number of days such lender uses and/or occuples the Leased Premises pursuant hercta Furiher,
nothing 10 this Lease sholl gsve Landlord the might [0 use, possess Or retain any ol Tenant's records, {iles,
palient's names or records )

22 |4 Requesi Response Time  In the event Landiord does not respond (o n wnitten request by
Tenant for Londlard's cansent, perrnission or approvel submitted under this Lease within ten (10) business
days after Tenant's delivery of the same, it shall thercofler be sutomatically deemed that Landlord has
consented to or approved such request by Tenant or that Landlord has given is perrmussion thereta [nthe
event, Landlord does respond and docs not consent or give its approval, Landlord shall specity the
reason(s) therefore in wniting
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2115 Lapdlord's Coopeipyion  Landlurg agrees (o reasonably assist Tenan! an {1) the
procureinent of any Jicenses, pernas, "sign-olts” approvals, or veetificates which may be requaed by any
governmental or quesi-gavemnmental agency or authenty with respect to Tenant's Improvements
allerations or oiher lcasehold mprovements permidted under the terms hercel m and to the Leased
Premmsses and with respect 1o {1} the obtaimng o any services utdihes or lncihnies from any unility
compony or companies supplying fhe same to the Shopping Center

2216 Draltsmanship ELandiord and Tenant ench acknowledge that 1t has read this Lease
consulted with an atlomey 1egarding its terms, and agrees with its terms as though thai paity hod diahed
this Lease isetf  Landlord and Tenant agree that olthough this Lease was, Ly necessuy. printed and
assembled by one of the parties or 11s agents or attorneys, thus Lease refllects the terms as apreed lo by
Landlord ond Tenant. and each such party that assembled this Lease should merely be considered only the
scrivener for the document I 2 term or lerms of this Lease 1s considered ambiguous, neither paity shall
be considered the draftsperson for the purpose of causing the terms of tis Lense (o be construed agains
that party

2217 Rughts ond Remedies Not Waived No course ot dealing or course of performance
between Landiord and Tenant, or any lmlure or delay on the part of either ot them i eacreising ony nghts
ot remedies hereunder shall operate os a waiver of any rights or remedies and ne single or partial evercise
of any nghts or remedies hereunder shall operate as a watver or preclude the exercise of any other righis
or remedies hereunder

2215 Genoial [l ahy term or provision of this Lease or any application thereof shall be
deemed invahd or unenforceable, the remainder of this Lease and any other application of such term{s) or
provision(s} shall not be effected thercby

[Remaindes of page lefi blank]
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IN WITNESS WHEREOQF. the parties hercio have execuied the loregorng Lease as of the doe
first sel forth m the opemnyg parograph heteol :

WITNLSSES LANDLORD-

AMALGAMATED BANK OF
CHICAGOQ, AS TRUSTEE
UNDER TRUST AGREEMENT

AR e DATED AUGUST 6, 1999 AND
i KNOWN AS TRUST NUMBER
m ;QJ“ L Racber 5835 NATIONAL SHOPPING
| PLAZAS, INC,
1 Auriiten

Printed _E
< 2 "MJ{.-&?D By

Prmed <. Vflle Y “Tajmst— Prified Je
U Tile ;
WITNESSES TENANT

aﬂwﬂ- m;éu/MM RENAL CARE GROUP BUFFALO
GROVE, LLC
Printed _QPSCL M . glﬂ,ﬂﬂz{/ 8 Delaware himited hability company

E'{Lim.- w eddes w CREEE -
Prnted  Elews - Ned,rdie . Printed R Divbe Biannm

Trle _ﬂgu_fzcsdD:_ﬁ_&-M%ﬂ_" F

STATE OF }
o
COUNTY OF (C00lL

L LR\ L. KPR LDO . a Notary Public 1n and For said County m the State
aforesmd, do hereby cerhify _CL&Q\%LD_HQ'E_\;&, a__ _fruskesl af
Amsalgamated Bank of Chicago, as Trustec under Trust Apreement No 5835, dated August 6, 1999,
who 15 personally known to me to be the samc person whose name 13 subscribed to he foregoing
imstrument as such £ , appeared before me this day in person and acknowledged thae

he/she signed and dehvered such snstrument as histher own free and voluntary act and as the tree and
valuntary act of and on behalf of said Trustec, for the uses and purposes set (orth therein

Guven under my,hond.apd Notaua) s:ul_on‘Marci-éé, 2003

T |
L0841 KARALDS S Q‘;P Qﬂ/&&bﬁb

T AAY FAL 5T ATE OF o8 Ll
- OpMELISL SRR Notary Public v

My Commission Expires ¢ -
03-¢ 3—04" 97
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STATE OF TENNESSEE )
SS 1
] _Nency Ornder{f , 2 Motory Public w and for said County i the St
afgresmd do hereby certify \hot R._Dark Allison, Vace President of Mapager ot

Rens) Care Group Buflale Grove, LLC, a Delaware himied liability company who 1s personally

known to me 1o be the same person whose name 15 subscuibed 1o the foregoing instrumen) as such Vice President
of Manager , appeored before me this day in person and acknowledged hat hefshe signed and

delivered such mstrument as lus/her own free and voluntary act and as the (ree and voluntary act of and

on behalfof sa:d limated habifity company for the uses and purposes set forth therein

Given under my hand and Notanal seal on March _f_l 2003

. Nalpry Pulilic
My Commission Expires S-LFKe
1
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EXHIBIT "A"
LEGAL DESCRIPTION OF THE LAND
PARCEL |

LOT | IN PLAZA VERDE UNIT ONE A SUBDIVISION OF PART OF THE MORTHEAST 4
Or {HE NORTHEAST % OF SECTION 7 TOWNSHIP 42 NORTH RANGE 11, EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY. ILLINOIS

PARCEL 2

LOT 2 IN BARBARA RESUBDIVISION OF PART OF LOT 2 OF PLAZA VERDE UNIT
ONE. A SUBDIVISION OF FART OF THE NORTHEAST % OF THE NORTHEAST % OF
SECTION 7, TOWNSHIP 42 NORTH, RANGE 1}, EAST OF THE THIRD PRINCIPAL
MERIDGAN, IN COOK COUNTY [LLINOIS '

TOGETHER WITH
PARCE 3

A NON-EXCLUSIVE EASEMENT FOR THE BENEFIT OF PARCELS 1 AND 2 AS
CREATED BY DECLARATION AND AGREEMENT OF LASEMENT DATED APRIL 14,
1975 AND RECORDED SEPTEMBER 29, 1975 AS DOCUMENT 23237771 FOR THE
PURPOSE OF INGRESS AND EGRESS QOVER THE FOLLOWING DESCRIBED LAND

LOT 2 IN PLAZA VERDE {/NIT TWO, A SUBIDIVSION OF PART OF THE NORTHEAST
v OF THE NORTHEAST % OF SECTION 7, TOWNSHIP 42 NORTH. RANGE {1. EAST OF
THE TRIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS

PARCEI 4
A NON-EXCLUSIVE EASEMENT FOR THE BENEFIT OF PARCELS | AND 2 AS
CREATED BY DECLARATION Of LASEMENTS, COVENANTS, CONDITIONS AND

RESTRICTION, RECORDED JULY 11, 2001 AS DOCUMENT 0010612471 FOR THEt
PURPOSE OF INGRESS AND EGRESS, PARKING, UTILITIES, ETC

A-]
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EXHIB)YT "H-1"

NIAGRAM OF LEASED PREMISES AND MEDICAL OFFICE SPACE
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EXHIBIT "B-2"

SHOPPING CEN1ER SCHEMAITC {INCLUDING BUMPSTER PAD LOCATION)
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EXHIBIT "C"

M IFR 110740 v}
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vrinsrarnlh

REFUSAL SPACE SCHEMATIC

(INCLUDING CORRIDOR DESCRIPTION)
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EXHIBIT "D"

COMMENCEMENT DATE RIDER

The lollowing terms, as idennlied and set torth in each of the Clinic Space and Olfice Space
Lenses between the undessigied dated March *, 2003 for those respective Leased Prermses focated
un Ploza Venture Shopping Center Bulfalo Grave, 1ihinms, shall by agreement of the parties, be turther
defined 10 include the tollowmg infarmation

A The “Beneficial Qoenpancy Date” was March 2003

B The *Conuneencies Deadhine™ was , 2003, and ail such contingencies were
satislied or, as npphcoble, worved by Tenant on . 2007

C The "Commencement Date” shall be . 2003

D The "Rent Commencement Date” shall be . 200]

E The expiration date of the imnal Lease Term, subject 1o renewal by Tenant as provided lor by
the terms ol each of the Lease Agreement, shall be the last calendar day of L2013

F Each Lease Apreement 15 amended to tnclude as Exiibt "E thereto, Exhibit "E-1" and

Exhibit "E-2" anached herelo and incorporated herein and theren fully by reference and
comprising the final "Tenant tmprovement Plans” as contemplated pursuant to Sections 3 5 and
5 2 ol each Lease Agreement :

Excepl as hesetotore o1 herein modibied ar amended, each of the Lease Agreements is unamended o
madihed

(N WITNESS WHEREOF, the partics hereto have executed this Commepeerneg) Daote Rider as

ol the day of . 2001
WITNESSES LANDLORD.
AMALGAMATED BANK OF CHICAGQO,
AS TRUSTEE '
Printed
By
Prnted __ Panted
Twle
WITNESSES: TENANT:
RENAL CARE GROUP DUFFALO
GROVE, LLC
Printed a Delaware hmited habihty campany
D-1
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J————————

SCHEMATIC OF TENANT IMPROVEMENT PLANS

{TO BE HEREAFTER INCLUDED PER SECTION 5.2]

E-1
N JFR 410740 1
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LXBIBIT "E-2"
SCHEDILE OF TENANT IMPROVEMENT PLANS

{TO BE REREAFTER INCLUDED PER SECTION 5.1}

E-2
NIFR 31 TG v?
13790300077 N3N14200)
zinsunnlh ANNET DYDY TYNTIH rOoge Sk 9T9 Xv4 91 1T SOQ0Z/vT/T0

Attachment 2

66




Scanped hy D GABRIEL in lacility DSI Halding Company, inc. on 07/0 26

EXHiBIT "k

PARTIAL LIST OF TEVANT'S REMOVABLE TRADE FIXTURES/EQUIPMENT '

| Water Treaiment equipment mcluding  booster pumps, back Now pievenlers pre-
treatment liliers, waler softeners carbon and muxed media bed tonks, 1everse osmosis
equipment. waler storage tanks, distribution pumps, and post treatmenl filters

2 Solution Distnbution equipment, including dralysate storege tanks bicarbonale meaang
ronks and storage 1anks, and pumps

3 Standby electrical generator including transter swatch
] Telephone and telecommunications equipment and switches
5 All Tenant s Personat Property. tncluding, without imstation, all office furmture and

wrade fistures inclusive of cubicle divmders, dialyss chaws, office equipment, compuier
equipment, dialyzing machines, and all other persone! property and equipment
whatsoever lncated in and upon the Leased Premises as owned or leased by Tenant

G-l
N IFR 410790 97
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COMMENCEMENT DATE RIDER
Plagn Verde Shopping Cenler
Bulale Grove, Hhinas
Suite 1201-A

The lollowmg teims, as wentified and set forth in that ccriam l.ease Agieement between the

undersigned daicd March

29, 2003 for Swie 1291-A (the "1291-A 1 case") located i Plaza Verde

Shoppmg ¢ coter. Buffale Giove, Hhnms, shall, by agreement of the parucs, be further defined to mchrde

the followme mfmmation

A I "Benelicia] Occupancy Date” was March 25, 2003

13 The "Conynuencies Deadlhine” was August 34, 2001

¢ I he "Lommencemcnt Datc™ was January |, 2004

D The "Rent Commepecinent Date” was alse Tanuary 1, 2004

R I capnanon dale o) the mibal Lease Term, subject 1o icncwal by Tenant as powvided m by
the teims of the 1291-A Leasc, shall be the last calendar day of December, 2013

I- IThe 1291-A leasc Ameement s amended to nclude as Exhilit “E" attached hoiclo ond
meotpmated heicin and therein fully by efercnce and compusing the final "Tenent Improvement Plans®
o contemplated prsuant to Scchions 35 and 52 of the 1291-A Lease Agicement as peitams to the

l.cased Menuses and tn the mcrmses lcased by Tenant pumsuant to that certnin 1 cose Agicement between

Landloid and T'¢mapl {or space contigunus to the Leased Piennses known Suite 1291-B (the "1291-B

I case™)

1 xeept as herclofore o heiewm madified or amended, the 1291-A 1.case Agicement 15 unamicnded

e mughfied

IN WIHNESS WIHBREOF, the parises heicto have excculed this Commencement Bate Rider as

ol the } ¥/ day ol _M . 200%

WITNESSES

dm__&‘uﬁg.ﬂ
Pimted L.D Q‘L—
/3/ ¢ fo 77,

Printed __ ('8 0neer ('

/'(fj_o—7 el

NARS AT
VDK ADOTT AN

LARDLORD

NATIONAL SHOPTING PLAZAS, INC.
INITS CAPACITY AS MANAGLR AND
LI:ASING AGENT FOR THL PLAZA VI.RDI:
SHOPPING C.ENTER, BUFI'ALQ GROVL,
ILLINGIS ON BEHALF OF
AMALGAMATER DANK OF CHICAGO,
AS TRUSTEE/THE LANDIORD,

Y2/

Printed

Tille
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STATE OF ILLNOIS
SS
countyor (00K~ )

/f/‘] I\rbém fd( ,p @ 'Nntary Pubhc m and fo:srjldf County 1n the State

nforcsald do hc@y certify J7 ALY
Natioenal Shopping Plazs,{lKc., is pczsonnll known {ovme lo be the some persen whosc name 15

subscribed 1o the foregoing mstrement as such rpl 4§} ™M appeared before me this day 1 person
and acknowledged that he/she signed and delivered such instrument as liz/her own free and voluntary act
and as the free and voluntary act of and on behalf of said corporation, as agent for Amolgomated Bank
of Chicago, s Trustee, for the uses and purposes set forth therein

Given under my hand and Notanal scal on ﬂ,'pﬂ,f / s 20[);"

Midh J. S rdin_

Notafy Public
My Commussion Expires g" 23 05-

GERIC WL YAV
LEIGH 5 &0 CHRGEDIR
lmors
Nuotary Pubhe, Lretn oy Mhm
My Conupissior | um' AT 1005

i ———— % =

N VIS 47193) vd
2137903-00007% 10¥19/04
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WITNESSES TENANT:

RENAL CARE GROUP BUFFALO
GROVE, LLC

Byw M'E'— '
prned_Dayvid M. Dill
Title _V_Lg_e_.fmﬂtw .

STATE OF ILLINQIS )

COUNTY OF )

The foregoing was acknowledged befor me t

~ day of 2004, by

., - the of AMALGAMATED BANK OF
CHICAGO, as Trustee under Trust Agre dated August 6, 1999, known as Trust Number 5833, an
INlinois Land Trust, on behalf of sa t.as Landlord

Notary Publhc

y Commussion Expires

STATE OF TENNESSEE )
COUNTY OF DAY DsoM )

gy

'ye foregong was acknowledged before me thus /4% day of M&_, 2004, by
&ﬂ' A é‘(( . the Y1 7 AL CARE GROUP BUFFALO
on

GROVE, LLC, a Delaware limited hability company, alf of said limuled liabihity company as
Tenant ‘

My Commussion Exprres_§ —25 <0

H VRS 471931 v]
2137908-000077 10/11/04
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EXHIBIT "E"

Tenant Improvement Plans

Plans Picpaied Dy Cubelhs Associates, Inc
Dated lune 18,2003
iojeec1 No RCGO22

ARCIITECTURAI

A0 Pimgeut information

AL 1 Wall Type Lepend & Notes
A12  Tloor Plan

Al13  Lnlarged Plans

Ad 1 Wall Scclions & Detmls
A42  I1lalf Wall Scclions & Detarls
Ad)  Milhwmk Sections & Detals
A5 1 1himsh Spewificabons & Notes
A52  1anushPlan

AB 1 Inicnon B:evabions

AL 2 Inlensen Elcvauons

AT 1 Reflected Cciling Plan

AR T Doo/Window Schedule

A8 2  Dom/Wwmdow Delatls

AS Y Dom/Window Delails

PLUMBING
P11 Samtary Float Plan

P2 IMumbmg leor Plan
P13 Mcdical Pyping oo Plan
P61 Siocks, Schedules & Netmls

MECHANICAL

N0 1 JITVAC Lcgend and Notes
il 1 HVAC Duclwoik Plan
1112 NVAC Roof Plan

H7 1  I'WAC Schedule & Detals

ELECIRICAL

FO1  klectncal Lepend & Notes

El1 ) Lighting Plan

F21  Lighting Schedule, Notes & Delasls
E3 1 Power Plan

232 NVAC Power Plan

F41 One Lme Diapram & Schedules
51 SysiemPlan

.61 Pane) Schedules & Moles

E62 Risers & Details

N VRS 47191141
TIVIDON-MNINTY (V1 e
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MEMORANDUM OF LEASE

{(Suste/Umt 1291A - 1291 W Ihmdee Road, Buifalo Grove, 1L}

This Memorandum of Lease 15 enlered mto as of the Zaf ” day of September, 2003 by and between
NATIONAL SHOPPING PLAZAS, INC., AS LEASING AND AUTBORIZED AGENT FOR *
AMALGAMATED BANK OF CHICAGO, AS TRUSTEE UNDER TRUST AGREEMENT DATED
AUGUST 6, 1999 AND KNOWN AS TRUST NUMBER 5835 with offices ¢/o 333 West Wacker Dnive,
Sutte 2750, Chucago, Nimois 60606 {"Landlard™), and RENAL CARE GROUP BUFFALO GROVE, LLC, o
Deloware limited hability company with offices at 1291 W Dundee Road, Biffalo Grove, Nlnois 60089
{"Tenant"), upon the following terms # HENEFIGIARY OF ,

wr

nsurance Corporation

1)) Effective Date of Lense  March 25, 2003

(2) Description of Land  See Exhibit “A” atiached hercto and meorporaied heremn by reference

LBWYErs

(3) Description of the Leased Prenises within Shoppmg Center upon the Land  Surte No 12914,
comprised of appromimaiely 6,500 square feet as depicied upon Exhibit “B-1" atiached hereto and meorporated
heremn by reference Without lmrting the Raghts of usage of the Comanan Arcas wathin the Shopping Center as
granted Tenant under the Lease, Landlord has also pranted to Tenant the sole and cxclusive use of a dumpster
pad generally depicted upon Exabit “B-2" attached hereto and wncorporated herem by reference The address
of the Leased Premises 15 1291 W Dundec Read, Buffelo Grove, IL

4) Commencement Date. The Commencement Date of the Term of the Lease (the
*"Commencemenl Date") 15 the date as estebhished pursuant to the Lease, as and 1f emended, and which 1s, marc
specaficelly, expected to be a date on or about January 1, 2004

{5} Jmnal Term  Ten (10) Leasc Years plus the partial month m which the Commencement Date
occurs, 1f otber than the first day of a manth

(6) Renewal Term()/Option(s) Two (2), Five {(5) year renewal oplions, cach exercisable by
Tenant pror o the end of the Inyttal Term or, as epphcable, previously exercised Renewal Teem, and otherwise
1 eccordance with the provisions of the Lease, to which reference 19 made

N Right of First Offer Option Dunog the Term of the Lease, and provided Teaant 15 not then o
defanll beyond the cure penod(s) apphicable thereta, Tenant shell have a nght of first offer 1o lease any space
adjacent 1o the Leased Premses (and/or the leased prermses os also leased by Tenant from Landlord and as
descnbed in that Memorandum of Leace pertaimng to Swtc/Unit 1291B between Landlord and Tenant dated on
o aboul the same date hereof and recorded contemporancously with this Memorendum m the office of the

191515_2 DOC 1)
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*

Recorder of Deeds, Cook County, 1Mlinois) located 1n the Shoppmg Center os depicted upon ExInhit ©C*
attached hereto and made 2 part hereof for all purposes {the “Refusal Space™) upon the ternms and condrhans
contained 1o the Lease

(8} Tenant's Improvements Tenont's imtia]l Tenant's bmprovements and Alterations constructed by
)t or on 118 behalf upon or within the Leased Premuses before and after the Commencement Date shall at all
times rempin the sole and cxclusive property of Tenant pending the expiration or earlier termunation of the
Term of the Lease

(9) Genern!, Notwsthstanding anything lo the contrary heremn set forth, this Memoarandum shall
serve only as 2 brief summary of varous provisons of the Lease and shall not serve to supplement, alter, amend
or modify the parties’ Lease Jt 1s executed only for purposes of placing of record end pving notice of the fact
that the parties have entcred imto the Lease with respect to the subject Leased Premuses, and reference 1s hereby I
made to the Lease, as same be hereafier amended from time to tune, for a preater descniphon of the terms and :
sonditions agreed upon by Landlord and Tenant with respect to the Leased Premuses In such regard, 1o the
cvent of eny confhel between the provisions of this Memorandurn and the ferms and condihons of the Lesse,
the terms ond condrtions of the Lease shall, i all respects, control

IN WITNESS WHERFOF the parlies have execuled this Meoworandum of Lease as of the dates sct forth
1n therr respectrve acknowledgments

LANDLORD

NATIONAL SHOPPING PLAZAS, INC:, AS

LEASING AGENT AND AUTHORIZED AGENT

FOR AMALGAMATED BANK OF CHICAGO, AS

TRUSTEE UNDER TRUST AGREEMENT DATED

AUGUST 6, 1999 AND KONOWN AS TRUST

NUMBER 5835 THE LANDLORD ~ *DENEFICIARY OF
f

By ”
beics__(¥boge D_Hanus
. ] Title W

TENANT.

RENAL CARE GROUP BUFFALO GROVE, 11C
Byt G, £

Prmted R+ Dirk Alldson

Title Vice President of Manager

191515_2 DOC : 2
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STATE OF ILt INOIS )

COUNTY CF 4_/1:/&. )

The foregoing wmstument wes sclnowledged before me ths ‘?ﬁ day of September, 2003, by
GEORGE D. HANUS, PRESIDENT of NATIONAL SHOPPING PLAZAS, INC,, for ond on behalf of said

corporation and a5 authonzed Agent for Landlord
Unra #¥e

Motary Pubhic =

M
GriiEth Sh .

THOMAS B PAGE

BLINDIS
PUBLIC, STARE OF
g}%ﬂmsswu [XPIRES BeJ1G/0A

My Commussion Expires

STATE OF TENNESSEE )

COUNTY OF _DAVIDSON )

The . forcgong was  acknowledged before e  this (3 day of Seplember, 2003, by
R, Dixk Allisen , e 9. P, of Mapager of RENAL CARE GROUFP BUFFALO
GROVE, LLC, a Delaware lnmned habihty company, on behalf of satd hinuted habihty company as Tenant .

My Commssion Expires 5’ )—S’rlo{’

191515_2DOC 3
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JOINDER OF AMALGAMATED BANK OF CHICAGO

Further, the undersigned AMALGAMATED BANK OF CHICAGO, as Trustee under Trust
Agreement doted August 6, 1999, known es Trust Number 5835, an Hlnois Land Trust, with offices c/o
Natienal Shopping Plazas, Inc, 333 West Wacker Dove, Suite 2750, Chicago, Ilinois 60606 end bemg the
owner of the property of which the above-descnbed Leased Preruses are 3 pant does hereby jom into (s
Memorandum canfirming the authorization of the Nauonal Shopping Plazas, Inc , 25 1ts jeasing and authonzed
apent, to hove executed the Lease and to execuic Ihis Memarandum on ils behalf, provided, however

(=) this Mcmorandum 1s cxecuted by Amalgamated Bank of Chicago, not personally, but
as Trustee as aforeserd, in the excraise of power and outhonty conferred upon and vested i smd Trustee as
such and 1t 15 expressly agreed that nothing herein contained ehall be construed as creating any hality on smd
Amalgamated Bank of Chicago wn ils mdivnidual corporsie capacity fo pay any wndebtedness accrumg
thereunder, or with respect to any warranty or representahon contained mn this mstrument, or to perfarm any
covenant, esther express or imphed, herem contaned, mcludmg but not hrmited to wurranhes, mdemmiicahons,
ond hold harmless representofions in said document sll such hability, if ony, being expressly waived by the
parties hereto and by cvory person now or hereafier cloming any nght or interest hereunder, and as so far as
smd Trustee 15 concerned, the owner of any mdebtedness or nght accruing under said document shall look
solely to the Shopping Center of which the Leased Pecouses are part for the payment or enforceracnt thereof) 1t
bemg understood {hat said, Amalgnmated Bank of Chucago a5 Trustee, merely holds legal tlc 1o the premsses
of which the Leased Prermses are a porbon and has no contro! over the management thereof or the income
therefrom, and has no knowiedpe respectmp any factual matter with respect to said premuses, excepl as
represented to 1t by the beneficiary or benchielancs of smd trust  In the event of canfhict between the terms of
this Jomnder and of the remander of the Memorandum, on any queshons of apparent hability or obhigation
resting upon smd Trustes, the provisions of this Tainger shall control

{b} 1t 1s expressly understood and agreed to by cvery person, firm or corporahon elaimung
eny mterest in this Memorandum that Amalpamsaied Bank of Chcago shall have no habilsty, contingent or
otherwise anaing oul of, or m any way related to {1) the presence, disposal, release or threatened release of any
hazardous materials on, over, under, from, or affecung the property or the soil, water, vegetation, bwldings,
personal property, persons or amumals thereof, (1) any persons) mmjury (including wrongful death) or property
demage (rcal or persopal) ansing out of or yelated to such hazaidows majenols, (in) any Jawsut brought or
threatencd, setfleraent reached or government order relating so such hazardous matemals, and/or (1v) any
violation of laws, orders, regulations, requrements, or demands of government authontigs, or any pohcies or
requirements of the Trustec, which ure based upon or in any way related to such hazardous matenals mcluding
without limitation, attorneys’ fees and consultents’ fees, mvestigation and laboratory fees, court costs and
hihgation expenses ’

AMALGAMATED BANK OF CHICAGO, as Trustec

By e,

5

Pnoted .
Its BENIOR VICE PRESIDENT
191515_2 DGC g 4
zinswonlh ANNTD THYD TYNIH £p5e SYE 916 Xvd 0 T1 S00Z/%T/70
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STATE OF ILLINOIS )
COUNTY OF Lol )

IRVING B. POLAKOW
The forcgomg was sckmowledged before me (s ? day of Septembes, 2003, by

the __qesign wce presinemy of AMALGAMATED BANK OF CHICAGO, as Trustee under Trust
Agreement dated August 6, 1999, known as Trust Nurber 5835, an Oineis Land Truet, on behalf of sasd Trust

as Landiord
&4..014000!'!0000000'1§.Q @M@M

: OFFICIAL SEAL" : Notary Public
. $ JOAN M %lCD?(IJHLA :
tat
My Comsmssion Expires : " NE‘""W P“M":'E s U ;22’;05:
:-.01 0.0.00!‘50‘00‘10"00"
Ttis Instrument Prepared By
Baker, Donelson, Bearman, Caldwell & Berkowiz, P C
211 Commerce Street, Swite 1000
Nazshwlle, Tennessee 37201
Attn John F Rogers, Jr, Esq
and
After recording please mail to
Ms Rosc MacDonald
Lond Amernica
707 Bast Man Street, Suite 400
Richmond, VA 2321%-2802
191515_2D0C . 5
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EXHIBIT "A" |

LEGAL DESCRIPTION OF THE LAND !
PARCEL 1.
LOT 1 JN PLAZA VERDE UNIT ONE, A SUBDIVISION OF PART OF THE NORTHEAST % OF |
THE NORTHEAST ¥ OF SECTION 7, TOWNSHIP 42 NORTH, RANGE 11, FAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS
PARCEL 2
LOT 2 IN BARBARA RESUBDIVISION OF PART OF LOT 2 OF PLAZA VERDE UNIT ONE, A
SUBDIVISION OF PART OF THE NORTHEAST Y% OF THE NORTHEAST % OF SECTION 7,
TOWNSHIP 42 NORTH, RANGE 11, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINOIS

TOGETHER WITH

PARCEL 3

A NON-EXCLUSIVE EASEMENT FOR THE BENEFIT OF PARCELS 1 AND 2 AS CREATED BY

"DECLARATION AND AGREEMENT OF EASEMENT DATED APRIL 14, 1975 AND RECORDED
SEPTEMBER 29, 1975 AS DOCUMENT 2323777) FOR THE PURPOSE OF INGRESS AND EGRESS
OVER THE FOLLOWING DESCRIBED LAND.

LOT 2 IN PLAZA VERDE UNIT TWO, A SUBIDIVSION OF PART OF THE NORTHEAST ' OF
THE NORTHEAST % OF SECTION 7, TOWNSHIP 42 NORTH, RANGE 11, EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS

PARCEL 4

A NON-EXCLUSIVE EASEMENT FOR THE BENEFIT OF PARCELS t AND 2 AS CREATED BY
DECLARATION OF EASEMENIS, COVENANTS, CONDITIONS AND RESTRICTICON,
RECORDED JULY 11, 2001 AS DOCUMENT 0010612471 FOR THE PURPOSE OF INGRESS AND
EGRESS, PARKING, UTILITIES, ETC

Commoaly known ss 1291 W Dundee Road, Buffalo Grove, Ilinois 60089

Real Property TaxMap Parcel Nos  03-07-201-020 and 03-07-201-022

191515_2 POC 6
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v

EXHTRIT “B-1”

Leased Premises

191515_2 DOC 7
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EXHIDIT “B-2"

Shopping Center/umpsier Pad Lacation
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EXHIDIT “C»
Refusal Space
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CERTIFICATE OF TENANT

TO. The Olio National Life Jnsurance Company
Onc Financial Way
Cimcimnats, Oluo 45242

LANDLORD

AMALGAMATED BANK OF CHICAGO, AS TRUSTEE
UNDER TRUST AGREEMENT DATED AUGUST 6, 1993
AND KNOWN AS TRUST NUMBER 5835

c/o 333 WEST WACKER DRIVE, SUITE 2750
CHICAGQ, ILLINOIS 60606

LEASES

TIENANT

RENAL CARE GROUP BUFFALOQ
GROVE,11LC

2525 WEST END AVENUE

SUTTE 600

NASHVILLE, 'ENNESSEE 17203

Each dated March 25, 2003, between LANDLORD and TENANT, as penerally reflected by
thase Memoranda of Leasc dated on o1 about the date hereof and Lo be recorded

LEASED PREMISES

1291 A and 1291 B W Dundce Road, Buffalo Grove, IL 60089, consisting of
appronimaichy 8,382 rentable square fcet in the ngpregate

COMMENCEMENT DATE OF TERM UNDER EACH LEASE

Subject to the tcrms of the Leasc, mc]udlﬁg construciion of Tenant's Improvements as
contemplated by Section 5 2 thercaf, the Commencement Date. of the Lease Terms under cach
of the Leases 1s anbeapated to be a date on or nbout Jenuary 1, 2004, and the Expiration Date of
mmibal Term of each Lease, subject 1o the terms of Section 3 2 of the Leases, shall be a date Ten
(10} Years thercafier, or on or about December 31, 2013, with the following options to cxtend
or rencw each af the Leascs two (2) five-year renewals

CURRENT MONTHLY AND ANNUAL BASE RENT BEING PAID BY TENANT
PENDING COMMENCEMENT OF INIT1AL TERMS OF THE LEASES

‘No Monthly Base Rent Paid as of date hereof

N ITR 435168 v4
2137508000079 09/15/20D3
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SECURITY DEPOSIT PAID TO LANDLORD

Nonec

The undersigned TENANT mives this Cerhificate 10 the above identified LENDER to permit
LENDER to rely on it as conclusive evidence of the matters stated below as a maienal inducement to
LLENDER lo make a certain mortgage loan to LANDIQRD cecurcd by the real estate that includes the

LEASED PREMISES. The undersigned warrants and represents to LENDER as of the date hereof as
follows '

1 Al of the wnfor mation set forth above is true, correct and complete 1n all respects

2 The LEASES constitute the entire apreements between LANDL ORD and TENANT
respectng the LEASED PREMISES  There ars no amendmenis to, or options to renew or exlend the
LEASES cacept as idenbficd above or otherwise provided for i the LEASES, and, except for i
LANDLORD'S adwvisement 1o TENANT of LANDLORD'S aprecment to undertake {m causc its )
environmental consultant, Engineening Consuling Services, Ltd , 1o undertake) thase actions wathin and
about the LEASED PREMISES pgenerally as contemplaled by that July 7, 2003 letter {fromy said
Engnecnng Consulhing Services 1o TENANT, there are no olher agreements between LANDLORD and
TENANT regardmg the LEASED PREMISES

3 Subject (o LANDLORDXS contimung obfigabions, tepresentations, covenants and
warrantics under the LEASES and to the actions conlemplated to be undertaken as descubed i the
above-referenced July 7, 2003 letter, the LEASED PREMISES lensed under each of the Leases,
including all wmpravements, appurtenances, commeon areas and parking, m ther cuirent condition as
required by Londlord satisfy the requirements of the LEASES, have been accepled and spproved m all
respects by TENANT as of the dale hereof

q Subjeci to TENANT'S nghts and pnwleges undur the LEASES pending establishment of '
the Commencement Dates of the Terms thereol, the LEASES arc valid and in full force and cifect, sl
conditions of the LEASE 1o be performed by LANDLORD as of the date hercof, bul subject to
LANDLORIY'S other oblhigauons, representalions, covenants and warranhes undei the LEASES and
necessary to the cnforceability of the LEASE together with any incomplete but progressmg work as
contemplated by the July 7, 2003 letter referenced above, hove been satisfied, there are, to the Jmowledge
of TENANT, no ewrent defaults under the LEASES, nor any condihons Jnown to TENANT which, as of
the date bereof, would become a default at the expiration of a grace period or upon nolice, and there are,
as of the date hercof, no existing defenses or offsets whnch TENANT has agamst LANDLORD

3. No Base Rent or other rentals under the LEASES have been noi will be pepmd more
than one month in advance, and, excepl as contemplated by the LEASES, as amended, there arc no

penods of frec or reduced rent or other rent concesstons of any nature to which TENANT may at any
trme be enbiled

6 Except far maticrs placed of record, TENANT has received no nolice of a prior sale,

tranafer, assipnment, hypothecation or pledge of the LEASES or of the renls secwed therein, except to
LENDER

7 The LEASES contmng no provisions granting to TENANT any options to purchase the
LEASED PREMISES or the real property which mmcludes the LEASED PREMISES

2
M JFR 415168 v4
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8 TEMNANT has not filed and 15 not the subject of any Ghng for bankruptcy ur
1eorganization under federal bankruptey laws

The yndersigned hereby represcnts and warrants that its signature below 1s per proper and
presendy cffecuve anthonzstion

TENANT
RENAL CARE GROUP BUFFALC GROVE, LLLC

Prnted R. Dirk Allison

Tile Vice President of Manager

Date Seplember ‘ﬂ , 2003

STATE OF TENNESSEE )
) 88
COUNTY OF DAVIDSON )

The forcpoing mstrument was scknowledped before me this [3 day of Septembes, 2003, by R.Dipj

J{\isony, Yice Premident af Manager of RENAL CARE GROUF BUFFALO GROVE, LLC, for and
on behalf of saad hruted habibity company

Motary Public
)
My Cormmission Expires 5" AFDL
4
h)
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CERTIFICATE OF TENANT

TO The Ohio Natienal Life Insurance Company
Onc Financial Way
Cmeinnan, Qlue 45242

LANDLORD TENANT

AMALGAMATED HANK OF CHICAGO, AS TRUSTEE RENAL CARE GROUFP BUFFALO
UNDER TRUST AGREEMENT DATED AUGUST 6,199%  GROVE, LLC

AND KNOWN AS TRUST NUMBER 5835 2525 WEST END AVENUE

c/o 333 WEST WACKER DRIVE, SUITE 2750 SUITE 600 ‘
CHICAGO, BLLINOIS 60606 NASHVILLE, TENNESSEE 37203

LEASES

Each daled March 25, 2003, between LANDLORD and TENANT, as gencraily reflected by
those Memoranda of Lease dated on or about the date hereof and lo be recorded

LEASED PREMISES

1291A and 1291 B W Dundee Road, Buffalo Grove, TL 60085, consisting of
approximately 8,382 rentable square feet mn the aggregate

COMMENCEMENT DATE OF TERM UNDER EACH LEASE

Subjeet 1o the terms of the Lease, including construction of Tenant's lmprovements as
contemplated by Seclion 5 2 thereof, the Comumencement Date of the Lease Terms under cach
of the Leases is anticipated to be o date on or about January 1, 2004, and the Expiration Date of
1mtia) Term of each Lease, subject to the terms of Section 3 2 of the Leases, shall be & datc Ten
(10} Years thereafler, or on or about December 31, 2013; with the following options to cxtend
or renew each of the Leases two (2) five-year renewals

CURRENT MONTHLY AND ANNUAL BASE RENT BEING PAID BY TENANT
PENDING COMMENCEMENT OF INITIAL TERMS OF THE LEASES

No Monthly Base Rent Paid as of date hereof

NIIR 435768 v4
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SECURITY DEPOSIT PAID TO LANDLORL
None

The undersigned TENANT gives this Certificate 10 the above identified LENDER to permut
LENDER 1o rely on 1t as conclusive evidence of the matters stated below as a matenal imnducement to
LENDER to make a certamn morigage loan to LANDLORD sccured by the real estate that includes the
LEASED PREMISES The undersigned warranis and represents 1o LENDER as of Lhe date hereof as
follows :

1 All of the information set forth above 1s true, correct and complete i all respecis

2 The LEASES conshtute the entire agreements between LANDLORD and TENANT
respecting the LEASED PREMISES  There are no amendments lo, or options to rencw or extend the
LEASES except as identified above or otherwise provided for i the LEASES, and, except for
LANDLORD'S adwisement to TENANT of LANDLORD'S agreement 1o undertake (or cause s
emvironmental consultant, Enginecenng Consvluing Services, Lid, lo underfake) those achons withm and
about the LEASED PREMISES penerally as contemplated by that July 7, 2003 letter from said
Engneering Consulting Services 1o TENANT, there are no other agreements between LANDLORD and
TENANT regarding the LEASED PREMISES

3 Subject to LANDLORD'S continuing obhpations, represcntations, covenants and
warranbies under the LEASES and to the achons conlemplated to be undertoken as descnbed 1n the
above-referenced Tuly 7, 2003 letter, the LEASED PREMISES lcased under esch of the Leases,
including all smprovements, appurlenances, common areas and parking, 1n their cwreni cundibion as
requred by Landlord satisfy the requirements of the LEASES, have been accepted and approved i all
respects by TENANT as of the dale hereof

4 Subject to TENANT'S nghts and privileges under the LEASES pending eslablishment of
the Commencement Dates of the Terms thercof, the LEASES arc valid and m full force and effect, ull
condions of the LEASE to be performed by LANDLORD as of the date hereof, but subjcct to
LANDLORD'S other obhigations, representalions, covenants and warrentics under the LEASES and
necessary to the cnforcesbiity of the LEASE together with any incomplete but progressing work as
conlemnplated by the July 7, 2003 letter referenced above, have been sabisficd, there are, to the knowledpe
of TENANT, no current defaults under the LEASES, nor any condibions Jnown to TENANT which, as of
the date hereof, would become o default at the expiration of a grace penied or upon nobce, and there are,
as of the date hereof, no exishing defenses or offsets which TENANT has agamst LANDLORD

5 No Basc Rent or other rentals under the LEASES have been nor wiil be prepaid more
than one month n advance, and, except as contemplated by the LEASES, as amended, ‘there "are no
peniods of free or reduced rent or other rent concessions of any nature fo which TENANT may at any
time be entitled

6 Except for matiers placed of record, TENANT has received no notice of a pnior sale,

transfer, assignment, hypothecabion or pledge of the LEASES or of the rents scoured therem, except to
LENDER

7 The LEASES contains no provisions grantmg to TENANT any oplons to purchase the
LEASED PREMISES or the rea] property which meludes the LEASED PREMISES :
1
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8 TENANT has not filed and 15 noi the subject of amy filimg for banlouptcy or

reorgamzation under federal bankruptcy laws

The undermpned hereby represents and wamants that s signature below 15 per proper and
presenlly effective authorization

TENANT*
RENAL CARE GROUP BUFFALO GROVE, LLC

Printed R. Dirk Alliscn

Title Vice President of Manager

Date Septembes ) ¥ 2003

STATE OF TENNESSEE )
} 58
COUNTY OF DAVIDSON )

The foregoing mstrument was acknowledged before me this 45 dey of September, 2003, by K. Dirl
ﬂ-"!fﬂh Vice President of Manaprer of RENAL CARE GROUP BUFFALO GROVE, LL.C, for and

on behalf of smd hmuted lialnlity company
\'Nci# Pubhc U

My Commussion Expires 5"?-3"@

N JFR 435168 v4
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CONSENT, RECOGNITION, NON-DISTURBANCE
AND ATTORNMENT AGREEMENT

THIS CONSENT, RECOGNITION, NON-DISTURBANCE AND ATTORNMENT
AGREEMENT (“Agreement’™), 15 entered mto and made efHective as of the Zﬂ"’day of
éﬁ'& , 2003 (“Bffective Date’}), by and between AMALGAMATED BANK OF
CHICAGO, as Trustee under Trust Agreement dated August 6, 1999, known as Trust Number
5835, an Nlmois Land Trust, with offices ofo 333 West Wacker Dnve, Suite 2750, Chicago,
Tllinois 60606 ("Landlord"), RENAL CARE GROUP BUFFALO GROVE, LLC, a Delaware
lumted Labhty company with offices al 1291 W. Dundee Road, Buffalo Grove, linois 60089
("Tenant™) and U.S. BANK NATIONAL ASSOCIATION, a national banking associaiion and
sneeessor to Firstar Bank Lllinois, with an address of 701 Lee Sireet, Des Planes, Tlinois 60016
("Lender') '

WITNESSETH.

WHEREAS, Landlord 15 the owncr and holder of the iandlord’s interests, and Tenant 15
the owner and holder of tenant’s inleresls, under two scparate Lease Apreements, both dated
March 25, 2003, for those premises idennfied as Sutec Nos. 1291A and 1291B within the Plaza
Verde Shopping Center and having a strect address of 1291 W Dundee Road, Buffalo Grove,
Hlnois 60089 and as summanzed 1n thosc certain Memoranda of Lease Agreements datcd on or
about the date bereof and recorded, or to be ‘Fccofded m the Cook County, Ilinois Recorder’s
Office (hereafter, including any and all addenda, modifications, extensions, renewals,
remstaternents, nders and exhibits thereto, referred to collectively as the *“Leases™) pursuant to
which Tenant has leased smd Leased Premmses (as defined n the Leases and schematically
depicted sn Exhibit “A”), compnsing spproximately 6,500 (as to Swite 1291A) and
approximately 1,882 (as to Svite 1291B) rentable square feet located upon the Jand (the “*Land™)
legally descnbed m Exbibit “B* attached hereto and incorporated herein by this reference; and

WHEREAS, this Agrecment 1s bemg eniered imnto 1n connection with a certamn loan (the
“Loan™) in the amount of Three Million Ninc Hundred Twenty Thousand and 00/100 Dollars
($3,920,000 00), which Lender previously exlended to Landlord and 1s secured by a Mortgage
and Security Agreement dated January 14, 2000, recorded as Document 00045879 end Financing
Statements rccorded Janvary 19, 2000 as Document Nos 00U 00747 and 00U 00748, Cook
County Recorder’s Office, as amended by Amendment No. 1 to Loan Agreement, Note,

1915172 6OC
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Morigage, Assignment of Rents and Related Loan Documents, dated July 10, 2001, recorded at
Document No 0010784639 end further amended by Amendment No 2 {o Loan Agrecmenl,
Note, Mortgage, Assignment of Rents and Related Loan Documents, dated June 28, 2002 and
recorded al Document Nos 0020760532 and 0020941961 and further amended by Amendment
No 3 to Loan Agreement, Note, Morigage, Assignment of Rents and Related Loan Documents,
dated July 10, 2003, recorded at Document No. 0321233199, Cook County, llino1s Recorder’s
Office (as amended, the “Mortgage™), for the benefit of and 1 favor of the Lender on the Land,
and on Landlord’s micrests i the nmprovements existing and lo be made by Landlord on the
Land (collectively, the “Sccured Property” or “Property™). The Mortgage and all other
documents, 1nstruments and/or agreements, mcluding related recorded collateral assignments of
rents and Jeases, between Landlord, Lender and any guarantor(s) of Landlord’s obligations nnder
the Loan are collectively referred 10 as the “Loan Documents”, and

WHEREAS, the Mortgage constitutes a lten upon Landlord’s fee intercst i the Scoured
Property pror and superior to the Leases, and

WHEREAS, as matenal consideration to Tenant for entenng into the Leases with
Landlord, Lender and Landlord heretofore agreed to enter nto Lhis Agreement and to be bound
by the termns and conditions hereof

NOW, THEREFORE, 1o consideration of ihe mutual benefits accrmng to the parlics
heremn and other valugble copsideration, the receipt and legal sufficiency of which is hereby
aclmowledged and 1n order to have heretofore mnduced Tenant 1o enter into the Leases and to lifi
one of 15 condiions precedent under the Lenses, 11 has been and 18 hereby declared, understood
and agreed as follows

1 Subject 10 the provisions of this Agreement, Tenant agrees that the Mortgage, and
any Tenewal, extensions, modifications, substitutions and replacements thereof, shell be and
remaw ai al! tiroes a hen on the Property, pror and superior to the Leases, and all nghts and
pravileges of Tenant ansing therefrom, are hereby subjected and made subordinale to the hen of
the Mortgage

2. Lender represents to Tenant that, as of the Effective Date of this Agreement and
with the passage of ime, there exst no current facls which would result in any defauli(s) by
Landlord under the Morigage, or any one or more of the other Loan Documents

3 Notwithsianding the affirmation of subordination referred 1o herein, s long as the
Leases shall be m ful) force and effect and Tenant is not in uncared defeult in the performance of
any of the Tenant’s obligatinns thereunder beyond those applicable cure periods granted to
Tensnt under the Leases, Lender will noi, by foreciosurs, dced-in-lien, assignment, sale or

otherwsse, deprive Tenant (or any Tenant subtenant or permitted occupant of the Property) of

possession of the Leased Premises or the other nghts granted 1t under the Leascs as to the
Property, or any portion thereof, and, 1 the event of a default umder the Morigage or related
security documents compnsing the Loan Documents, Tenant shall not be made a party in any
action ar proceeding to oblain possession of all or any parl of the Property, mcluding the Leased
Premises, or be affected by any forecloswre of the Morigage or velaled sccurity documents

" s 2moc
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compnsing the Loan Documents; and, notwithstanding such foreclosure, action or proceeding,
the Leases shall, provided Tenant 15 not 1n uncwed matenal default thereunder, continue full
force and offect as direct leases between Lender or the person or the persons (a *Purcheser”)
acquinng the mteresls of Lender or Landlord m the Properly as a result of any such foreclosure,
achon, or proccedm'g, as lessor, and Tenant, as lessee, upon all of the same terms, covenants and
conditions conlained in the Leases

4, Tenant agrees that, should Lender or a Purchaser acquire title to the Property,
neither Lender nor such Purchaser shall be (a) hable for any act or omussion of Landlord or any
other prior lessor under the Leases whieh occiured prior to date on which Lender (or Purchaser)
shall succeed to Landlord’s inlerest(s} m the Property and the Leases for which Tenant has failed
to theretofore mve Lender nobice, or {b) subject to any payment of any rent or additonal rent
which Tenant might have paid more than one (1) month in advance to any such pnor lessor,
unless (i) such sums are actually recerved by Lender or (1) such prepayment shall have beeo
expressly approved of by Lender, or {c) bound to or liable for the refund of all of any part of any
security deposited by Tenant with Landlord, unless and untl such secunity shall have been
delivered by Landlord 10, and reccived by Lender or such Purchaser.

5 After the receipt by Tenant of notice from Lender of completion of a foreclosure
under the Morigage and related security Loan Docurnents or that Lender has received a
conveyance of the Property in liev of foreclosure, Tenant will attorn to and recogmze Lender or
such Purchascr, as ils substitute lessor under the Leases, and, having ihus altorned, Tenant's
possession shall not thercafler be disturbed by Lender dunng the term of the Leases, and dunng
any renewal or exlension thereof mn accordance with its temms, providimg, and as long as, Tenant
shall continue 1o pay the reatal provided under the Leases m the menner provided theremn and
otherwise (o observe and perform the covenants, terms and conditions of the Leases lo be
observed and performed by Tenant thereunder 1 all respects The parties shall execute and
delsver, upon request, appropriste agreements of attornment and recogmtion, rcasomably
acceptable to each of them, but thus Agreement shall be deemed (o be self-operahve, and no such
separate agreemenls shall be required to effectuate the foregomg attornment and recogmition
Any such attornment and recogmtion of a substitute lessor shall be upon all of the terms,
covenants, conditions and agreements as are set forth in the Leases, except as amended hereby

6. Lender heteby consenis to the Leases m all respects, and 1t or Purchaser shall,

" should 1t succeed to the mnterests of Landlord thereunder, be bound to Tenant under all of the

terms, covenants, and condibions of the Leases for the balance of the Term of the Leascs thereof
remainmg, together with any extensions or renewals and nghts of first refusal thereof which may
be cffected 1n accordance with the provisions therefore in the Leases.

7 Notwithstanding anythmg to the contrary under the Mortgage or any other Loan
Documents, Lender agrees ihat unh] Tenant receives wniten notice from Lender of a default by
Landlord under ona or more of the Loan Documents, wnclusive of the Mortgage, all rents and
payments otherwise payable by Tenant to Landlord under the Leages may be paid by Tcoant to
Landlord without lishihity to Lender If, while the Mortgage remains a ben upon the Landlord's
interests 1n the Property, including the Leased Premuses, there is a future defanlt by Landlord in
the performance and observance of the terms of one or more of the Loan Documents, to the

191517_2.00C
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extent an assygnment of rents and leases compnsing of the Loan Docaments exists, then, and
upon wniten notice to both Tepant and Landlord, Lender may require that repts and other
amounts payable by Tenant to Landlord under the Leases be paid lo Lender Landierd agrees
that Tenant, upon receipt of such a notice from Lender, may make rent and other payments uader
the Leases payable to Landlord to Lender without hability to Landlord and as a credit agunst
such rent and other amounls owed, as applicable, under the Leases Landlord and Lender shall
mdemnify, defend, protect and hold Tepant harmless from and agamst any and alt hability,
demands, claims, causes of action, claims, costs or cxpenses, mcluding, without bemtabon,
reasonable attomeys' fees, which are clamed or made against Tenant on account of, or mn
connection with Tenanl's Tehance on any such notice Tenant shall have no obhgation to
ascerlain whether such demand by Lender 1s permitted under the Loan Documents, incteding the
Mortgage or Assignment, or to wguire mto the existence of a default by Landlord under any
Loan Document(s) |

8. Subject to the mterests which Land)ord may have upon the expwration or earber
terminaton of the term of the Leases 1n the Tenant Improvements or Alterations (both as defined
1m the Leases) constructed by or for Tenant wathun or about the Leased Premises, it 15 agreed that
the lien of the Mortgage and other Loan Documents secorded against the Propesty and ‘securing
the Loan shall NOT, in part or im whole, encumber Tenant's personal property, furnishings,
equipment, trade fixtures, Tenant Improvemenis or Ajteralions placed upon, mstalled or located
within or about the Leased Premiscs by Tenant

9. To the extent the terms and conditéns of any of the Loan Documents, including
the Morlgage, conflict with the terms and provisions of the Leases as pertains lo casually
insurance proceeds and any awards of condemnation and ermninent domain proceedings payable
wth respect to the Secured Property, the terms and condiuons of the Leases shall control, and
Lender shall make such proceeds and awards avalable for the reconstruction by Landlord and/or
Tenant of the mprovements upon and wiltun the Leased Premises, subject to reasonahle
restrichons regarding disbursemnents

10 This Agreement may not be amended or modified in any manner other than by-an
agreement in wnting signed by all of the parbies hereto '

11.  Ths Agreement shell bc binding upon and shall wure 1o the benefit of the parties
hereto and their respeetive hers, execntors, edmmnistrators, personal representatives, Successors
and rssigns, including any purchaser of the Property at a foreclosure sale.

12.  All notices under this Agreement will be m wntng and will be conmdered
properly given 1f maled by first-class United States mail, postage prepaid, regastered or certified
with return recept requested, or if personally delivercd 1o the intended addressee, or af delivered
by a patonnlly recognized overmpht carner service which keeps records of dehivenies (e.g,
Federal Bxpress or UPS). Notice by mail will be effective three (3) days afier deposit 10 the
Unuted Stales mail. Notce given in any other manner will be effechve when received by the
addressee For purposes of notice hercunder, the addresses of Landlord, Tenant, and Lender are:

1
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To Lender at' U S. Bank National Associabon
400 Worth Miclhngan Avenue
Chicago, liliposs 60611
Atin Rea} Estatc Bankang Dywvision

To Tenant al, Renal Care Group Buffalo Grove, LLC
1291 W. Dundee Road
Buffalo Grove, Dlmnois 60089
Atin’ Regiona! Chief Operating Officer

with a copy and any Renaj Care Group, Inc.
ongnal to prior to Term 2525 West End Avenue, Suile 600
Commencement Date at*  Nnshwile, Tennessee 37203

Atm* General Counsel : I

To Landlord at’ Amalgamated Bank of Chicago, as Trustee
’ c/o National Shopping Plazas, Inc
333 West Wacker Dnive, Suite 2750
Chicage, Ilinors 60606
Attn George D Hanus, President

13 Tenant shall not, al any time, be liable for any obhgetions of Landlord, is
beneficiaries or 1ts guarantor(s) to Lender under any of the Loan Documents Further, no
provision hereof shall expand, enlarge, alter, affect or dimuwish Tepant’s nghis, remedies or
obligations under the Leases or with respect to the Lessed Premises under erther or both of the
Leases, cxcept 1f and to the extent specifically set forth heren, and neither Lender, nor any
Purchaser, nor any of their respective successors or assigns shall take any actions wlich
adversely affects said rights or benefits of Tenant under the Leases so long as Tenant 15 not 1n
uncured default of the obligahons under the Leases

14.  This Agreement and the Leases shall be. governed by and construed and
inferpreted in accordance with the laws of the State of Hlmois This Agreement shall bind and
mure 1o the benefit of the parties hereto and thesr respective successors and assigns  This
Apreement may be executed in muMiple counterparts, each of which shall be deemed an original
and all of which shall be deemed an onginal and all of which shall conshtuted one and the same
document.

}5.  (a) This wmstrument 1s exccuted by Amalgamated Beak of Chicago, not personally,
but as Trustee as aforcsaid, in the exercise of power and authonty conferred upon and vested in
sad Trustee ag such and 3t 15 expressly agreed that nothing herem contaned shal) be construed as
creating any lishility on said Amalgamated Bank of Chucago in its mdividual corporate capscity
to pay any indebtedness accrumg thereunder, or with respect ta eny warranty or representation
coptained in this mshument, or to perform any covenant, esther express or woplied, herein
contained, mncloding but not hmited o waranties, indemnifications, and hold barmless
representations in said document all such lisbility, if any, being expressly waived by the parties
hereto and by every person now or hereafter claiming any nght or interest hereunder, and as so

191517 2 boc
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far as sad Trustee is concemned, thc owner of any ndebtedness or nght accrang under sud
document shail Jook solely to the Secured Property for the payment or enforcement thereof, it
being understood that sa1d, Amalgamated Bank of Chicago as Trustee merely halds legal title (o
the premises descnbed theremn and has no eontrel over the management thereof or the income
therefrom, and has no knowledge respecting any factual matier wth respect lo said premises,
except as represented (o 1t by the bepeficiary or beneficianes of said wust. In the event of
conficl between the terms of this Section 15 and of the remainder of the Agreement, on any
questions of apparent liability or obligation resing upon said Trustee, the provisions of this
Section 15, Subparagraphs {a} and (b), shall conirol

{b) It 15 expressly undersiood and agreed to by cvery person, firm or
corporabion claimng any wnferest 1 this document that Amalgamated Bank of Chicago shall !
have no liability, contingent or otherwise arising out of, or in any way rclated to (1) the presence,
disposa), relcase or threalened release of any hazardous matenals on, over, undcr, from, or
affecting the property or the soil, water, vegetation, buildings, personal property, persons or
amimals thereof, (1) any personal myury (includmg wrongfu! death) or property damage (real or
pessonal) ansing out of or related lo such bazardous matenals, (i) any lawsuit brought or
(hreatened, setilement reached or government order rolating so such hazardous matenals, and/or
(1v) any violation of laws, orders, regulatons, requirements, or demands of govemment
authonlics, or any policics or requirements of the Trustee, which are based upon or in any way
related 1o such hazardous matenals mcluding without limilation, attorneys’ fees and consulizns
fees, mvestigation and laboratary fees, court costs and htigation expenses

16 I any provision of this Agreement 1s held to be mvalid or unenforceable by a
cour of competent junsdichen, such provision shall be deemed modified 1o the extent necessary
to be enforceable, or if such modificahon js to prachceble, such provision shall be deemed
deleted from this Agreement, and the other provisions of this Agreement shall remawn 1 full
force and effect

IN WITNESS WHERFEOF, the parhes, by their authorized representatives have executed

the Agreement.
Signature Pages Follow
t
] L
1915112 D0OC
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| IN WITNESS WHEREOE, this Agreement has been duly executed as of lhe days and
year set forth below but effective from that day and year first above wnticn

LENDER"

U S. BANK NATIONAL ASSOCIATION

By %{L\_/A./LL/\_,
Prnted _ Yathanar Gallaohss
s hawtdand VO Prec.dnt

LANDLORD

AMALGAMATED BANK OF CHICAGO, AS
TRUSTEE OF TRUST NO 5835

By:
Its SENIOR_VIGE PRESIDENT
TENANT.

RENAL CARB GROUP BUFFALO GROVYE, 1LC
By P - W - A

Prinied R. Dirk Allison

its Vice Pxesident of Manager
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DX BIEL in facili alding Company, Ine 0672006

STATE OF [LLINOIS )

COUNTYOF (OO L }
The foregomg was acknowlcdged before me I]'us M day of _ S¢plmber ., 2003,
Yathonns Coltoghar AP of U.S. BANK

NA'I‘]ONAL ASSOCIATION, a paticnal ban]ung assoclabon under the laws of the United
States of Amcnca, on behal{ of said nahonal banking pssociation as Lender

fh J. Jopreds
4_25_05, ﬂ Notary Public

" “OFFICIAL SEAL"
LEIGH §. SCHROEDER
Notary Public, Statz of Tllinow
My Commnsmu Expures 09/23/2003

My Commission Expues:

STATE OF JLLINOIS )
COUNTY OF Cooll )

TE‘ orc omgkwns acknowledged before me ihus ?—mday of Sbﬂ'}' fwﬂ&f , 2003, by
IRVING the _ ceniom wice eresioent of AMALGAMATED BANK
OF CHICAGO, as Truslec under Trust Agreement dated August 6, 1999, dnmown rs Trust
Number 5835, an Ithinois Land Trust, on behalf of said Trust as Landlord

YIRS 2 2 2
"OFFICIAL SEAL"  § M D Crenl
JOAN M DICOSOLA
Notary Public, State of IHinois Notary Public

+ My Commission Expires 08/14 /06 +

My Comismun Expnes TIIXITIZ AL SRR RS R L 3 )

FPPFFYYY
csbnelte

STATE OF TENNESSEE )
COUNTY OF DAVIDSOR )

The foregoing was acknowledged before me thus M day of 2003, by
R. Dirk Allison ~ the V-P- of Manager of AL CARE GROUPR

BUFFALO GROVE, LLC, a Delaware hmuted habiity company, on behalf of said firmied

liability company as Tepant. /% Ml/ﬂ .

\.  [Notary Pubhié *

My Commussion Expires: 513
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Sca DLXON, GABRIEL i ili S| Holding Compa ¢, on 07/067/2006 21:22

This Instrument Preparcd By

Baker, Donclson, Bearmsn, Caldwel]l & Berkowitz, P.C
211 Commerce Street, Swte 1000

Nashwille, Tennessee 37201

Attn Jotm F Rogers, Jr, Esq

and

Afler recording please meil to
Ms Rose MacDonsld

Land Amenca

707 East Mamm St-re:t, Suite 400 .
Richmond, VA 23219-2802 5
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EXH]BI"I‘ “AY

1291A and 1291B Leased Premises Schematic
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Scanned by DIXON, GABRIEL in faglity DS| Holding Company, In¢, an 07/06/2006 21:23

EXHIBIT “B”

LEGAL DESCRIFTION OF THE LAND

PARCEL1

LOT 1 IN PLAZA VERDE UNIT ONE, A SUBDIVISION OF PART OF THE NORTHEAST %
OF THE NORTHEAST % OF SECTION 7, TOWNSHIP 42 NORTH, RANGE 11, EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS

PARCEL 2

LOT 2 IN BARBARA RESUBDIVISION OF PART OF LOT 2 OF PLAZA VERDE UNIT
ONE, A SUBDIYISION OF PART OF THE NORTHEAST % OF THE NORTHEAST % OF
SECTION 7, TOWNSHIP 42 NORTH, RANGE 11, EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS.

TOGETHER WITH-

PARCEL 3-

A NON-EXCLUSIVE EASEMENT ]_:OR THE BENETFII" OF PARCELS 1 AND 2 AS
CREATED BY DECLARATION AND AGREEMENT OF EASEMENT DATED APRIL 14,
1975 AND RECORDED SEPTEMBER 29, 1975 AS DOCUMENT 23237771 FOR THE
PURPOSE OF INGRESS AND EGRESS OVER THE FOLLOWING DESCRIBED LAND-
LOT 2 IN PLAZA VERDE UNIT TWO, A SUBIDIVSION OF PART OF THE NORTHEAST
% OF THE NORTHEAST % OF SECTION 7, TOWNSHIP 42 NORTH, RANGE 11, EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK. COUNTY, ILLINOIS

PARCEL 4

A NON-EXCLUSIVE EASEMENT FOR THE BENEFIT OF FPARCELS )} AND 2 AS
CREATED BY DECLARATION OF BASEMENTS, COVENANTS, CONDITIONS AND
RESTRICTION, RECORDED JULY 11, 2001 AS DOCUMENT 0010612471 FOR THE
PURPOSE OF INGRESS AND EGRESS, PARKING, UTILITEES, ETC

Commonly known as 1291 W. Dundee Road, Buffalo Grove, Illinois 60089

Real Property Tax/Map Parcel Nos : 03-07-201-020 and 03-07-201-022

191517_1 DOC
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COMMENCEMENT DATE RIDER
Plaza Verde Shopping Center
Bulfalo Grave, Minois
Sujte 1291-B

‘The Tollowing terms, as identified snd sel forth in thet certain Lease Agreement between the
undersipned dared March 25, 2003 for Suite 1291-B (lhe "1291-B lease") locaied in Plaza Verde
Shopping Center, Bulfalo Grove, Iilinois, shall, by agreement of the parties, be further defined to include
the follawing information:

A. The "Beneficial Qccupancy Date™ was March 25, 2003.

B. The "Contingencies Deadlinc” was August 30, 2003.
C. The "Commencemeni Date” was Ianuafy 1,2004, -

D. The “cht. Commencement Date” was also January 1, 2004.

E.  The expiration date of the initial Leasc Term, subject lo renewal by Tenant as provided for by

the terms of the 1291-B Lease Apreement, shall be the last calendar day of December, 203 3.

F. The 1291-B Lease Agreement is amended to include ps Exhibit "E” attached hereto and

* incarporated herein and iherein fully by reference and comprising the final "Tenant Improvement Plans™
os contemplated pursuant to Sectians 3.5 and 5.2 of the 1291-B Lense Agrecment as pertains to the
Leased Premises and to the premises leased by Tenant pursuant to that certain Lease Agrcement between

l.endlord and Tenant for space contiguous to the Leased Premises known ags Suite 1291- A (the "1291-A .

Lease™).

. Except as herelofore or herein modified or amended, the Lease Agrecment is upamended ar
modifted.

,)PI_ WITNESS WHER.EOF the pertics hereto have execcuted this Commencement Dale Rider as
of the %" day of m Q , 2008,

WITNESSES: LANDLORD:

NATIONAL SHOPPING PLAZAS, INC,,
INITS CAPACITY AS MANAGER AND
LEASING AGENT FOR THE PLAZA VERDE
SHOPPING CENTER, BUFFALO GROVE,

ILLINGIS ON BEHALF OF
AMALGAM D BANK OF CHICAGO,
ASTRU THE LANDLORD,

Pnnted LDY\ KQ.QQJ.C"D By: >,
4’«.«4 < ,/(r:&?ﬁ' Prinlcd:/

Printed: (2gere C, Kertan Title:

N VRS 471542 v4
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STATE OF ILLNOIS } i
} §S. i
COUNTY OF M OJL )
L U/f 4/1 IJL/)”CM , B Nolnry Public in d id County in the Stote
aforesaid, do herelfy certity (f VWOV L) _Hm A ﬁlﬂ i/ of

Natlonal Shopiptag Plazaidnc., who is pusmw known to e m be the same pmsun whtm name is
subscribed to the foregoing instrument as such

ﬂ(ﬂtu’n’l, appeared before me this day in person
and acknowledged that he/she signed and delivered such instrument as his/her own free and voluntary act

and as the free and voluntary act of and on behalf of said corporation, as ogent for Amalgamated Bank *
of Chicago, a3 Trustee, for the uses and purposes set forth therein. '

Given under my hand and Notarial seal on aﬂf// / . ZOQ{

My Commission Expircs: Q" 29-05 N(’m‘:‘l’(ﬂ‘bhc

e

"OlTlC AL SEAL"
LEIGH 5, SCHROEDER
Notary Pubiiz, Stws of Jllinois

My Cainzissicsn: era(s.s 0912312005

P e 8 oy 1,

P~
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EXHIBIT "E"

Tenant Improvement Plans

Plans Prepared By: Cubellis Associntes, Inc.
Dated: June 18, 2003
Project No.: RCG022
ARCHITECTURAL

AD.1  Project Information

All  Wall Type Legend & Notes
A1.2  Floor Plan

Al [Eplarged Plans

A4l Wall Sections & Details

A4.2  Half Wal| Seciions & Details
A43  Millwork Sections & Details
AS.1  Fimsh Specifications & Notes
A5.2 Finish Plan

A6.1  Interior Elevations

A6.2  Inlerior Elevations

A7.1 -Reflected Ceiling Plan

AB.] Door/fWindow Schedule

AB2 Door/Window Delails

. . AR3
. PLUMBING

DotrfWindow Details

Pi.l  Sanitary Floor Plan
P1.2  Plumbing Flaor Plan
P1.3  Medical Piping Floor Plan
P6.}  Stacks. Schedules & Detsils
MECHANICAL
HO0.I HVYAC Legend and Noles
H1.1  HVAC Ductwork Plan
. HiL.2 HVACRoof Plan
H7.1 HVAC Schedule & Details
- ELECTRICAL
; E0.1  Elecirico]l Legend & Noles
i El.I  Lighting Plan
; E2.)  Lighting Schedule, Notes & Details
| E3.1 PowerPlan
i E32 HVACPower Plen
E4.1  One Line Diagram & Schedules
ES.1  System Plan
E6.1  Ponel Schedules & Notes
Risers & Details

| .

N VRS 471941 v)
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Bulfnlo Grove, Ilinols
Ofice Space
Suite/Anie No. *12918"

LEASE AGREEMENT

between

AMALGAMATED BANK OF CHICAGO,
AS TRUSTEE UNDER TRUST AGREEMENT DATED AUGUST 6, 1999
AND KNOWN AS TRUST NUMBER 5835

{"Landtord")
and

RENAL CARE GROUP BUFFALO GROVE, LLC
' - ("Tennnt")

Dated: Marcé 2003
Propert'y:

Plaza Verde Shopping Center
Duoffale Grove, Hlinols 60089

. NIFROIH0T

1ITS08-00079 0/ (412000
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ARTICLE |

ARTICLE 2

ARTICLE 2

ARTICLE 4

ARTICLE 5

. ARTICLE 6

ARTICLE?

ARTICLE 8
ARTICLE S

~ ARTICLE 10
.ARTICLE 11

ARTICLE 12

ARTICLE 13

L B
' 1 JFR 412207 vd

137908-00079 01/14/1003
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LEASE AGREEMENT

This Lease Agreement (the “Lease”) made effective as of the é_’Siu;y of March, 2003 (the
"Effeclive Dale), by and between AMALGAMATED BANK OF CHICAGO, AS TRUSTEE UNDER
TRUST AGREEMENT DATED AUGUST 6, 1999 AND KNOWN AS TRUST NUMBER 5835, an
Mlinois Land Trust with offices cfo 333 West Wacker Drive, Suite 2750, Chicago, Nilinols 60606
("Landlord”), and RENAL CARE GROUP BUFFALO GROVE, LLC, » Delaware limited liability
company with officés at 1291 W. Dumdee Rond, Buffalo Grove, lilinois 60083 {"Tenant®).

1 ES T

WHEREAS, Tenant desires lo lease the Leased Premises and the Rights from the Landlerd; and

WHEREAS, the Landlord wishes to lease the Leased Premises and the Rights to the Tenamt upon
the terms end conditions set forth herein. .

NOW, THEREFORE, {or valusblc cansiderstion and the mutual covenants herein contalned, the
receipt and sufficicncy of which are heseby acknowledged, the parties, intending to be legally bound,
agree as follows: .

ARTICLE 1 DEFINITIONS

1.1 Certain Definjtions. In addition 1o other terms defined clsewhere in this Lease, for all
purposes of this Lease

. (a) » Additiona] Rent* shall mean eny and all emounts other than Base Rent payable
by Tenant to Landlord as required under this Leasc.

() “Base Rent" shall mean the sums required o be paid by Tenant 1o Landiord
pursnant to Section 4.1 herein. :

(c)  “Beneficial Occupancy Date” shall mean and be the same datc 83 the Effective
Dste of this Lease, such datc 2l5o being the date on which Tenant shall be delivercd possession of the
Leesed Premises. ’

{d) "Commencement Date” shall mean the date following the Beneficial Occupancy
Dale and the Contingencies Deadline, and upon which the Lessc Term commences, as eslablished
pursuant to Section 3.2 herein.

(c) "Common Arga” shell meen all the Shopping Center imterior common area
. corridors, interiar walks, lobbies snd restrooms, together with the roof end extexior and strechrral aspects
of the Shopping Center (inoluding within the Leased Premiscs and further including, without limitation,
all structural and supporting walls) and all exterior landscaped arcas, perking sress, walkways, traffic
corridors, benefiting casement eress, utilitics, utility equipment and other facilities (other than such as
would exclusively benefit amy leased premises within the Shopping Center or be space witkin the
Shopping Center occupicd by the Landlord or its agents or representatives), approaches, €xits, entrances
and roadways as exists o5 of the Effective Date of this Lease, or a5 may exist from tme to time.

()  "Common_aAres_Moiptenance Expenges” shall mean any and .l expenses
incurred and paid by Landlord in connection with the maintenance and operation of Cornmon Arca.
Excluded from the definition of Common Arca Maintenance Expenses arc the following:

’ : 1
. N IFR 412207 vd

13790800079 /1412001
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(i) Real Estate Taxes;

(ii) Insurance Expense;

(i)  The cost of alterations, cepital improvements, and other items which
under generaily accepled accounting principles mre properly classified as
capilal expenditures (except that the amortlzed portion of capital repair
or replacement costs shail be included as a Common Area Maintcnance
Expense);

(iv)  Bxpenscs for repair or othes work occasioned by fire or other casualty
which is covered under a standard fire or casualty insurence policy with
oxlended covrrege;

{v) Any tenant work performed or alterstion of space leased to Tenant or
other tenants or occupants {including Landlord and its representativel or
agents) of the Shopping Cemter, whether such work or alieration is
performed for the initial occupancy by such temanl or occupant or
thezeafier; ]

(vi)  Repairs pecessitated by the negligence of Landlord or tenants ather than
Texnant, end repairs required 1o cure violstions of laws with respect 1o the
Shopping Center as of Effective Dale or thereafler not precipitated by
Tenent's vse of the Leased Premises;

. © (vif) Interest or amortizetion payments on any morigage Or renis paid under
any pround Jease pertaining ta the Land;

{vii) Depreciation;

{ix)  Legol expenses in cnforcing the terms of any lease, license agrecment or
other use or occupancy agrecment, oF any easement, declarstion or
similer docurnent granted or entered into by Landlord, its predecessors-
in-interest, successors and sssigns, pertaining lo any portiom of the
Shopping Center and other than this Lease;

(x) Expenses incurred in the leasing or procuring of new tenants, including
lease commissions, brokerage fees, advertising expenscs and expense for
renting space for new lenanls;

{xi} Compensation paid to officers, executives, members or owners of the
_ Landlord; and )

(xif) Ovcrhead and profit paid to Landlord, or subsidiaries or affilistes of
" Landlord, for management or other services on or to the Shopping Center
or the Leased Preonses or for supplies or other materisls, to the extent
that the costs of the services, supplies, or materials exceed the amaunt
customerily charged by an independent entity for such sexvices, supplies,
or materisls (except that reasonable monagement fees shell be included

as a Common Arca Maintenance Expense).
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{g) *Conscnls” shall mean al] third-party consenis and all federul, stote and locsl
govermnmental and regulatory licenses and spprovals, eertificates of occupancy, penmits and epprovals
! necessary as determined by Tenant in i\s sole discretion (and including, withoul limitation, spplicable
: cerlificates of need end locel City of Buffalo Grove, Illinois approvals relative to Tenant's intended use
and occupency of the Leased Premiscs) for the occupency of the Leased Premises by Tenant, the
construction by Tennnt of the Tenont Iimprovements and operation of the Dialysis Treatment Premise and
the Lensed Premises for lhe Penmitied Use, free and cleer of any legal disqualifications or other
restnchions that would limit the full eperotion thereof.

(h) “Dialysis Space Lcase” sholl mean that certain Lease Apreement executed by and
between Landlord and Tensnt of even datz herewith for the lease of approximately, but not less than,
6,500 rentable square feet of dialysis treatment medical space (being that area designated by Landlord and
Tenant as Suite No, 1291 A) contiguous to the Leased Premises (the “Dialysis Treatment Premises™).

(i) *Effzclive Date” shall meen the date of full exceution of this Lease by both
Landlord and Tenant as sct forth in the opening paragraph.

0] "Ipsurance Ezpepsg” shall meen the cost of liability, casunlty and property
insurance which the Landlord is specifically required to carry pursuang to this Lease, and as Landlond '
ressonably deteymines is becessary (0 maintsin with respect lo the Shopping Center. ;

(k) "Land" shall mean that certain tract of land described in Exhibit *A" attached
heveto and mode o part hereof.

()] "Leace Term” shall mean the lerm of this Lease as eslablished in Section 1.1
. . herein, including any rencwa! terms hereafier exercised, if any, by Tenant.

. (m)  "Leascd Premises” shall mean the premises leased to Tenant pursuant to this

Lease within the Shopping Center ond being that area designated by Landlord end Tenant as Suite No.

- 12918 comprised of approximately, but not less than, 1,382 rentable square feel, a diagram of which,
together with the premises leased under the Treatment Space Leasc, is sttached hereto as Exhiblt "B-17
and made a part hercof by reference. Also included within and made available to Tcnant for its exclusive

use a5 part of the Leased Premises leased to Temant is that dumpsler pad arca generally depioted upon
Exhibit "B-2" (a schematic of the “Shopping Center” as further dr.ﬁ.ned below) attached hereto and
incorporated hercin by reference.

.(n) "l cage Year” shall mean with respect 1o the first Lease Year, the period after the
Beneficiat Occupancy Date and the Contingencies Deadline and commencing on the Commencement
Dsate of the Lease Term and ending at 11:59 p.n on the day preceding the first anniversary of the
‘Commencement Date; and, with respect to each subsequent Lease Year, the twelve (12) month peried
commencing on the next day following the previous Lease Year. ’

(o) “Qpereting Bxpenses” shall mean Real Estalc Taxes, Insurance Expenses and
Common Ares Maintznance BExpenses, collectively.

| () *Permitted Use” shall mean the use and occupancy of the Leased Premises by
- Tenant for medica) offices and any related, lawful ise, including for the provision of outpatient remal
dialysis services in conjunction therewith,

(1) - “Preliminary Term” shall have the meaning as set forth in Section 3.1.
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{r) "Real Estate Taxes® shall mean sil ad valorem real property or similar taxes,
charges end assessments, excepling such assessments arising from enother tenant’s use, improvement or
occupancy, whether general, special, or specific or otherwise {and commenced or completed during the
Lcase Term), which are levied, assessed or imposed, during any calendar year of the Lease Term by any
governmental sutharity upon the Shopping Center as pertains to the Land, any improvements end fixtures
located in the Shopping Center and used in connection with the operation of the Shopping Center
{excluding, however, federal or stale income tax, or any franchise, csiate, rentel tax, excise tax, sales tax,
gift or inheritance toxes, or any resl cstate transfer taxes imposed by reason of sale of the Shopping
Center, or any portion(s) thereof, and further excluding penalties and interest resulting from the late or
non-payment of the taxes st forth in this definition).

()  "Renl" shall mcan Base Rent and Additional Rent payable hereunder.

{t) "Rent Commencement Date” shall meen the date upon which Tenant's obligation
1o pay Rent commences, as sct forth in Article 4 hereof,

(u) "Rights” shall mean any rights related to the Leased Premises and the Shopping
Center and including, without limitation, utililies, sccess, drainage, easement or parking rights end further
including, without limitation, the right of use, on 2 non-exclusive basis except for those parking spaccs
expressly reserved unlo the Tenand, of all Common Areas:

_ (v) - "Shoppipg Ceater” shafl mean, the Plaza Verde Shopping Center consisting of .
the Land, the Common Arces end contsinng, as of the Effective Date of this Lerse, approximately
ninety-six thousedd one hundred twelve (96,112) renlsble square feel within the improvemenis thereon,

. located in the Village ‘of Buffalo Grove, lllinois and generally depicted upom Exhibit "B-2" hereto.
(w)  "Tensnt Impravement Allowance” shall mean, subject lo adjustmenl hereafier as

may be agreed upon by Landlord and Tenant in writing prior to the Contingencies Deadline pertaining to
. additional costs for which Landlord shall be responsible under Sections 3.5(c) and 3.5(d) (including the
; removal and repair of the conerete foumdation within the Leased Prcmises), the allowance to be provided
i by Landlord lo Tenant pay for a portion of the cost of the Tenant Improvements to the Leased Premiscs
gnd the Dialysis Treatment Premises and equal to the amount of Eighty-Four Thousand One Hundred
Forty and No/100 Dollars (§84,140.00) lo be paid by Landlord to Tenant in accordance with Section 53
of this Lease. :

(x) *Tenent kipprovements” shall mean the initia} improvements to be constructed by
the Tenant in or about the Leased Premises and the Dialysis Treatment Premises e contempleied in
Section 5.2 of this Leasc and the Dislysis Space Lease. '

_ v *Tenant Improvement Plans" shall mean those certain plans and specificstions
for construction of the Tenznt Improvements in the Leased Premises and the premises leased by Tenant

pursuant to the Dialysis Space Lease to be prepared by Tenant and epproved by Landlord in the manner
as contemplated by Scctions 3.5 and 5.2(a) hereof, and & description of which, when complete, is to be
attached as Exhibit "E" (compriscd of Exhibits "E-1" and "B-2") heveto and incorporated hercin by
reference, .

(z)  "Tenents Proportionate Shere” shall mesn the ratio of the rentsbic arca in the
Leased Premises (ic., 1,882 square feet) to the total amount of rentable area availsble in the Shopping
Center (i.t., a5 of the Effective Date of this Lease 96,112 rentable square feet), whether occupied or not,
and such percentage in this Leasc is acknowledged by the partics to be a8 r:f the Effective Date of this
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Lease one and ninety-five hundredths percent {1.95%). In the cvent of a mutuaily agreed (o change in the
size of the Leascd Premises, or in the event of a change by Landlord in the size of the Shapping Center by
future additions thereto, the calculation of Tenant's Proportionate Shore shall be revised appropriately as
of the date of such modification.

(aa)  "State” shall menn the state of Ilinois.
ARTICLE 2 LEASE, PERMITTED USES AND PARKING

2.1 Lease of Lensed Premises. Landlord hereby leases and rents to Tenant and, subjeet to the
satisfaction of those Contingencies and sct forth in Section 3.5 and other conditions precedent to its
obligations hereunder, Tenant hereby leases and rents from Lendlord, the Leased Premises and the Rights
upon the terms and conditions set forth in this Lease. Landlord covenants and represents that it owns the
Shopping Center, including the Land, in fee simple end thet there are o liens, easement, encumbrances,
of restrietions affecting the Land or Shopping Center which would prohibit, restrict or materially interfere
with the use of the Leased Premises for the Permitted Use or with Tenont’s other Rights hefeunder.
Tenant scknowledges that the Leased Premises, together with the premises leased under the Dialysis
Space Lease, will have one, single strect/mailing address of 1291 Dundee Road, Buffalo Grove, lllinois
60089. ; .

2.2 Use_of Leased Premises. Tenant shell use and occupy the Leased Premises for the
Permitted Use and (or no other use without the prior written consent of the Landlord, which consent shalt
not be unreesonably withheld, delayed or conditioned. Tenant's initial hours of opersbion are expected to
be, approximately, 5:00 a.m. to 11:00 p.m. daily, but Tenant shell, notwithstanding the foregoing
anticipated hours of operations, have sccess to Ihe Leased Premises bwenty-four (24) hours per day, seven
{7) days per weck, three hundred sixty-five (365) days per year throughout the Lease Term and may,
subject 10 appliceble Jaw and at ity discretion, but withoul any obligation, operaic during other hours es
Tenant may desire, including upon holidsys. Mething herein confained, expresely or implicitly, shall be
decmed or construed as s requiretnent that Tenant open for business in the Leassed Premises ar
continuously opcrate its business in the Leased Premases.

23 Parking and Access Privilepes.

(9) Landlord represents and warrants unto Tenant thet, except for interruptions
beyond Landlord'’s reasonuble eontrol, Tenant and Tenant's agents, officers, invitces, guests, patients, nnd
eroployees shali st all times during the Preliminary Term snd Term have access Tor ingress and egyess lo
and ffom the Shopping Center and Leased Premiscs, and shall have the right to park automobiles in eil
parking areas adjacent to the Leased Premises and otheywisc loceted upon zll Comman Areas of the
Shopping Center at no charge, and Landlord shell maintain adequate parking for the Shopping Center at

" all times aficr the Effective Dale hereof and during the Term in order 1o comply with sl applicable 1aws,

regulations, and ordinances. Without limiting the foregoing in eny manner or to eny exient, as pertains to
parking, Landlord does hereby covenant, represent snd warrant unto to Tenant thal, at all tones after the

" Effective Date and on a non-exclusive use basie with other tznants and ocoupants af the Shapping Center,

there shsll be not less than four (4) spaces per 1,000 square feet of rentable footage in the Shopping
Center available. Further, there shall not be less than fourteen (14) handicapped parking spaces per 1,000
rentable square feet in the Shopping Center, inoluding four (4) handicapped spaces fronting the nearest

public entrance(s) to the Leascd Preomises, and which four (4) handicapped spaces shell not be maved -

without the prior wrilten consent of Teriant (which consent Tenant agrees to not unreasonably withhold or
condition). If, at any time during thc Preliminary Term or Term, access for ingress of cgress, or the
parking arcas (including sald designated parking spaces) are substantially, ntatcxiglly or permenently lost
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by condemnation or by (urther modifications, alierations, improvements to such parking arca(s) or the
Lznd by Landlord, or are otherwise materially obstructed, thereby limiting Tenanl's or its patjents’ use
thereof (as determined in the reasonsbie discretion of Tenant), Londlord agrees to work with Tenant m
good faith to relocate such access or, as applicable, designated parking spaces 1o another arca in close
proximity ta the nearest entranoc to the Leased Premises; provided, however, if such chenge materialiy
and adversely affects Tenant's use of, access 1o, or business within the Leased Premiscs as determined in
Tenant's reasonnble discretion end such relocation cannol be accomplished ta the reasonable satisfaction
and agreement of Landlord and Tenant within thirty (30} dsys, Tenant shall have the right to terminate
this Lease,

()] In order to establish that the Shopping Center and any partion thereof is and will
continue to remain private property end to prevent a dedication thereof or the acerual of eny rights to any
person or the public therein, Landlord hereby reserves the right to close all ot any porticn of the Shopping
Center owned, leased or controlled by Landlord to the general public for not more than one (1) day in
each chlendar yesr, and, in conmection therewith, to seal off all eotrances lo the Shopping Center, or any
portion thereof. Notwithstanding the foregoing, before exercising those rights grented it hereunder,
Landlord agrees 1o give Tenent zeasonable prior notice of its intentions to excrcise its rights herein and to
work with Tenant lo sct the scheduled date al such time as would be as non-intrusive of Tenant's business
operations 85 possible under given circumsiances.

2.4 Deliverjes Access. Tenant shell have the right to conduct deliverics of goods and
supplies via semi-tractor truck trensport or otherwise ol the Leased Premises ot any time afier the

-Effective Date and during the Lease Term. The earrier(s) making such deliveries,to Tenant and the

Leased Premises shall hove the right lo temporarily park its vehiole ib any epress/ingress lanes and
parking areas on the Lsnd, and, subject to applicable ordinance(s), on any adjacent streel(s) to the Leascd
Premises, for purposes of loading and unlosding; provided such activities do not unreasonably interfere
with other tepants' use and eccupancy of the Shopping Center. Should such rights be taminated at
enytimne after the Effective Date, including during the Lease Term, or if such change materially adversely
affcets Tenant's use of, or access to, or business within the Leased Premises ss detzvmined in Tonant’s
reasonable discretion), then in such event, but subject to Landlord's right lo first cure such obstruction
within thirty (30) days afler Tenant serves notice upon Landlord of such default, Tenent may terminale
this Lease.

ARTICLE 3 TERM

ER| Temn  The tenm of the Lease shall commence on the Commepcement Date, as
determined pigsuant to Section 3.2 hereof (lhe "Commencement Date™), and continuc for a period of ten
(10} ycats theceafler. If the Comrnencement Date is not the Brst day of s month, then the term of the
Lease shall be ten (10) years plus the partisl month in which the Commencement Date occurs (the “Lease
Term" or "Term®). ln eddition, the Lease Term shell include any and all renewals and extensions of the
term of this Lease hereafter exercised, if at all, by Tenant Notwithstanding the forcgoing, Landlord
acknowledges and agrees with Tensnt thel Tenant will from the Effective Date to the Commencement
Dete of the initial Lease Term, nonetheless, have a possessory leaseheld interest in the Leased Premises
with all dghts and privileges sttendant thercto (the "Preliminary Term").

32 Compepcement Dete. The Commencement Date of the initial Term of the Lease shall be
thet date whick i the earlier of (i) one bundred twenty (120) days following the Contingeacies Deadline
as contemplated by Section 3.5 hereof, or (i} that date following the cxpiration of the Contingencics
Deadline and upon which Tensnt has substantially completed fta initia! Tenant Improvements and
receives the eppropriste certificate(s) of occupency, of its local equivalent, "from the sppropriate
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governmenta} agency or body lo allow it 1o occupy end use the Leased Premises [or the Permired Use,

without qualification; provided, however, nothing in this Section 3.2 shall be deemed to medify or amend
the rights of Tenant lo terminate this Lease in the manner a5 contemplated by Section 3.5 if any onc or
rmore of the Contingencics (as defined herein) are not sotisfied by such Contingencies Deadline.
Following the Contingencics Deedline {provided Tenant has not {erminated this Lease as contemplated by
Section 3.5), upon complction by Tenant of its Tenant lmprovements and confirmation of the
Commencement Date, Landlord and Tenant shall execute 2 Commencement Dete Rider in the form of
Exhibit "D", sttached hercto and made 6 pant hercof, which shall conclusively establish the
Commencement Date as well as the Rent Commencement Dale for all purposes of this Leasc Agreement.

i3 Repewal Optiony. Temant shall have two (2) separale options lo renew the Lecase under
the samec tcrms and conditions as provided herein each for a consecutive five (5) year term (the "Option
Terms™ or "Renewal Terms"), exercisable by providing Landlord written notice (the "Notice®) of Tenant's
intent to exercise the renewal option at least six (6) months prior to the expirstion date of the initinl Lesge
Term or the applicable Option Term. Base Rents paysble by Tepant during each such Repewsl Term, as
and if exercised, shall be al those amounts as sel forth in Section 4.1 below.

34 Right of First Offer. During the Preliminary Term snd Term of this Lease, and provided
Tenant is not then in uncured default beyond the cure period(s) appliceble thereto, Teosnt shall have a
right of first offer to lesse thal space (or any portion thereaf) adjacent 1o the Leased Premises and the

Dialysis Treatment Premises currently oceupied as of the Effective Date hereof by Cyberspace Café,

locsted in the Shapping Center and outlined as the Refusa) Spece on Exhibit "C" (the "Refusal Space™)
upon the same terms and conditions contained in this Leasc. At such Hime as any portion of the Refusal
Space bereafier becomes available, prior to putting such space on the market available for third-perty
Jeasing during the Term hereod, Landiord shall first notify Tenant in writing of Landlord'’s willingness to
make the Refusal Space available 1o Tenant (an “Offer”). Tenant shall bave twenty (20) business days
from its receipt of such notice of the Offer to, at its option without any obligation, exercice its right and
option 1o leasc the Refusal Space, or such portion(s) thereof as Tenanl rmay desire - it being expressly
umderstoed that Tenant may elect to lease only a portion of the applicobie Refusal Space so es to provide
an sccess corridor to the rear of the Shapping Center from the Leased Preinises or Tenaot's premises
Jeased pursuant to the Dialysis Space Leasc as generally depicted upon Exbibit “C" heretn. If the Offer
is submitted to Tenant and sccepted by Tenant, then the subject Refusal Space as leased by Tenant shall
be made availsble to Tenant upon the same terms and cenditions, including Base Rent (computed on a per
rentable square footage basis for such space), embodied in this Lease. The Refusal Space will, subjzct lo
the terms and conditions of this Lease, be delivered in its "AS-IS" physical condition with the Tenant's
obligetion to pay Basc Rent and Additional Rent for such Refusal Space to begin on the datc of
Landlord's tender of delivery of such Refusal Space (partitioned from any ather space in the Shopping
Cenler es required or appropriste), which tendering by Landlord shall be a date within fifieen (13)
business days immediately following Tenont's notice to Landlord of its (Tenant's) exercise of its rights
hereunder as to the subject Refuss! Space, or appliceble portion thereof. The commenoement date of the
portion of the Term pertaining to the Refusa) Space ns Jeased to Tenant hercunder shall be delayed and
Tenant’s obligations (including those 1o pay any Rent sums or other amounts hereunder) shall be delsyed
and abated pending the delivery of the subject Refusal Space by Landlord so long as Landlord's failuré ot
inebility to dcliver the subject Refusal. Spuce is through na fauit of Tenant. Further, should Landlord
thereafter continue 1o fail or otherwise be unable to deliver the Refusal Space to Tenant withm thirty (30)
days of the datc Tenant adviscs Landlord that it (Tenant) accepls alt or a portion of the subjest Refusal
Space identified in the Offer, then Tenant shall have the right to lerminate this Lease with no obligation or
liability to Landlord hereunder. Landlord and Tenant shall execute such amendment(s) w this Leasc as
they and their counsel shall deem resgonably and mutually sppropriate to document the sddition of -the
subject Refusal Space to Leascd Premises end to, among other things, confim lbe revised Tenant's
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. Proportionate Share percentage for future determinetions of Additional Rent. If Tenant elccts not to

exercise its right of first offer contained herein as to an Offer, then Landiord may lease the portion(s) of
the Refusal Space not elected by Tenant to any third-party, and Tenant shall have no further rights under
this Section 3.4 until such space next becomes available. In the event Tenant does not exercise 1ts right of
first offcr contained herein, and Landlord does not lease the Relusal Space o a third-party within one-
hundred twenty (120) days after Tenant's receipt of the Offer, this Section 3.4 shall again become
effective ond shall apply to any subscquent Offer(s). Landlord shall permit Tenant secess to the offered
Refusal Space for inspections as Tenant may deem reasonsbly necessary ot appropriate during the period
of lime which Tenant has under this Scction 3.4 to determine if it intends lo exercise ar nol exercise its
option rights and to make any Alteretions to the Refusal Spece accepted prior to the commencement date
ol Tenant's rental obligations as pertains to such space.

k] an.ginggncics. Tenant’s obligations under this Lease are expressly éonlingcnl upon the
occumence of each of the following events (each & “Contingency™) on or before July 31, 2003, subject to
extension as set forth below (as may be extended, the “Contingencics Deadline™):

(a) Tenant must have received all required governmental approvals or variances, if
any, speciel exceptions and other approvals necessary or eppropriste in its discretion (including, without
limitation, all applicable certificate(s) of need and City of Buffalo Grove, lllingis epprovals) allowing for
the unquelificd issuance of operation permits, tmilding permits end. any othar permits and approvals
necessary for, the construction of the Tenant Improvements in accardance with the Tenant Improvement
Plans, and 1o, upon completion al) such improvements, permit the use end eequpancy of the Leascd
Premises and the Dialysis Treatment Premises for the intended Permitied Use o5 of the Commencement
Daiz of the Term hereof:

) Tenant and Landlord shall have egreed im writing upon the scopc an
specifications of the Tenant Improvement Plans in all respeets; .

(v) Landlord shafl, et its sole expense, have provided to Tenent, and Tenant shall
have approved in its discretion ond in all respects, a “Safety Plan” and such other action steps or
requirements (including, without limitatien and if applicable, the reccipt of govemmentai or regulatory
Consents necessury for implementation of such pian, steps and requircments) as may be necessary or
appropriste 1o aliow for the proper end safe renovation of the Leased Premises and the Dialysis Treatment
Premises as coniemplaied by the Tenant Improvement Plans and in accordsnce with the legsl
requirernents gs contermplsted both generally and specifically in that certain "No Further Remediation
Letter” dated August 16, 2001 of record with respect to the Shopping Center es issued by the Iilinois
Environmenial Protection Agency, ' )

(d) Landiord and Tenant shall have agreed in writing to the gllocation of costs 4nd
cxpenses botween them relative to implementation of the above-referenced Safety Plan, end any other
related action steps and requirements; provided that, notwithstanding the foregoing, it is agreed (which
agreement shall, if and as spplicable, survive the sntisfaction or waiver by Tenent of these Contingencies)
that in all events Landlord shall be solely responsible for all of the costs and expenses of environmental
consultants, compliance reports, disposal of excavated or disturbed soil in, under or about the Leased
Premises and the Dinlysis Treatment Premises, and costs and expenses associated with the ramoval, repair
and/or replacement of concrete, asphait or other pre-cxisting basriers as required by the improvements to
be undertsken in accordence with the Tenant Improvement Plans; |

{©) 1 it so elccts, Tenant must have received, reviewed and approved, at its sole cost
and expense, & firm, final owner's teasehold commitment for title insurance from a title Insurance
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company kcceptable ta it and in a form and of contenl acceptable to it besring @ commitment by such d
Title Company to issue a final leasehold awner's policy insuring Tenanl's anticipated leasehold interest(s) i
in the Leased Premises and the Diglysis Treatment Premises, together with customary endorsemenls and
other endorsements desired by Tenant given the nature of the Leased Premises and the Dialysis Treatment
Premises (including, without {imitation, street address, affirmative access endorsements over the Common
Area, and comprehensive zoning/use endorsement), and a Landlord's “owner's affidavit” to permit the
deletion of the so-called “stondard exceptions™;

(H Subject 1o Landlord's continuing obligations under Article 17 following the
Commencement Dale, Tenant must have received an execuled end recordable conscut, recognition end
non-disturbance agreements in a form and of content acceplable to Tenant and its counsel in their
discretion, which consent as to form and content shall not be unrcasonably withheld, conditioned or
delayed, from cach lender or other secured party, il aoy, having o morigage, deed of trust or similar
secured imterest in the Leased Premises and the Dislysis Trestment Premises as of the Effective Date of
this Lease; and which agreement shall, among other mafters, provide for each such lender's consent to
this Lease, including, to the extent contemplated by lender’s loan documents with Lendiord, Tenant’s
intended Permiticd Use and modifications to the Leased Premises and the Dialysis Treatment Premiises as
moy be contemplated by the Tenant Improvement Plans; and

() Tenant snd Landlord must have entered inlo for recording 8 memorandum of
lease in e form acceptable to Tenant and its counsel, which consent os to form end conteat shall not be
unressonably withheld, conditioned or deleyed, for recording, at Tenant’s expense, reflecting Tenant's
leasshald interest in the Leased Premises and other matiers as the partics thereto may agrec,

. If any one or more of the Contingencies is or are not fuifilled to the solc salisfaction of Tenant on
or before July 31, 2003, Tenant may either, in its sole discretion and without forther liability, (i} upon
written notice to Lamdlord given within ten (10) days theyeaficr, terminale this Lease, and upon such

termination, neither party shall owe any further obligation to, or have liability to, the other under cither
agreement; or (i) by written notice to Lendlord given within ten (10) days thereafler extend the
Contingenties Deadline by a period of up to &n additional thirty (30) days thercafler, in which case the
Commencement Date and the Rental Coramencement Date shall be adjusted by a like number of days. I
Tenant extends the Contingencies Deadline as contemplated by (if) sbove and amy one or mofe
Contingency or Contingencies is or arc not thereafier fulfilled to the sole satisfaction of Tenmmt by that
ncw date, Tenant may, m its sole discretion and without further linbility, terminale this Lease upon further
written notice to Landlord within ten (10) days thereafier, md upoo such lermination, oeither party shall
owe any firther obligation to the other under cither agreement. 1If Tenant does not, within ten {10} days
of. the Contingency Deadiine (as same may be extended us provided hereby), give Landlord the notice
provided for in (7) or (if) sbove, the unsatisfied Contingencies shall be deemed to have been waived by
Tenant.

ARTICLE 4 RENT

4.1 Bese Rent. Tenant shall pay annual Base Rent as to the Leased Premises in the emount
a5 set forth below, due and payable, without demand or notice, commencing on the Rent Commmencement
Date and continuing on the first day of each month through Lease Term. Monthly installments of Base
Rent shal] be due on or before the first (15t) day of each calendsr month during the Lease Term (on end :
after the Rent Commencement Dale), but Bage Rent shell not be decmed lo be late unti} afier the tenth
(10th} day of the month. The Rent Commencement Dete shall be the same date a3 the Commencement
Dete of the Lease Term. If the Rent Commeneement Date is not on the first day of the month, then Base
Rent for the month in which the Rent Commencement Date ocours shall be pro rated based upon the
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remaining days in that month, Tenent's obligation to pay the Additional Rent (ss sct forth in Section 4.2
hereof) shall begin an the Commencement Date. Annual and monthly Base Rent amounts payable
hereunder shal be as follows:

{e) Initial Lesse Term:
Annua{ Base Rent Monthly Base Rent

Lease Year | JantH $20,702.00 $1,725.17

Lense Year 2 21,323.06 1,776.92

Lease Year ] 21,962.75 1,830.23

Lease Yeor 4 22,621.63 1,885.14

Lease Year 5 23,300.28 1,941.69

Lease Year & 231,999.84 1,999.94

Lease Year 7 24,719.27 2,059.94

Lease Year 8 15,460.85 2,121.74

Lerse Year 9 26,224.61 2,1853%

Lense Year 10 : 27,011.41 2,250.95

() fve- Aenewn if and as exereised by Tenant Per Sccti ’
E " Least Year 1) $27,821.75 $2,318.48 ;

Lease Year 12 28,656.40 . 2,388.03 )
. Lease Year 13 29,516.00 2,459.67

Lensc Yeor 14 30,401.58 2,533.46

Leuse Year 15 31,113,623 2,609.47

() fye-Yea | i exerLiss t Per Section 3.3;

Lease Year [6 $32,253.03 $£2,687.75

Lease Year 17 13.220.62 2,768.38

Lease Year 18 421724 2,851.44

Lease Year 19 35,241.76 2,936.98

Leasc Year 20 36,301.07 3,025.09

42 Additional Rent.

(2) Monthly Payments. Commencing as of the Rent Commencement Daote, Tenant
shall pay Landlord, as Additional Rent, monthly in advance a sum equal to 1/12th of Tenants
Propurtionate Share of Real Estate Texes, Insurance Expenses and Common Arca Mainlenance Expenscs
(collectively referred to a3 "Opemating Expenses”), which is currently estimated to be approximately Four
and 25/100 Daollars ($4.25) per reatable square foot; provided, however, the Opemling Expenses payable
by Tenant as Additional Rent bercunder shall not exceed, during the first three (3) Lease Years of the
Term, Tenant's Proportionate Share of the leaser of the actual Operating Expenses per rentable square foot
in the Leascd Premises, or Three and NOY100 Dollars (53.00) per rentable square foot in the Leascd
Prcmises. If the first and/or last Lease Years of the Lense Term shall not coincide with & calendar year,
then Tenant's cbligation for Operating Expenses attributable to the partial oalendar year shall be pro rated
on the basis of the tatio between the number of days of such partial calendpr years and 365. Monthly

z.j' 10
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payments of Additianal Rent shell be due on or before the first {1st) day of each calendar month of cach
Lease Year during the Leasc Term (on and after the Rent Commencement Datc), but Additione) Rent
shall not be deemed to be late untii afier the teoth {10%) day of the month in which such payment is due. If
the Rent Commencement Date is nol on the firs\ day of the month, then Additional Rent for the month in
which the Rent Commencement Date occurs shall be pro rated based upon the remaining days in that
manth.

(b) Determination of Operating Expenses. Following the Commnencement Date of
the Lease Term and Rent Commencement Date, at the end of each Lease Year, Lendlord shall give
written nolice to the Tenant setting forth in reasonable detail by catcgory the Operating Expenses for the
Lease Year just ended end an estmate of Opereting Expenses for the ensuing year. If Tenant's
Proportionatc Sharc of Opecrating Expenscs for the Lease Year just ended exceeds the aggregate monthly
payments of Additionel Rent paid by Tenant for such Leasc Year, then subject lo, if applicable, the cap
set forih in Section 4.2(a) hercof, Tenant shall pay the difference to Landlord within thirty {30) days of
Tenant's receipl of such notice, subject bowever, to Tenani's right to contest such determinetion. If the '
aggregate manthly peyments of Additional Rent exceed Tenant's Proportionate Shere of Operating
Expenses for the Lease Year just ended, then the Tenant may deduct such difference from its nexl
monthly payments of Base Rent and Additional Rent.

{c) Countest. Tenant thall have thirty (30} days following its reccipt thereof to
disputc the Landlord's caiculation of Operating Expenses for each Leasc Year by submitting written
notice to Landiord, which ootice shall include the spesific sllcgations of Tenant's dispute. If within thisty
(30) days afiey the submiltal of the written natice, no scttlement is reached, the disputed Operating
Expenses items shall be referred to 8 sertified public sccounting firm seiected by Lendlord, and approved

. by the Tenant, to resolve the disputed items. In the event the determination resulis in a variance of five
(5%) ptr cent or less in the Tenant's Proportionstc Share of Operaling Expenses for the prior year, Tenant
shall pay the expenses involved in such determination.

4.1 Late Pavyment of Regt.  All Rent or other payments dve hercunder from onc party to the
other, if not paid when due, shall bear inlerest per annum al fwo patentage points (2.0%]) higher than the
prime raic published in The Wall Sireet Jorrnal, said interest rate to be adjusted on the date the prime rate
changes (bul not to exceed the maximum lewful rate of interest chargeable under the laws of the Statc)
{the "Default Rate") from the date due until paid.

4.4 Payment Location. All Rent payable to Lendlord under the lerms ond conditions of this
Lesse shall be pzid to Landlord at Landlord’s offices having thet address set forth i the opening provision
of this Lease, or at such other place/address as Lendlord may hercafler from time to time designate in
writing to Tenant tn the manner cantempleted by Section 22.5 of this Lease.

ARTICLE 5 IMPROYEMENTS

5.1 WMM@@ Landlord represents and warrants that prior lo
the Effective Dale hereof, it has (a) removed and properly disposed of all cxisting Nooring coverings,
including carpeting, tile and amy adhesive 5o 25 o provide for 8 smooth concrete subfloering, (b} removed
and praperly disposcd of all ceiling tiles and grids within the Leased Promises, and (c) remaved and
propesly disposed of all non-structural and non-demising existing walls and partitions within the Leased
Premises, Exceyt for the foregoing and except as may be otherwise contemplated by the Lense (including
under Section 3.5), Landlord shall deliver the Leased Premises to Tenant on the Beneficial Occupancy

. Date "AS-IS", in broom clean condition, snd.in compliance with all laws, orders, building codes and
. scgulations of any governmental authority heving jurisdiction over the same. Notwithstanding the
' g . 11
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forcgoing, Landlord represents and warrents to Tensnt that the Leased Premiscs contains (i) a fully
operational and code compliant sprinkler system, (il) four {4) tons of BYAC per 1,000 squarc feel within
the Leased Premises and fully werrented by Lendlord or the munufecturer thereofl for the first two (2)
Lease Years of the Lease Term, (ifi) an accessible and minimum fow inch (4") sanitary weste line
seperalely metered 1o Leascd Premises, (iv) a natural gas line available, dedicated and scparately metered
“to the Leased Premises, and (v) three (3) phase clectrical service 10 the Leased Premises end including
600 available amps of power scparately metered to Leased Premises. Landlord elso represents and
warrants {hal 8 separatcly metered end dedicated two inch {2®) waler line comently runs from a public
works main line to the Leased Premiscs with a PSI not less than thirty (35) PSI, and that Tenont may tap
into and use said water line ot oi} imes during the Term.

5.2 1nsisilation snd ConstrucBon of Tepant CICILS,

(a) Within five (5) days following the Effective Date hereof, Landlord shall deliver
1o Tenant full and complete copies of existing architectural and building plans perisining lo the Leased .
Premises for Tenant's review and use in developing its Tenan! Improvement Plans {(ps herein defined)., !
ThereaRes, Tenant shall deliver to Landlord, within sixty (60) days following Tenant's receipt of the
slorementioned plans of the Leased Premises from Landlord, copies of the proposed plans and
specifications relating to the construction of the initiol Tenant Jmprovements {the “Tenant Improvement
Plans’} for Landlord’s mpproval, which approval shall not be unreasonably withheld, conditioned or
delayed. Unless Landiord delivers speeific written objcctions within five (3) days after delivery to it of
the proposed Tenant Improvement Plans, the Tenant Improvement Plans as submitied by Tenant shall be
deerned approved by Landlord, and the samc chall be incorporatzd into this Lease via s description of the
. came contained jo Eshibit “E” hereto. In the event Landlord delivers writien objections Lo the proposed
. : Tenent Improvement Plans submitted by Tenant within such five (5) day period, Tenaol shell prompily
submil revised plans 1o Landiord addressing the msticrs objecicd to by Landiord, and Landlord shall have
five (5) days thereafler to agein edvise of spesific continuing concerns. If Landlord does submit written
objections within the time paramelers contempleted hereby, the panies shall cooperate in good faith to
resoive their differcnces as {6 such matters so that tho Tenant’s Improvements can proceed, but if such
differences cannot be resolved within seven (7) days after Landlord scrves contnuing objections, if any,
with respeet to Tenant’s first set of revised Tenant Improvement Plans, then, provided that Tenant hes nol
already terminsted this Lease s contempleted by Section 3.5, the Rent Commencemen! Datc shall be
deemed deferred one (1) day for each day that the parties conhinue ¢[Torts to resolve any diBercnces as to
the Tenant's Improvement Plans,

) Following delivery to and acceplance by it of the Leased Premises and upon
catisfaction of the Contingengies contcruplated by Scction 3.5 above, Tenant shall be responsible for the
instellation and construction of all initial Tenant Improvements. The initie] Tenant Improvements 1o be
constructed by Tenant within the Leased Premives and the Dialysis Treatmenl Premises shall be those
substantially deseribed in Tenant loprovement Plaos referenced in this Lease and the Dielysis Space
Lease. All Tenant Improvements shall be made in full compliance with all laws, Tegulations and
requirements of all governmental agencies and authorities having jurisdiction thereof. Landlord shall
correct, at its cxpense, any latent defects in the Leased Premises discovered during the construction of the

Tenanl Improvements.

53 Tenan! Improvement Allowence. Landlord ahe]l reimburse Tenant in an amount equal to
the Tenant Improverent Allowanee (including reimbursement to Tenant for those costs and expenses thal
mey be incurred by Tenant relative fo malters addressed by Sections 3.5(c} end 3.5(d) that erc the
respousibility of Landlord) for the cost of installation and complction of Tenant's loprovemants in the
Leascd Premises and the premises icased under the Dialysis Space Lease. Langlord sball immediatcly and

@ 2
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. systems servicing the Leased Premizes.

in 2}l cvents within thirty (30) days disburse the Tenant Improvement Allowance 1o Tenan! upon receipl
of (i) mechanic’s, materialmen’s, or other applicable lien waivers, from the prime coniractor having
performed the work for which the payment is sought and duc, and (it} receipts for invoices penaining te
the Tenant Improvements, Tenant, without limiling any of ils other righls and remedies hercunder, shall
be entitled to setoff and credit ageinst ils Rent payments hereunder and under the Dislysis Space Lease to
the extent that the Tenan! Improvement Allowance, i part or in full, is not paid by Landlord when due.

ARTI CLE 6 MAINTENANCE AND REFAIRS

6.1 Landlord's Maintenence Obligstigns. Landlord, st Landlord's sole cost and cxpense
{subject to reimbursement by Tenant as to its portion of the Operating Expenses under the Additional
Rent provisions of this Lease), sholl, at sl times following the Elfective Date hereof, promptly make all
repeirs, perform ali maintenance, and make all replacements, reasonable, necessary and sppropriate, in
and to (i) the roof and 2l structursl clements of the Shopping Center, including within the Leased
Premiscs, logether with the floor slab, (ii} parking lots and all othcr Common Areps upon the Land, and
(iii) genera! mechsnical systems such as HVAC, plumbing or clectrical Systems of the Shopping Center
(but excluding dedicated plumbing, elcetrical systems and other mechsnical systems installed by Tenant
used and exclusively by it within the Leased Premises).

62  Tenspts Maintenpance Obligatjons. Subject 1o noymel wear and car, Tenant, et Tenant's
cost and expense, shal} promptly make al} repairs and perform el maintensnce in and to the interior of the

Leazed Premises (including the aforementioned mechenical systems as installed by Tenant and used
exclusively within the Leased Premises) not otherwise the obligation of Landlprd under Scction 6.1 or
elsewhere under this Lease. )

ARTICLE 7 SIGNS AND ALTERATIONS

7.1 Signape. Tenani shall heve the right to inswll the maximum signage at the Lenaed
Premises which is permitted by local codes and zoning ordinances, subject to Landlord's approvai es to
design and placement, which approval shatl not be unreasonably withheld, delayed or conditioned.

7.2 Allerations, Additions and Imurovements. After complction of the initia] Tenant
Improvements coniemplaicd under Article 5, Tenant may make any further slterstions, additions,
improvements or othes changes (collectively, the "Alerations”), siructurs] or otherwise, in or 1o the
Lcased Premmses after first obteining the prier writlen copsent of Landlord, except as provided in Section
4.3 below, which consent hall not be unreasonably withheld, dcleyed or conditioned. Any Alterations
madc by Tepant shall be made: (2} in 2 good, workmanlike, first-clags and prompt manner and (b) in
accordance with al) applicable legal requirements.

7.3 Alterations Without Landlord's Congent. Notwithstanding the provisions of Section 7.2,
Tenant shal) have the right to make Alterations withovt the Landlord's consent, provided suc.  ~rations
(a) are made fo the interior of the Leased Premises, (b} do nof adversely effect the strusturz ar
exterior of the Lensed Premises, and (c) do not adversely affect the clectrical, heating

74  Right to Remove Figpiture, Fixtures and Equipment. All Altcrations 1o the Lenseo
Premises of a permancnt nature end being fixturcs made by either party (mcluding the initis] Tenam
Improvements that are fixtures in nafure as apposed 10 personsl property ot moveable trade fixturcs) shell
upon the expiration or earlicr terminstion of this Lease bul not before, become the property of Landlord
and shall semain upon and be surrendered with the Leased Premiscs as e part thereof al the expiration or
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earlier termination of the Lease Term; provided, however, Tenant shall have ihe right to remove all trade
fixture improvements or slteralions and al) movable furniture, Rurnishings and equipment instelled in the
Lensed Premiscs (including, without limitation, those items of equipment or other matters identified on
Exhibit “F” hereto) salely at the expense of Tenanl, provided any demage to the Leascd Premises coused
by such remova! is promptly repaired.

ARTICLE 8 INSPECTION BY LANDLORD

8.1 . Lapdlord's Right to Inspect. Upon at least forty-eight (48) hours prior notice (excepl in
the event of an emergency), Lendlord or its agents of representatives shall have the right 10 enter inlo gnd
upon any pard of the Leased Premises at all reasonable hours in the sccompanimen! of a Tenant
representative 1o inspecl the same as Landlord may deem reasonably nccessery or desirable, Landlord
further resarves the right, upon sdvance notice and in the accompaniment of a Tenant representative, to
show the Lensed Premises to prospective tenants or brokers during the last sin (§) months of the Lease
Term, and to prospective purchasers or mortgagees at all reasonable times, upon advence notice and in the
accompaniment of a Tenant representative. Landlord shall not materially interfere with Tenant's use and
occupancy of the Leased Premiscs and shall not disclose the identity of any parients of Tenant observed
while in or about the Leased Premiscs.

ARTICLE 9 PEACEFUL ENJOYMENT

9.1  Covenanl of Peaceful Enjovment. Landlord represents and warrants thal Tenant ghell
have the right, st al} times following the Effective Date harof, io peatefully occupy, use and cnjoy the
Leased Premises end the Righls for the Permilted Use free of interference by Landlord and/or others,
. provided Tenant pays Lbe Rent and performs all of Tenant's covenanls and agreements herein contained
. : and is nol in default beyond applicable cure periods provided to it hereby.

ARTICLE 10 INDEMNIFICATION

10.1 ant'’s_Indemmificatio dlojd. Tenemt shsl] indermnify and hold Landlord
harmless from and Bgainst, to the extent nol the Landlord's obligation under this Lease, all costs,
damoges, claims, liabilities and expenses (including ettorncys’ fees) suffered by or claimed agminst
Landlord {unless resulting from the negligenee or misconduct of Landlord, Landlord’s agents, employees
or invitces), directly or mdirectly, based on, srisiog out of or resulting from, subject to spplicable cure
periods, (i} the use and occupancy of the Leased Premises by Tenant, (i) the repair or maintenance of the
Leased Premises which arc the obligations of Teaent, (ifi) any act or omission by Tenant or Tenant's
employecs or agents, and (iv) any uncured breech or default in the performance of observanee of Tenant's
covenents or obligations under this Lense. .

102 Tmasfer of Leased Premises. In the evenlt that at any time eny landlord hereumder shail
sel} or trensfer the Leased Premises or such landlord's intercst therein, seid tandlord shall not be ligble to

Tenant for any obligations or liabilities based on or arising out of events or conditions first occurming afier
the date of such salc or tmmsfer. Within twenty (20) days efler the written request of any purchaser or
transferce of the Leascd Premises of amy landlord's intcrest therein, Tensnt shall atiorn to such purchaser
or transferzc, so long as such party first fully accepts and acknowledges Tenant's rights under this Lease
and agrees in witing {tbe form of which is to be reasonably setisfactory to Tenant and its counsel) net to
disturb Tenant's occupancy hereunder. ‘ '

. 10.3 Landlord's Indemnification Obligation. Landlord shsll indemnify end hold Tenant
harmless from and agsinst, to the extent not the Tensnt's cbligation under this Lease, all costs, demages,
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claims, liabilities and expenses (including attorneys® fees) suffered by or claimed against Tenent {unless
resulting from the negligence or misconduct of Tenant, Tenant's agenls, cmployees or invitees), directly
or indircctly, based on. arising out of or resulting from, subject ta epplicable cure periods, (i) the initial
construction snd subsequent repair or mamtenance of the Leascd Premises or the Shopping Center which
are the obligations of Landlard, (if) any act or omission by Landlord or Landlord's employces, agents,
subtenants or contractors, and (i) any breach or defaull in the performance or observance of Landlord's
covenants, representations o7 ebligations under this Lease.

ARTICLE 11 DAMAGE OR DESTRUCTION

11.1  Restomtion of Leased Premises. If the Leased Premises or any subsiantial portion (i.e.,
greater than 25%) of the Shopping Center are totally or partislly demaged or destroyed from any cause,
thereby rendering the Leascd Piemises or Common Areas totally or partially materielly inaccessible or
unusable, Landiord shall diligently restore and repair the Shopping Center and the Leased Premises to
substentislly the same condition it was in prior to such damage; provided, however, that (i) if in
Lendlord's reasonable judgment (said judgment to be made within fificen (15) days of the dete of such
occupancy or damage or destruction) such repairs and restoration cannot be completed within one
hmdred twenty (120) days afier the occinrence of such damage or destruction (tsking into account the
tirot needed for effecting e satisfectory scitfement with any insurance company involved, removal of
debris, preparation of plans and issuance of all required governmental permits) or (i) if Landlord will not
reoeive the proceeds from insurence necessary to filly complete such repair or resteration, or (ifi) if such
damspe or destruction ocours within rwenty-four (24) months prior to the expiration of the Lease Term,
then Landlord or Teosnt shall have the right lo terminate this Lease by giving wntten notice of
termination to the other party within thirty (30) days afier the cccwrrence of such damage or destruction es

. to cvents (i} or (ifi) or, as may be the case, receipt of notice from Landlord as to event (i), whichever is
Iater. If this Lease is terminated in accordance with the above procedure, then Base Rent end Additional
Rent payable hereunder shall be spportioned and paid to the datc of seid termination, and shall equitably
abatc after the date of such damage or destruclion. If this Leasc is not terminated as o result of such
demage or destruction, then Landlord shall promptly proceed to repair and restore the Shopping Ceater,
ineluding the Leased Premises and Common Arees, and unlil such repair and restoration of the Leased °
Premiscs end Common Areas serving same are substentially complete, the Base Rent and Additiopal Rent
shall be gbated &s to that portion of the Leased Premises and/or Common Areas which is unsuitable for
occupancy or usc by Tenant. I this Leasc is not terminated as a result of such demage or destruction,
then except vs otherwise specified in Section 11.2, Landlord shall bear the cost and expenses of such
repair and restoration of the Leased Premises. Further, if the Dialysis Spacc Lease is ierminated a8 a result
of an event of casualty, Tensnt shall have the option, at its discretion, of tenminating this Lease upon
written notice to Lendlord, inespective of whether o7 not any portion(s) of the Leased Premises hereunder
are damaged or destroyed by such casuslty event -

11,2 Limitation on Landlord's Obligatien. Notwithstanding anything above to the contrary, if
Landlord repairs and restores the Shopping Center, including the Leased Premises 2s provided in Section
11.1, Landlord shall pot be required to repair, restore or replace any decorslions, alterations or
improvements to the Leased Premnises previously made by Tenant, unless edequate insurance proceeds are
available to pay the full costs thereof. 1t shall, should it so clect, he Tensant's sole responsibility to repeir,
restore or replace any trade fixtures, fumishings, equipment or personal property belonging to Tenant to
subsiantially their same condition prior to such demage or destruction; provided, however, Tensnt shall
not be obligated to restore or replace such items. All insurapce procteds payable under msurance
coverages oarried by Tenant on the Tenant Improvements and Alterations constructed by it within the
Leased Premises, end upon Tenent's personal property, equipment and trade fixtures, shall be the property
of and be payable colely to Tenant. . .
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ARTICLE 12 CONDEMNATION

12.1  Copdemmation. If s substantial and material portion of the Shopping Center (more than
25%) or any portion of the Leased Premises, or the use or occupancy of the Leased Premises, shall be
taken or condemned by nny governmental or quasi-governmental suthority for any public or quasi-public
usc or purpose (including & salc thereof under threat of such a teking) and such taking has  material and
adverse effect on the Tenent's access lo, or operetion within, the Leased Premises, then Tenant shall have
the right, in Tenant's sole discrction, to terminate this Lease upon written notice to Landlord effective as
of the dnie title thereto vests in such governmental or quasi-governmental authonity, end all Rent payable
hereunder shall be apportioned as of such date.  Further, if the Dialysis Space Lease i3 terminated rs s
result of an cvent of Condemnetion, Tenant shall have the option, at its discretion upon written notice to
Landlord, of termineting this Lease, irrespective of whether or not any portion(s) of the Leased Premises
hereunder arc mken or eondermined. :

122  Condemnation Award. All awards, damages and other compensation paid by the

. conderoning suthority an account of such taking or condemnation {or sale under threat of such a taking)

shall belong to Landlord, and Tenant hereby assigns to Londlord ell sights to such awards, damages and
compepsation; except thet Tenant shall be entitled to receive any award afiributable to the Ieasehold
interest of Tenant (including the velue of its Tenant Improvements and Alterations) andfor Tenant's loss
of business end which would be awarded solely and exclusively to Tenant. Further, nothing contained
herein shall prevent Tensnt from pursuing a separate claim against the condemning authority for
reloontion expenses, the value of the Tenant Improvements and Tenant's Alterations, if any, and the value
of furnishings, equipment and trade fixtures insislled in the Leased Premises at Tennnt's expense and
which Tenant is entitled pirsuant to this Lease to remove at the expiration or carlier termination of the
Leage Term, the value of the unexpired Lease Tarm, and loss of profits.

ARTICLE 1)} DEFAULT

13.1  Events of Defoult by Tenapt. The gccurrence of any of the following shall constitute s
default by Tenant under this Lease:

(n) If Tenant shall fail to pay any payment of Rent when due and quch failure, after
expu*anon of any applicable grace period, shall continue for a period of ten (10) days sfier receipt by
Tenant of notice that Rent is late (however, if Landiord provides notice of lale payment threr (3) times
during the Lease Texm or any Renewal Term, then after the third such notice, Landlord shall no longer be
reguired lo provide such notice and thercafler Tenant shell be in defeult if Rent is pnld o.ncr the tenth
(10"} day of the month);

()  H Tenent shall violete or fail to perform any other term, condition, covenant or
agreement to be performed or observed by Tensnt under this Lease, and such fajlure shall continue for a
period of thirty (30) doys after written notice theyeof (plus such additional time as is reasonably necessary

" in the evenr such non-monetary defaull is incopable of being cured in thirty (30) days so long as Tensant is

continuously and diligently pursuing the remedy of such non-ntonetary de fault);

(o) An Event of Bankruplcy with respect 1o Tenant occurs as specified below: (a)

. Tenant becoming insolvent, as that term is defined in Title 1} of the United States Code (the "Banlauptcy

Code"), or under the insolvency laws of any state, district, commonwealth or tervitory of the United Slates
{the "msolvency Laws™); (b) the appoinment of & receiver or custodian for amry or ali of Tenant's property
or asscts or the institution of a foreclosure action upon any of Teneat's real or personal property; (c)
Tenant's filing or consenting to o petition imder the provisions of the Bankryptoy Code or the Insolvency
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“ Laws or in any bankruptcy, rcotganizalion, composition, extension, wrangement or insoivency

proceeding; (d) the filing of a petition against Tenant as the subjeet debtor under the Bankrupicy Code or
Insolvency Laws, which is not consented to by such subject debtor and which eilher (1) is not dismissed
within ninety (90) days of filing, or (ii) results in the issuance of an order for relicf against the debtor; or
(€) Tenant's making or consenting to an assignment for the bencht of creditors or a common law
compaosition of ereditors; :

(d) A court ordered dissolution of Tenant or hiquidation of substantially all of
Tenant's asscls occurs; OF

(e) If Tenant shall be in uncured continuing default under the lerms and provisions
of the Medical Office Lease following expiration of apphcahlc cure period(s) provided for th:rcundcr

13.2 B;_:Mmﬁg[w_t. If there shall be any defsult by Tenant undcr th.:s Lease,
Landlord shall, after the expiration of the cure period(s) applicable therelo as granted to Tenant
bersundez, have the right, at ils sole option, to lerminate this Lesse. In eddition, with or without
terminating this [.zase, Landlord may re-¢oter, terminate Tenant's right of possession end take passession

" of the Leased Premises. If necessary, Landlord may proceed to recover possession of the Leased

Premises under and by virtue of the lIsws of the jurisdiction in which the Leased Fremises ore located. If
there shall be any uncured defavlt under this Leass by Tenent, then whether or not this Lease and/or
Tenant's righ! of possession is lermineted by reason of Tenant's defoull, Landlord may relet the Leased
Premiscs or any part thereof, alone or together with other premises, for such term(s) and on such lerms
md conditions (that may include concessions or free remt and elierations of the Leased Promises) as
Landlord, in its sole discretion, may detenmine. ‘Tenant nevertheless shall remain Yisble for any Rent or
demages that may be due or sustined prior to such defauit, all reasonable costs, fees and expenses
including, but not limited to, repsonable brokerage fees, expenses inourred in placing the Leased Premises

- in first-class rentable condition, and reasonsble costs and expenses incwted by Landlord in pursuwit of its

remedies hereunder and in renting the Leesed Premises 1o others from ime 1o time. In the event of
default by Tcnent, Landlord ngrl:es thet Landlord shall use recasonable efforts tn mitigate Landlord's

damages.

133  Remedies Cumulative. All rights and remedies of cither party sct forth in this Lease are
in addition 1o sll other righls and remedies aveilable to such porty at law or in equity. All rights and
remedies pvailable to cither party pursuant to this Lease or at law ot in equity are expressly declared to be
cumulative. The exervise by either party of any such right or remedy shall not prevent the concurrent or
subsequent exercisc of any other right or remedy; provided, however, only actusl deraages, and not any
excmplary, special, consequential or similer damages shall be recoversble upon an cvent of uncured
default by either party. No delay or {zihure by either party o exercige or enforee eny of such party’s rights
or remedies or the other party's obligations shall constitute e waiver of any such righis, remedies or
gbligadons.

134  Events of Defavlt by Landlord; Remedijes. Except where a shorter period of time may be
provided for elsewbere in this Lease, if Landlord shall violate or fail to perform eny materiz! Lerm,

condition, covensat or agreement (o be performed or observed by Landlord under this Lease, and such
failure shell continue for a period of thirty (30) days afer writlen notice thereof (plus such additional time
as 75 reasonably necessery in the-event such defanlt is incapable of being cured in thirty (30) days so Jong
as Landlord is continuotsly and diligently pursuing the remedy of such default), or if Landlord shal be in
defsult under the Dialysis Space Lease, and such defauit shall extend beyond any spplicable cure periods
contained ip the Dialysis Space Leese, then, in sddition to all other rights and remedies available to it at

‘Jew and in cquity, Tenant shsil have the right, at its solc option, to cure such Lan?lorﬂ defaults and/or to
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terminate both this Leuse and the Dialysis Space Lease. Should Tenant elect ta cure Landiord's defaults,
then in such event, within ten (10) days of written demand by Tenant for reimbursement of the costs,
expenses and fees expended by it in curing same (including, without limitation, ettomey's fees), Landlord
shall reimburse all such amounts to Tenant. If Landlord fils lo seimburse Tenanl as contemplated hereby
within the foregoing period, Lendlord shall be i funther defaull of this Lease end, among such other
rights and remedies as may be available to it hereunder, Tenan! may set-off and reduce the ensuing

" monthly/annual Rent{s} payable by it to Landlord by & sum equal 1o the amount outstanding 1o it from

Landlord, plus interest at the Default Rate accruing from the time Tenant incurred the subject costs,
expenses and/or fecs. Lendlord shall remain liable for any damages that may be due or sustained by
Tenant prior to and during such defsult, and all reasonable costs, fees and expenses including, but net
limited 1o reasonable attorney fees, costs and expenses incurred by Tenanl in pursuit of its remedies
hereunder. In the event of default by Landlord, Tenant sgrees that Tenant shall use reasoneble efforts to

mitigate Tenant's damages.

13.5 Right to Terminate. Notwithstanding anything herein lo the contrary, Tenant may
terminate this Lease in the event the Dialysis Space Lease is terminated for any reason other than an
uncured material default by Tenent of its obligations under this Lease or said Dialysis Space Lease,

ARTICLE 14 COVENANTS OF LANDLORD

14.1  Duties of Landlord. In addition to the dutics.of Landlord set forth in Section 6.1 herein
and otherwige under this Lease, Landlord shall: (i) msinlzin af its expense all risk fire and extended
coverage insurance on the Shopping Center, including the Leased Premises, and on the Commmon Areas,
in such amounts 4s Landlord shall reasonebly determine but in ne cvent less than those required by any
mortgagee or other secured party currently or bereafler having a secured interest in the Shopping Center
and in no event st levels that would result in Eandlord being a co-inswrer of the Shopping Center
improverents, and Landlord shall furnish cvidence of such coverage to Tenant annusally (if requested);
(ii) maintmin broad form comprchensive general lisbility insuranoz ageinst claims for bedily injury, death
or proparty damage ocourring in or sbout the Shopping Center, including the Common Arres and the
Lend in such aownts es arc commercially rensonsble a5 reasonably determined by the Landlord bt in no
event less than those required by any morigagee or other secured party currently or hereafier having s
secured inlerest in the Shopping Center and in no event at levels that would result in Landlord being a co-
insurer; (iit) maintain, repeir and veplace all aspects of any Common Areas g8 herein required; and {iv)
pay when due eIl Real Estale Taxes end all Cornmon Area rasintenance expenses related to the Shopping
Centes.

142  Utilities. Landlord shall cause, at its cost and expense, ell utilities nccossary for Tensni's
use of the Leased Premises (imncluding water, sewer, electricity, gas and telephone) to be cormected and
separately metered to the Leased Premises and shall be responsible for the payment of connection or tap
fees. Tenant shal) be responsible for securing utility service {including the posting of any deposits) and
for the payment of the cusiomary utility charges for any ulilities which are sepamately metercd to the
Lecased Premises. In the cvent any of the utility services lo the Leased Premises are materislly
diminished, interupted or disconnected by an act of Lendlard or someone under the control or direction
of Landtord, or if Landlord fails to repair, maintain or, &s necessery or appropriate, replace the equipment
providing critical services (i.c., waler, heat, cooling, ventilation) to the Leased Premises within five (5)
days of notice of eny problem (to the extent Landlord is obligated to do so pursuant to Section 6.1
hereof), Tenant may restore the same ot its own cost end, in addition 1o eny other remedy Tenant may
have, may deduct the reasonable amount thereof from the Rent or any other payments that may theyeafier
become due hereunder, but only if Landlord shall feil or refuse 1o reimburse Tenent within ten (10) days
after written demand for such reimbursement from Tenant. . .
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ARTICLE 15 TENANT'S INSURANCE

}5.1  Tenant's Qbligation_to [nsure. Beginning on the Commencement Date, Tenant shall
mainiain, at Tenant's expense, (i) commercial general publie Jinbility insurance against claims for bodily
injury, death or property damage occuiring in, on o about the Leased Premises in a per occumence linmit
of not less than One Million Dollars ($1,000,000) and an aggregste limit of not less than Three Million
Dollars (£3,000,000), and (ii) all risk firc and extended govesage insurance on the value of ile Tenant
Improvements and Alterations made by it within the Leased Premises, and on il of its personal property,
including removable trade fixtres, located on the Leased Premises. Said insurance contemplated by
subpart (i) hereof may be sccured by "blanket” policy coverage and shall name Landlord and any
reasonable designee of Landlord having a material interest in the Shopping Center as additional insureds.

ARTICLE 16 ENVIRONMENTAL MATTERS

16.1 Definitions. For purposes of this Asticle 16, the following terms shall have the indicated
meanings, unless the contex! or usc indicates another or different meaning:

(a)} * Applicable Environmental Laws" shall mean all federal, state, foreign and local
statutory laws, rules or regulations, agreements with governments, court orders, administrative orders and
case law pertaining to the health or the axvironment, or petroleum products or hazardous substances and
all amendments, modifications and additions thereto, including, withowt limitation, the Comprehensive
Environmenlal Responsc, Compensation and Liability Act of 1980; the Resowrce Conservation and
Recovery Act of 1976; the Superfind Amendrhents and Reauthorizadon Act of 1986; snd the Toxic
Substances Conbrol AcL . :

- M) *Hazardous Substances” shall mean pollutants, conlaminants, dangerous
substances, toxic substances, hazardous wastes, hazardous materials or hazerdous substances as defined in
or pursuant to eny Applicable Environmenta) Law.

162 Landlord's Fnvironmenta) Indenmification. Landlord hereby indemnifies and holds
Tensnt harmless and, if Tenant elects, defend it against eny snd all claims, judgments, damages, penelties,

fincs, costs, liabilities or losses, including, without limitation, atlomcy's fees and fees for the employment
of any cnvironmental expert or consultant, 85 a result of the presence upon the Land or in the Shopping
Center of any Hezardous Substance ot the time of full execution of this Lease or caused to be-present
upon the Land or in the Shopping Center aficr the execution of this Lease, but excluding such Hazardous
Substances or conditions first created within the Leased Premises ofter the Commencernent Date by
Tenant, its agents, employees, contractors or invitees, Landlord’s indemnity, hold harmless and defense
obligations hereunder shail inolude, withowt Hmitations, sll claims, judgments, cxpenses, damages,
penalties, fines, costs, liabilities or losses inchsding atiomey and consultants’ fees, that ere incurred by
Tenant ss a result of the contaminstions contemplated by that No Further Remediation Letter referenced
in Sectlon 3.5(b) hereof, including, without limitation, Tenant’s compliance with the requirements of such
No Further Remedistion Letter in undertaking its Tenant Improvements in or sbout the Leased Premiscs.
Landlord acknowledges that the foregoing indemmification is 2 material indusement o Tenant given the
stoted coplamination referenced in the No Further Remediation Letter and that, but for the
indemnification, hold harmless end defend protection, Tenant would not enter into this Lesse with
Londlord. . ’

16.3  Tenapt's Enviropmental Covenant. Tenant shall not bring upon, or allow its agents, -

employees or those under its control end direstion to bring upon, the Leaged Premises amd permit to
remsin upon the Leascd Premises any Hazardous Substance, except for such,Hazgrdous Substances used
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in conjunction with its business operstions which arc kept, stored and disposed of in 8 manner that
complies with Applicable Envirenmental Laws; and Tenant shall not permit the presence of Hazardous
Substances in or on the Leased Premises as first caused to be placed thereon by Tenanl, or those under it
control and direction, lo result in any conlamination of the Leased Premises.

164 Tengnt's Environmental Indemnity, If Tenant shall breach its obligations as stated in the
preceding subsection 16.3, then, in any such event, Tenant shall indemnify end hold Landlord harmless

from and ageinst any and al) claims, judgments, domages, penallics, fines, costs, liabilities or losses,
including, without limitation, diminution in the value of the Land and Shopping Cenler, reasanable
ahomey's {ces, and fees for the emnployment of any enviranmentai experl ar consuitant as a result of any
such contamination, which arise during or sfier the Lease Term as a resull of any such breach by Tenant
o1 any contarningtion caused by Tenant Notwilhstanding the foregoing, Tenant shall not be obligated 1o
or otherwise liable 1o Landlord, or anyone claiming by, under or throngh Landlord, including its
successors and assigns, in any respect 8s pertains 1o any pre-cxistmg contamination, condition or
continued cxistence in our obout the Leased Premises om circumstences exisling prior to the
Commencement Dote of this Lease, including those condilions as geuerally deseribed in the No Further
Remediation Letter described i Section 3.5. The indemnification of Landlord by Tenant under this
Section 16.4, s may hereafier be applicable, further includes, without limitation, all costs and expenses
incwrred in connection with any investigation of sitc conditions or any clean-up, remedietion, removal, or
restoration work required or approved by any federal, state or ocal governmental authorily because of
any Hezardous Substance being present in or on the Leased Promises of in 1he soil, ground water or soil
vapor on, under or about the Leased Premises and ony ndjoining property as a result of any breach by
Tenant of its obligations hereunder. Tenant's indemnification obligations under this Section 16.4 shall
survive the termination or expiration of this Lease for a pesiod of two (2) calendes years.,,

. . ARTICLE 17 SUBORDINATION NONDISTURBANCE AND ATTORNMENT
17.1  Subosdination of Lease. Subjctt to Landlord’s obligations under Section 17.2 helow,

Tenant agrees to subordinete this Lease to any first morigage or deed of trust and related financing
instrumnents which may now or hereafier affect the Leased Premises or the Land &nd Shopping Center,
and to all renewals, modifications, consolidations, replaccments, amendments and extensions thereof,
provided thet the secured party or holder (or their successors} of any such mortgage or dezd of trust
agrees with Tenant not to distwb the possession of Tecnant in the Leased Prermises following the
foreclosure of such mortgage or decd of trust or other proceedings or sctions to enforee such mortgage or
decd of trust, so long 38 Tenant is not in default heretmder.

17.2  Nondisturbsnce. Landiord shall obtain the agreement (in & form reasonnbly acceptable to
Tenant) of each existing and future holder of &ny and all mortgages, deeds of trust, mortgeges or security
instriwments, ground leases or superior interest in, to or on the Land and Shopping Center and for the
beaefit of Tenant thet it will not disturb the possession of Tenant in the Leascd Premises following the
foreclosure, taking of deed in lieu, termination {as may be the case) of such morigage, deed of trust
ground lease, or other proceedings or actions to enforce such martgage, deed of trust or ground lease, so
long as Tenanl is not in default hercunder beyond the cxpimtion of appliceble curc periods.

‘173 Attomment. 1f any person shall succeed to all ar part of Landlerd's interest in the Leasged ‘ .
Premites, whether by purchase, foreclosure, deed in liew of foreclosure, power of sale, termination of '
lease,-or otherwise, end if so requested or required by such successor in interest, Tenant shsll, subject to
Seotion 17.2 ebove, atiorn to such successor in interest end shall cxesuilc such reasonable agreement in
‘| confirmetion of such rttornment &5 such successor in interest shall reasonsble request.
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ARTICLE 18 BROKERAGE FEES

18.1  PBrokers. Landlord and Tenant each represent and warrant to the other that neither of
them has employed or dealt with any broker, agent or finder in conncction with this Leasc, other than
Mohr Partners, Inc. (on behalf of Tenant) (the "Broker*}. The Landlord shall be solely responsible far the
payment of all commissions precipitated by this Leasc, the Dialysis Space Lease and/or any separaic
brokerage agreement as pertaining to this Lease and the Dialysis Space Lease involving the Broker. The
parties hereto shall indemnify and hold each other harmless, including costs of any action and attorneys’
fees, from any claim or claims for brokerage or other compensation asseried by any broker, agent ar
finder employcd by the ather party or with whom the other party has dealt, other than the Broker,

18.2 S_MLLEQMM In the event of & sale or other conveyance or
disposition of the Landlord’s interest in the Land and Shoppmg Center, Landlord shall continue to be

responsible to pay the Brokers the commissions described in Section 18.1 hercof and in the brokerage
sgreement, unless Landlord oblaing & writlen asmrnphon agreeroent for (he poyment obligations
contained in Scction 18.] from any ncw owner or assignee of ils interests in the 1and and Shopping
Centet.

ARTICLE 19 ASSIGNMENT AND SUBLEASING

19.1  Assipgnment by Landlord. Landlord shafl have the right o transfer and assign, in whole
or in part, all its rights and obligatiens hereunder and in the Leased Premises. In such event and upon
such transfcr, except as otherwise provided for hereunder, no further liability or obligstion shall accrue
against the assipning Landlord from the date of such transfer, but the assigning Landlord shall still be
responsible for any Liability erising out of ects or 8 failure to zct prior to the dale of such transfer.

192  Assignment or Sublease by Tenant. Except as set forth hercin, Tepant shall oot assign,

transfer, mortgage or etherwise encumber this Lease or all or subsmntially all or any of Tenant's rights

hercunder or.interest herein or sublet all or substantially gll of the Leased Premises, without oblniniog the
prior written consent of Landlord, which oonsent shall no! be unreasonsbly withheld, delayed or
conditioned. Landlord may not, however, demand financial or economic concessions from Tenant as a

condition to gramting such consent. Notwithstanding the foregoimg, Landlord agrees that a transfer or -

aesignmenl of this Leasc in conjunction with the transfer of all or substantially all of the asseis of Tenmt,
or of the stock of Tenani or the parent company of Tenant, shall not be deemed to be a mwansfer in
violetion of this paragraph or any other provision of this Lease and shall not require Landlord's prior
epproval (but shall be ‘given prior written notice) so long 85 the surviving or purchasimg entity has n
fmancial position equel to or better than the Tenant entity being acquired. In the event of an assignment,
transfer, or sublease, imless otherwise specifically ogreed by Landlord, Tenant shall not be relieved of its
obligations or liabilities hereunder. _

193 Assignment or Sublease to Affiliate of Tenant. Notwithstanding enything to the contrary
contained herein, and provided Tenant it not in defandt hercunder and Landlord is provided prior written
nolice, Leandlord expressly consents to Tensnt's assignment or subletting of the Leascd Premises or any
part thereof to any pereat, subsidiary or affilinte of Tensnt, provided Tenant or the parent entity of Tenant
retaims majority control of such enlity, and such mssignment or subletting shall not relieve or release
Tenant from any obligations of Tenant under this Lease. Further, Tenant may also sublease or license any
portion(s) of the Leased Premises to medical practitioners, third-party physicians, practice groups or
profeseional corporations without the consent of Landlerd, provided Tenant remains obligeted hereunder.
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ARTICLE 20 REPRESENTATIONS AND WARRANTIES

20.1  Physical Conditjon of Shopping Cepter. Landlord warrants thet the Shopping Center and
the Common Areas, end the improvements and mechanicsl systems installed by Landiord therein, are,
and shall be at all times during the Term, in good condition end working order.

20.2 Landlord Authority. Landlord is in good standing as an entity in all legally required
jurisdictions and has avthority o enter into and ‘perform this Lease. Further, Landlord represents and

" warrants unto Tenant that it has full power and ruthority lo enter inlo this Lease as Trustee and on behalfl

of Landlord.
203 @ﬂm&m@jﬂsl&nmi_g In addition to its other covenunls, representations

and warranties under this Lease, Lendlord further covenants with, and represents and warrants unto,
Tenant that Lendlord is the sole lee owner of the Shopping Cenler and all areas (except those which have
been granted by bona fide and valid casements) over which, upon which and to which Tenant will bave
access during the Term hereof. Further, Landlord does hereby represent and warrent unto Tenant that
{8) all utilities sexving the Shopping Center, including the Leased Premises, do or will run through bona
fide publicly dedicated utility easements or privately granted, valid and recorded easements; (b} without
limiting its continuing obligetions under Article 17 hareof following the Commencernent Date, Landlord
shell obisin a consent, recognition and non-disturbance agreement in a_forrd and of content ncoeptable to
Tenant and its counsel in their discretion from each lender or other secured party having a morigage, deed
of trust or similar secured interest in the Shopping Center, or any portion thereof es pertaims to the Leased
Premises and the Rights granted hereby, as of the Effective Daig of this Lease and theresfier; (c) there are
no agreements, documents, instruments, restrictive covenants, declarations, or otherwise (to which
Landlord or jts predecessors-in-inlerest is a party) currently in effect placing any restrictions, pre-
approved righis granled eny third-party (including any lender and which have not becn seoured by
Landlord), rules and/or regulations on the Land, the Shopping Center or the Leased Premises whioh may
or would materinlly hinder, interfere with, immpede, constrain or otherwise restrict or prohibit Tepant's
occupency end use of the Leased Premiises for the Permitted Use or its use, on a non-exclusive basis with
other tenants and occupants of the Shopping Center, of the Commeon Areas; and (d) Landlord does
represent and warrant unto Tenant, its successors and assigns that Landlord will not, without the prior
written consent of Tenent while this Lease, or any renewal or extension hereof, it in cffect, agree to or
undertake (o make any modification, amendment or otherwisc to such existing documents, instruments,
declarstions or restrictions, or otherwise create or enter into any new agreements, or take or fail lo take
any acl which would violate the terms and pravision of this Lease.

204 Tenant Authority. Tenent is in good stending as an entity in all legally required
jurisdiotions and bas authority to enter into and perform this Lease.

ARTICLE 21 FORCE MAJEURE

" 21,1 Farce Mejueye, Neither the Landlord nor the Tenant shail be deemed to be in default in
the performance of any obligetion on such party's part to be performed under this Lease if and so long as
the nan-paformance of such obligation shall-be directly caused by Unavoidable Delays (es heremafier
defined); provided, that within ten (10) days after the coommencement of such Unaveidable Delay, the
non-performing party shall notify the other party in writing of the existence and natwre of mny such
Unavoidable Delay and the steps, if any, that the non-performing party shall have taken or plans to take to
eliminate such Unavoideble Delay. Thercafter, the non-performing party shall, from time to time, on
writien request of the other party, keep the othier party fully informed, in writing, of firther developments
concerning such Unavoidable Delay and the effon being made hy the non-performing party o perform
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such obligation as to which it is in defaull. All provisions of this Leasc shal} be adjusted in accordance
with such Unavoidable Delays. For purposes of this Asticle, Unaveidable Delays shall mean delnys due
to acts of God, acts of war, acts of lerrorism, civil commotion, any pending or actual agtion or ruling by =
court or administrative body prohibiling either party hereto [rom performing in accordance with the terms
hereof, riot, govemmenta! regulstions nol in effect at the date of execution of this Lease, conditions-that
could not have been reasonably foreseen by the claiming perty, fire, imavoidable casualty or delays
caused by arbitration {unless the arbitration was unreasonably requested by the claiming panty), provided
such matiers are beyond the reagonable conirol of the party claiming such delay.

ARTICLE 22 GENERAL PROVISIONS

22.1  Amendments. This Lease may not be altered or amended, except by an insttument in
writing signed by all parties hereto. This Lease shall be binding upon and inure to the benefit of the
suceessors and assigns of Landlord, and to the cxtent assignment may be permitied by the terms and
condilions hereof or otherwise approved by Landlord hereunder, Teannts-successors and essigns. The
pronouns of eny gender shall mnclude the other genders, and cither the singular or the plural shall inchede
the other. : ’

9222 Governing Law. This Leasc shall be governed, construed and enforced in accordance

with the Iews of the State. Landlord shall comply with all metcrial ppplicable laws, ordinances, nules,
regulations, and restrictive covenants of public record relating to the use, condition or occupancy of the
Shopping Center. Lendlord shall be solely respensible for all latent defects within the Shopping Center
and upon the Leased Premises (excepl thosc brought about hy the installation of Tenant's Improvements),
and shall be responsible to comply, at its sole cost and expense, wilh all Jaws, statules, .ordinances,
regulations or rules affecting the Shopping Center (including, without limitation, zoning, environmental,
fire end the Americens with Disabiliies Act) and not due solely to the Tenant's parlicular use of the
Leased Premises for the Permitted Use, ’

223  Eptire Agreement Merper. This Leasc (and the Dialysis Space Lease) contains and
embodies the eatite agreement of the parties hereto and supersedes all prior agresments, negotiations,
proposals, representations and warrenties between the parties heretn.  Any representation, inducement,
warranty, imderstanding or agreement that is not contained in this Lease (and, as applicable, the Dialysis
Space Leasc) shall not be of any force or effect.

224  INTENTIONALLY OMITTED.

) 22.5 Notices. Any notice required or permilted hereunder shall be given in writing nnd shall
be deemed to have been duly given uptm the erlicr 1o occur of (i) when received; (i) five (5) dsys afler
the sending perty has deposited the notice in the United States unil, certified-return receipt requested and
postage prepaid; or (iii) two (2) days afier the sending party hes deposited the notice with an ovemight
courier with a widely recognized, reputable organization. Any such notice(s) shall be postage prepaid and
sddressed to Landlord or Tenant, s the case may be, at the address specified i the preamble, or to such
other address ns either party may have been previously furnished in writing 1o the other party in the
manner us herein provided. Further, a copy of any notice of default herenmder served by Landlord upon
Tenant shall be delivered to Renal Care Group, Ino., 2525 West End Avenue, Suite 600, Nashville,
Tennessce 37203, Afiention: General Counsel. A copy of any notice hereumder ghall also be delivered
upon the mortgagee(s) of the Shopping Center with- whom Tenant has entered into one or more
subordination, non-disturbance and/or aftornment agreements. The perty sending any such noticc shall

" p)sp use reasonable efforts 10 send a copy of such notice to the other party hercunder via facsimile. Unhil

I >
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notice to the contrery, Lendlord's facsimile number shall be (312) 332-211% and Tenant's facsimile
numbers shall be (708) £36-3812 and (615) 345-550] - Attention: General Counsel.

22.6 Waiver of Subropation Rights. Anything in this Lease to the contrary notwithstanding,
Landlord and Tenent cach hereby weives any and all rights of recovery, claim, sction or cause of action,
against the other, and/or its agents, oificers, or cmployees, for any loss or damage that may oceus to the
Leased Premises or the Shopping Center, or any improvemenis thereto, or any personal property of such
perty therein, by rcason of fire, the clements, or any other cause which loss is insured against under the
terms of standard fire and extended coverage insurance policies regardlcss of cause or origin, including
negligence of the other party hereto, its egents, officers or employees, Becoause this provision will
preclude the essignment of suy cleim mentioned in it by way of subrogation {or otherwise) to an
{nsurance company (or any other person), each party herelo agrees to give immediately to any insurer thal
has issued to it policies of fire ond extended coverage insurance writlen notice of the mutual waiver
contained in this provision {and to provide evidence of the source to the other party if requested) and to
heve such policies endorsed, if necessary, to prevent the invalidation of insurence coverage by reason of
such mutual waiver. : '

22.7 Estoppe] Lette;. Tenant shali at any time, upen not less than twenty {20) days prior
written request, execulc end deliver en Estoppel Letier to Landiord and any iender or potential purchaser
of the Shopping Center, which Bstoppe] Letter shall be in form and substance rcasomably scceptable to
Teoant. If such Ietter is to be delivered to a purchaser of the Leased Premiscs, it shall further include the
agreement of Tenant to recognize such purchaser as Landlord under this Leasc, and thereafler to pay Rent
to the purchaser or its designee in accordance with the terms of this Lease. Landlord does, if requested,
likewise agree 1o extcule a similar estoppel letter for the benefit of Tenant’s lender(s), essignees or
sublessecs within twenty (20) days of written request.

22.8 Time of the Essence: Counterpapts. Time is of the essence with respect to esch of
Landlord’s obligations under this Lease. This Lease may be executed in mulkiple counterparts, each of

which shal) be deemed an original and all of which together shall constitule one and the same documenl.

229 Memomandum of Lease, This Lease shall not be recorded. Al the option of Tenant,
however, Landlord and Tenant shall execute, in sccordable form, a short form memorandum of this Lease
and shall record such memorandum at the expense of Tenanl in the land records of the jurisdietion in
which the Leased Premises are located. '

22,10 BSurvival of Obligations. Any lialality of either party existing hereumder as of the
expiration or earlier termination of the Lease Term shall survive such expiration or earlier termination.

22.11 Sumrender of Leased Premises: Return of Keys. Not later than twenty (20) days following
expimtion of the Term, Tenant shall surrender to Landlord the Leased Premises and all Tenant's

Improvements and Alterations somprising non-removable fixtures im good condition and broom clean
{ordinary wear énd tear end casualty and eminent domain/condemnation loss excepted). Specifically
excepled fram the foregoing ere those iteras and materials which Tennnt has the right to remove under the
provisions of this Lease, inoluding under Section 7.4 hereof. Tenant ghall remove el its equipment, trade
fixtures, furniture and all of its personal property within the ebove stated time, and Tenant shall take good
faith cflorts to repair dmmege, if eny, made necessary by the removal of any removeble Tenant
Improvements or Alterations which Tenant may elect to remove as provided for by this Lesse or as

regards Tenant's removal of its property within the time periods steted in this Section 22.11, Tenant shall

be ohligated to Landlord for e proreted share of Renis payable at the end of the Term for cach day beyond
the termination or expiration of the Lease Term that Tenant continues 1o possess the Leased Premises and

4
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fails 1o surrender possession thereof 1o Landlord. Further] at such time as Tenant sumrenders the [ eased
Premises upon the expiration or carlier termination of the Lease Term, Tenant shall deliver to Landlord
all keys to Wb Leased Premises, whether such keys were furnished by Landlord or otherwise procured by
Tenant, and shal) inform Landiord of the combination of jeach Jock, safc and vault, if any, remaining in
the Leased Premises.

22.12 Attorneys Fees. In the event thal litigatipn should arise wilh respeci to this Lease, the
preveiling party in such litigation shall be entitled 1o recover, in sddition to the relief granted, the
reasonable fees of its counsel in such litigation and sl cour) costs.

2213 ajver of 's Lien. Landlord ex
claims which it nmy have as of the effective date of hthis Lease, Beneficial Occupancy Date, the
Commencement Date hereof and/or during the Term of this Lease arising by statuie or by operation of
law, in and to Tenanl's personal property, equipment, tradg fixtures, fumniture or other moveable property
of Tenant (herein, "Tenant's Personal Property") in or on the Leased Premises, and Landlord egrees that
Tenant's Personal Property. (including any hereafter soquiréd personsl property) shall not become part of

_ the Leased Premises regardless of the manner in which the same may be attached or affixed to the Leased
Premises by Tenant, provided that the same can be removed by Tenant without materially damaging or
altering the Leased Premises, and any such damage shall be repaired promptly by Teoant  Further,
Landlord sgrees that it will not prevent any lender of Terjant, or such lender's designee, from entering
upon the Lzased Premises during the Term al reasonable t{mes to inspect end remove Tenent's Personal
Propexty, provided that said lender agrees to repaiy promplly end fully eny and all demage resulting to the
Leased Premises. Additionally, if, afier the Commencement Date of the Term hereof, Landlord intends to
terminate this Lease or otherwise exercise any right granief to Landiord hercunder to require Tenant to

. . surrender the Leased Premises or to remove any portion of Tenant's Personal Property, Landlord agrees to
notify Tenant's lendes (of which Landlord has reccived jwritlen notice from Tenant, including sucb
lender's name, patice address and telephone number), and dlord shall grant 10 such lender the right to
enter upon the Leased Premises during the Term of this Lease o do any or ell of the following with
respect to Tenant's Personal Property: (i) assemble, have [appraised, sever, remove, waintain, inspect,
repair, lesse and/or transfer; provided in any such case that duch lender's presence on and/or occupancy of
the Leased Premises shall be upon and subject to ai] of the , covenants and conditions of this Lease,
including the payment by such lender to Landlord, periodidally, a per diem occupancy fee equivalent 1o
the monthly rental and other charges payable by Tenant herpunder, based on a thirty (30) day month, for
the setual number of days such lender uses snd/or occupics the Leased Premiscs pursuant bereto. Further,

" nothing in this Leass shall give Landlord the right to use, pgssess or retain any of Tenant's records, files,

patient's names or records.

ressly waives any and all liens, interests and

22.14 Request Response Time. In the event Landiord does not respond o a wrilten request by
Tenant for Landlord's consent, permission or approvel submilted under this Lease within ten (10) business
days after Tenant's delivery of the same, it shall thereafieribe automnatically deemed that Lendlord has
consented to or approved such request by Tenant or that Langlord has given its permission thereto, In the
event, Landlord does respond and does not consent or give ils approval, Landlord shall specify the
reasonds) therefore in writing.

22.15 Landlornd's Cooperation. Landlord agreep to reasonably assist Tenant in (i) the
procurement of any licenacs; permits, "sign-offs”, approvels, jor certificates which may be required by any
govermental or quasi-govemnments! ageocy or suthority with respect to Tenant's Improvements,
alterations or other leasehold improvements permitted un%:’ the terms hereof in and 1o the Leased

Premises, and with respect to (ii) the obtmining of any senvices, utilities or facilitics from oy wility
company or companics Supplying the same to the Shopping Center. '

i

i
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22.16 Drafismanship. Landlord and Tenant cegh scknowledge thut it has read this Lease,
consultcd with an atiomey regarding its terms, and ogrees %ith its terms as though that party had drsfed
this Leasc itself. Landlord and Tenant sgree thai although this Lease was, by necessity, printed and
assembled by one of the parties of its agenls or atlameys, |this Lease reflects the terms as agreed to by
Landlord and Tenant, and each such porty that assembled this Lease should merely be considered only the

scrivener for the document. If a term or teyms of this Leas
be considered the draftsperson for the porpose of causing

thet party.
22,17 Rights and &rmj edics Nat Waived. No ¢

between Landlord and Tenanl, or any failure ordelay on the
or remedies hereunder, shol] operate as a weiver of eny right
of any nghts or remedies hereunder shall oparate as a waive
or remedies hereunder. '

22.18 General. If any term or pmvisioﬁ of thi
deemed invalid or unenforceable, the remainder of this Lea
provision(s) shall oot be effected thereby. -

is considered ambiguous, neither party shall
terms of this Lease to be construed sgainst

ourse of dealing or course of performance
part of either of then in exercising eny rights
or remedies and no single or partiel cxercise
r or preelude the exercise of any other aghts

L Lease or any application thereof shall be
end any other application of such term(s) or

{Remainder of page lefi blank]
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[N WITNESS WHEREQF, the parties hereto havp executed the foregoing Lease as of the date

first sct forth in the opening paragraph hereof,

WITNESSES:

AN oo A Ranoe .

Printed: U_MC‘EGL L. Borbver

A W T
Printed: Julie 'TJM

WITNESSES:

/PR A Y

Z“l-ﬂ— w. m—"&MA‘:_..
Printed: _Ellep W Melyrdie

'LANDLORD:

LGAMATED BANK OF
CHICAGD, AS TRUSTEE

ER TRUST AGREEMENT
DATED AUGUST 6, 1999 AND
OWN AS TRUST NUMBER
5 NATIONAL SHOPPING
S, INC.,

TE
RENAL CARE GROUP BUFFALO
GROVE, LLC
a Dklawm: limited liability company

- r

Bytr——— Oc_ P

AT :
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STATE OF ) _
) 8S.

COUNTYOF Q.00K_ )

L . PRLDD 8 Notary Public in and for said County in the Statc
aforessid, do hereby certify i yuske . . of
Amalgamated Bank of Chicage, rustee onder Trust{ Agreement No. 5835, dated August 6, 1999,

who is personally known lo me to be the same person|whose name is subscribed to the loregoing
instrument as such _\x&- , appeared before ne this day in person and acknowledged that
hesshe signed and delivered such instrument as hisher own free and volunlary act and as the free and
voluntary act of and on behat{ of said Trustee, for the uscs and purposcs sci forth therein.

Qiven under my hand.and Notaris] sea an M’gch
FAPAL AR SARS

LOOFTL,at ‘:A,'.L 3
_men o K aratto

. faly SF £LDOT -
2 smAnaid 5” ary Public

o MITARL
PRI SR A Y]

My Cammission Expireli 2 2 0 anismeesds e B

STATEOF TENNESSEE _ )
SS.
COUNTY OF DAVIDSON )
1 Nancy Orndorff , a Notary |Public in and for seid County in the State
. . eforesaid, do hereby certify that _B, Dirk Allison, Vide President of Manaper of

Renal Care Grovp Buffalo Grove, LLC, & Deleware limited liability company, who is personally

known to me o be the same persen whase name is subscribef) to the foregoing instrument a5 such Yice President
of Manaper ., eppeared before me this day in person|and aclmowledged that he/she signed and

delivered such instrument as his’her own free and voluntary, act and as the free and volunlary act of and :
on behalf of said limited liability company, for the uses am urposcs set forth therein, -
Given under my hand end Notarial sea on March __ﬁ_ |, 2003. )

/] ’/(W,W | <

—th

Nnt:l.ry\mblitﬂ Vo -

.

My Commission Expires: 5-28-0l

o :
T NIRARONwW _

13790800079 DV1A2000

! conm aNmm YD 'rmew £099 S¥C 918 Xvd LL:TT 300Z/91/10

Attachment 2




Section |, Identification, General Information, and Certification
Operating Identity/Licensee

The Illinois Certificate of Good Standing for DSI Buffalo Grove, LLC is attached at Attachment — 3.

Attachment - 3
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File Number 0082186-1

To all to whom these Presents Shall Come, Greeting:

I, Jesse White, Secretary of State of the State of Illinois, do
hereby certify that

DSI BUFFALO GROVE, LLC, A DELAWARE LIMITED LIABILITY COMPANY HAVING
OBTAINED ADMISSION TO TRANSACT BUSINESS IN ILLINOIS ON DECEMBER 12, 2002,
APPEARS TO HAVE COMPLIED WITH ALL PROVISIONS OF THE LIMITED LIABILITY
COMPANY ACT OF THIS STATE, AND AS OF THIS DATE IS IN GOOD STANDING AS A

FOREIGN LIMITED LIABILITY COMPANY ADMITTED TO TRANSACT BUSINESS IN THE
STATE OF ILLINOIS.

In Testimony Whereof, 1 hereto set
my hand and cause to be affixed the Great Seal of
the State of Illinois, this 19TH
day of MAY AD. 2011

Aulhentication # 1113901652 ‘M

Authenticale al: http:/Awww.cyberdriveillinois.com

SECRETARY OF STATE

" y Attachment 3




Section |, Identification, General Information, and Certification
Organizational Relationships

The pre and post merger organizational charts for DaVita, Inc. and DSI Renal, Inc. are attached at
Attachment - 4.

Attachment — 4
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DaVita — DSI Renal, Inc.

Pre-Merger Organizational Chart

DaVita, Inc.

100% Pwned

DVA Acquisition Company cosi| HOIC::‘CQ Company,

DVA Acquisition Company
to merge into CDSI |
Holding Company, Inc.

100% Owned

CDSI1 1l Holding
Company, Inc.

100% Dwned

DSl Renal, Inc.
100% Dwned 95% Qwned
D5l Buffalo Grove, DS} Schaumburg,
LLC LLC
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DaVita, Inc. — DSI Renal, Inc.

Post-Merger Organizational Chart

DaVita, Inc.

100% Owned

CDSI t Holding
Company, Inc.

100% Dwned

CDSI il Holding
Company, Inc.

100% Pwned

DSI Renal, Inc.
[
100% Owned 55% Qwned
DSI Buffalo Grove, DS! Schaumburg,
LLC LLC

|A)
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Section |, Identification, General Information, and Certification
Flood Plain Requiremernts

The Applicants propose a change of control of the operating entity, DSI Buffalo Grove, LLC. The
proposed project involves no construction or modernization. Accordingly, this criterion is not applicable.

Attachment - 5
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Section |, Identification, General Information, and Certification
Historic Resources Preservation Act Requirements

The Applicants propose a change of control of the operating entity, DSI Buffalo Grove, LLC. The
proposed project involves no construction or modernization. Accordingly, this criterion is not applicable.

Attachment -5
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Section ), Identification, General Information, and Certification
Cost Space Requirements

Cost Space Table
Gross Square Feet Amount of Proposed Total- Gross Square Feet
That Is:
' e New . Vacated
Dept./ Area Cost ” Existing | Proposed Const. Modernized Asls Space

CLINICAL
ESRD $9,813.647 B,382
Total Clinical $9,813,647 8.382 0 0 0 0 0
NON CLINICAL %0 0 0 0 0 0 0
Total Non-
clinical $0 0 0 0 0
TOTAL $9,813,647 8,382 0 0 0 0 0

Attachment -9
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Section lll, Project Purpose, Background and Alternatives — Information Requirements
Criterion 1110.230, Project Purpose, Background and Alternatives

Background of the Applicants

The Applicants are fit, willing and able, and have the qualifications, background and character to
adequately provide a proper standard of health care services for the community, DaVita is a leading
provider of dialysis services in the United States. The Applicants propose a change in control of the
ultimate parent of DSI Buffalo Grove, LLC, CDSI | Holding Company, Inc. The proposed transaction
includes the transfer of up to 106 in-center dialysis facilities to DaVita, including 10 facilities within lliinois,
subject to adjustment following Federal Trade Commission Review. The DS! facilities will maintain their
current locations but will be fully integrated with DaVita and will implement DaVita's operational processes
and quality initiatives.

DaVita has taken on many initiatives to improve the lives of patients suffering from chronic kidney disease
(“CKD") and end stage renal disease (‘ESRD"). These programs include the EMPCOWER, IMPACT,
CathAway, and transplant assistance programs. Information on the EMPOWER, IMPACT and CathAway
programs are attached at Attachment - 11A.

There are over 26 million patients with CKD and that number is expected to rise. Current data reveals a
troubling trend:

e The prevalence of CKD stages 1 to 4 has increased from 10% to 13.1% between 1988 and 2004’
« Increasing prevalence of diabetes and hypertension, the two major causes of CKD

Additionally, approximately 65% of CKD Medicare patients (patients 67 and older) have never been
evaluated by a nephrologist.2 Timely CKD care, however, is imperative because adverse outcomes of
CKD can often be prevented or delayed through early detection and treatment. Several studies have
shown that early detection, intervention and care of CKD may result in improved patient outcomes:

« Reduced GFR is an independent risk factor for morbidity and mortality,

e A reduction in the rate of decline in kidney function upon nephrologists referrals has been
associated with prolonged survival of CKD patients,

« Late referral to a nephrologists has been correlated with lower survival during the first 90 days of
dialysis, and

e Timely referral of CKD patients to a multidisciplinary nephrology team may improve outcomes
and reduce cost.

A care plan for patients with CKD includes strategies to slow the loss of kidney function, manage
comorbidities, and prevent or treat cardiovascular disease and other complications of CKD, as well as
ease the transition to kidney replacement therapy. Through the EMPOWER program, DaVita offers
educational services to CKD patients that can help patients reduce, delay, and prevent adverse outcomes
of untreated CKD. The EMPOWER program encourages CKD patients to take control of their health and
make infarmed decisions about their dialysis care.

The IMPACT program seeks to reduce patient mortality rates during the first 90-days of dialysis through
patient intake, education and management, and reporting. In fact, since piloting in Qctober 2007, the
program has not only shown to reduce mortality rates by 8 percent but has aiso resulted in improved
patient outcomes.

' US Renal Data System, USRDS 2007 Annual Data Report: Atlas of Chronic Kidney Disease and End-
Stage Renal Disease in the United States, Bethesda, MD: National Institutes of Health, National
Institute of Diabetes and Digestive and Kidney Diseases, 2007.

2 g

Attachment — 11

1265794




The CathAway program seeks to reduce the number of patients with central venous catheters {“*CvVC")
through arteriovenous fistula (‘AV fistula”) placement. AV fistulas have superior patency, lower
complication rates, improved adequacy, lower cost to the healthcare system, and decreased risk of
patient mortality compared to CVCs. In July 2003, the Centers for Medicare and Medicaid Services, the
End Stage Renal Disease Networks and key providers jointly recommended adoption of a National
Vascular Access Improvement Initiative (“NVAIl') to increase the appropriate use ‘of AV fistulas for
hemodialysis. The CathAway program is designed to comply with NAVII through patient education
outlining the benefits for AV fistula placement and support through vessel mapping, fistula surgery and
maturation, first cannulation and catheter removal.

DaVita's transplant referral and tracking program ensures every dialysis patient is informed of transplant
as a modality option and promotes access to transplantation for every patient who is interested and
eligible for transplant. The social worker or designee obtains transplant center guidelines and criteria for
selection of appropriate candidates and assists transplant candidates with factors that may affect their
eligibility, such as severe obesity, adherence to prescribed medicine or therapy, and socialfemotional/
financial factors related to post-transplant functioning.

In an effort to better serve all kidney patients, DaVita believes in requiring that all providers measure
outcomes in the same way and report them in a timely and accurate basis or be subject to penalty. There
are four key measures that are the most common indicators of quality care for dialysis providers - dialysis
adequacy, fistula use rate, nutrition and bone and mineral metabolism. Adherence to these standard
measures has been directly linked to 15-20% fewer hospitalizations. On each of these measures, DaVita
has demonstrated superior clinical outcomes, which directly translated into 7% reduction in
hospitalizations among DaVita patients, the monetary result of which is $210M to $230M in hospitalization
savings to the health care system and the American taxpayer.

Neither the Centers for Medicare and Medicaid Services or the lllinois Department of Public Health has
taken any adverse action involving civil monetary penalties or restriction or termination of participation in
the Medicare or Medicaid programs against any of the applicants, or against any lllinois health care
facilities owned or operated by the Applicants, directly or indirectly, within three years preceding the filing
of this application. ‘

1. Health care facilities owned or operated by the Applicants:

A list of health care facilities owned or operated by DaVita in flinois is attached at Attachment -
11B.

A list of health care facilities owned or operated by DSI Renal, Inc. in lllinois is attached at
Attachment ~ 11C.

Dialysis facilities are not subject to State Licensure.

2. Certification that no adverse action has been taken against any of the Applicants, or against any
health care facilities owned or operated by the Applicants, directly or indirectly, within three years
preceding the filing of this application is attached at Attachment — 11D.

3. An authorization permitting the lllinois Health Facilities and Services Review Board (“HFSRB")
and the lllinois Department of Public Health ("IDPH") access to any documents necessary to
verify information submitted, including, but not limited to: official records of IDPH or other State
agencies; and the records of nationally recognized accreditation organizations is attached at
Attachment - 11D.

Attachment - 11
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\ Offlce of the Chief
/ Medical Officer (OCMO)
~

Allen R Missenson, MD
Chiel Medical OHicer

, teredith Mathews, MD
Roberl Provenzano, MD
John Robortsan, HD
[ INENTHTRNEO T P L EWIEE LN

David B, van Wyck, MD

GOl Hawpn Sircel. Bl Segundoa. CA 90245 | 1-B00-313-4672 { wwe davita com, phydcans

April 30, 2008

Dear Physicians:

As your partner, DaVita® and OCMO are committed to helping you achieve unprecedented clinical outcomes with your
patients. As part of OCMO's Relentless Pursuit of Quality™, DaVita will be launching our top two clinical initiatives; IMPACT
and CathAway ™, at our annual 2009 Nationwide Meeting. Your facility administrators will be orienting you on both programs
upon their return from the meeting in early May.

IMPACT: The goal of IMPACT is to reduce incident patient mortality. IMPACT stands for Incident
Management of Patients Actions Centered on Treatment. The program focuses on three components:
patient intake, education and management and reporting. IMPACT has been piloting since October 2007
and has demonstrated a reduction in mortality. The study recently presented at the Mational Kidney
Foundation's Spring Clinical Meeting in Nashvifle, TN. In addition to lower mortality rates, patient
outcomes improved - confirming this vulnerable patient population is healthier under DaVita's relentless
pursuit of quality care.

CathAway: Higher catheler use is associated with increased infection, morbidity, mortality and
hospitalizations (1@ The 7-step Cathaway Program supports reducing the number of patients with central
venous catheters {CVCs). The program begins with patient education outlining the benefits of fistula
placement, The remaining steps support the patient through vesse! mapping, fistula surgery and
maturation, first cannulation and catheter removal. For general information about the CathAway program,
see the November 2008 issue of QUEST, DaVita's Nephrology Journal.

Here is how you can support both initiatives in your facilities:

s}

Assess incident patients regularly in their first 90 days: Discuss patients individually and regutarly. Use the
IMPACT scorecard to prompt these discussions.

Adopt “Facility Specific Orders”; Create new facility specific orders using the form that will be provided to you.
Minimize the “catheter-removal” cycle time: Review each of your catheter patients with your facility teammates and
identify obstacles causing delays in catheter removal. Work with the team and patients fo develop action plans for
catheter removal.

Plan fistula and graft placements: Start AV placement plans early by scheduling vessel mapping and surgery
evaluation appointments for Stage 4 CKD patients. Schedule fistula placement surgery for those patients where ESRD
is imminent in the next 3-6 months. .

- .
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Launch Kits:

In May, Launch Kits containing materials and fools to support both initiatives will be arriving at your facilities. IMPACT kits
will include a physician introduction to the program, step by step implementation plan and a full set of educational resources.
FAs and Vascular Access Leaders will begin training on a new tool to help identify root-causes for catheter removal delays.

Your support of these efforts is crucial. As always, | welcome your feedback, questions and ideas. Together with you, our
physician partners, we will drive catheter use to all-time lows and help give our incident patients the quality and length of life
they deserve.

Sincerely,

{
Allen R. Nissenson, MD, FACP
Chief Medical Officer, DaVita

{1) Dialysis Outcomes and Practice Patterns Study (DOPPS): 2 yrs/7 Cauntries / 10,000 pts.
{2) Pastan et al: Vascular access and increased risk of death among hemodialysis patients.
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Knowledge is power.

EMPOWER?® is an educational program by DaVita®. The program
includes a series of free community based classes for patients with
chronic kidney disease (CKD). These classes encourage you to take
control of your kidney disease and prepare for dlaly5|s by making
healthy choices about your kidney care

. - - . - - na . - . - - - " oan
- ) i -

.
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Taking Control
Of Kidney Disease

Learn how to slow
the progression of
kidney disease.

» Kidney disease and
related conditions

« Behavior modification

» Dietary guidelines

Making
Healthy Choices

Learn how to
prepare for dialysis.

+ Kidney disease and
related conditions

+ Behavior modification

» Dietary guidelines

« Common medications

+ Treatments that allow

| Treatment

i Choices

b An in-depth look at all

N\

. of your treatment choices.

» Kidney disease and
related conditions
« Treatments that allow

you to stay active and

continue to work
 Insurance choices

» Common medications

* insurance choices

» Ways to cope with CKD

« Questions to ask your
health care team

+ Ways to cope with CKD
« Questions to ask your
health care team

you to stay active and
continue to work
» insurance choices
« Ways to cope with CKD |
+ Questions to ask your

L © health care team :

L e omm s = . . - . L emm e e el

To register for a class, call 1-888-MyKidney (695-4363).

EMPOWER®
1-888-MyKidney (695-4363) | DaVita.com/EMPOWER

1 2009 Davita Inc. Al rights reserved, KEYC-7405
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IMPACT stands for Incident Management of Patients, Actions Centered on Treatment.
It's a comprehensive patient management program designed to focus on incident
patients throughout their first three months of dialysis. The first days of dialysis are
particularly challenging for patients, families and health care teams.

These patients require more education and closer management than patients who have
been receiving dialysis for a fonger period because of their compromised conditions and
high mortality risk. IMPACT is focused on easing the process for patients transitioning to
dialysis.

The desired goal of this program are to provide comprehensive patient education, target
key monitoring points in the first S0 days for better adherence to treatment, improved
outcomes and reduced mortality.

Achleve “Top Two" status in 2010.

What's the significance of achieving Top Two status?

Reducing both incident patient mortality and the number of catheter patients are
DaVita's top two clinical goals for 2010. Medicat Directors, FAs and RODs who achieve
both program goals in 2010 will achieve Top Two status for the year.

These initiatives are tied to strong clinical outcomes and improved quality of life.
Reaching the Top Two goals means a high level of care for your patients, and special
recognition and honors.

To reach your 20]0 IMPACT Goa| To feach your 2010 CathAwa'y Goal
-..Achigve a graduate grade of 75% or better

by’ Docember 31 for September new ‘admits
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OCM

Relentless pursuit of guality

Cear Physician Partners:

IMPACT™ is an initiative focused on reducing incident patient mortality. The program provides a
comprehensive onboarding process for incident patients, with program materials centered on four
key clinical indicators—access, albumin, anemia, and adequacy.

Medical Directors: How can you support IMPACT in your facilities?
Customize the new Standard Admission Order template into facility-specific orders.
Crive use of the standard order with your attending physicians

Review your facility IMPACT scorecard at your monthly QIFMM meeting
Talk about IMPACT regularly with your attending physicians

o —r—

Attending Physicians: How can you support IMPACT in your facilities? [
Use the IMPACT scorecard to assess incident patients |

Educate teammates about the risk incident patients face and how IMPACT can help

-

How.was IMPACT developed? What are the initial results?
From October 2007 to April 2009, IMPACT was piloted in DaVita® centers, Early results, presented
at the National Kidney Foundation’s Spring Clinical Meeting in Nashville, TN this April, showed an
8% reduction in annualized mortality. In addition to lower mortality, IMPACT patients showed
improvements in fistula placement rates and serum albumin levels. The results are so impressive
that we are implementing this program throughout the Village.

Your support of this effort is crucial.

If you have not seen the IMPACT order template and scorecard by the end of Jure, or if you have
: additional questions about the program. email impact@davita.com. Together we can give our

I incident patients the quality and length of life they deserve.

Sincerely,

AN

Dennis Kogod
Cheif Operating Officer

AClw— W

/ .
Allen R. Nissenson, MD, FACP :
Chief Medical Officer
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FOR IMMEDIATE RELEASE

DaVita’s IMPACT Program Reduces Mortality for New Dialysis Patients
Study Shorws New Patient Care Model Significantly Improves Patient Outcomes

El Segundo, Calif., (March, 29, 2009) - DaVita Inc.. a leading provider of kidney care services for those diagnosed with
chrenic kidney disease (CKD), today released the findings of a study revealing DaVia's IMPAGT™ {Incident Management
of Patients, Actions Certtered on Treatment) pilot program can significantly reduce mortality rates for new dialysis patients.
The study presented at the Nationat Kidney Foundation’s Spring Clinical Meeting in Nashville, TN details how the
IMPACT patient care model educates and manages dialysis patients within the firee 90 days of weatment, when they are
most unstable and are at highest rsk. In addition to lower mortality rates, patient outcomes improved - continming the

headth of this vulnerable patient population is beuer supported under DaVita's Refentliss Prosuit of Qurain™ cave,

The pilot program was implemented with 606 patients completing the IMPACT programn over a 12 month peviod in 4
DaVita centers around the nation. INPACT focuses on patient aducation and important ¢linical outeomes - such as the
measurement of adequate dialysis. aceess placement, anemia, and albumin levels - inonitoring the patient’s overall health
in the first 90 days on diahysis, Data reflects a reduction in annualized mortality rates by cight percemt for IMPACT

paticnts compared with non-IMPACT patients in the DaVita ne twork. Given that DaVita has roughly 28,000 new

palicnis starting dialysis every year, this reduction affects significant number of lives.

In addition, « higher number of TMPACT patients versus non-IMPACT patients had an arteriovenous fistula (AAVFrin
place. Rescarch show that fistulas - the surgical connection of an artery to a vein - last longer and are associated with

lenwer rates of infection, hespitalizasdion and death compiwred 10 all other aceess choices.

Allen R, Nissenson, MDD, Ghiel Medical Officer at DaVita says, “The TMPACT program is ahout quality patiens care
starting in the first 90 days and extending beyond. Iimproved outcomes in new dialysis patients iranslates to better long

term resuls and healthier patients overall.”

Researchers applaud the IMPACT progrant’s inclusion of all patients starting dialysis, regavdless of their cognitive abiity
or health status. Enrolling all patients at (his early stage in their treatment allows them 10 better understand their disease
and care necds while healthcare providers work to improve their outcomes. Through this program, DaViia mandates

reporting on this particular population to better track aned manage paticnts thiough their incident period.

Dennis Kogod, Chief Operating Officer of DaVita says, “We are thrilled by the promising results INPACT has had on
our new dialysis patients. DaVita continues 10 be the leader in the kidney care community. and we look furward o rolling

out this program 1o all facilities later this yrar 10 improve the health of all new dialvsis patients.”

DaVita, IMPACT and Relentless Parsuit of Quality are trademarks or vegistered trademarks of DaVita Ine, All other

raelemnarks are the propertes of their respeciive owners,
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Poster Presentation

NKF Spring Clinical Meeting
Nashville, TN

March 26-28, 2009

Incident Management of Hemodialysis Patients: Managing the First 90 Days

John Robertson', Pooja Goel', Grace Chen', Ronatd Levine’, Debbie Benner!, and Amy Burdan!'
DaVita Inc., El Segundo, CA, USA

IMPACT ¢ncident Management of Patients, Actions Centered on Treatment) is a program to
reduce mortality and morbidity in new patients during the first 3 months of dialysis, when
these patients are most vulnerable. IMPACT was designed to standardize the onboarding
process of incident patients from their O to 90-day period. We report on an observational
(non-randomized), un-blinded study of 606 incident patients evaluated over 12 months
(Oct77-0ct08) at 44 US DaVita facilities.

The study focused on 4 key predictive indicators associated with lower mortality and morbidity
—anemia, albumin, adequacy and access (4As). IMPACT consisted of:
(13 Structured New Patient Intake Process with a standardized admission order, referral fax,
and an intake checklist;
(2) 90-day Patient Education Program with an education manual and tracking checklist;
(3) Tools for 90-day Patient Management Pathway including QOL; and
(4) Data Monitoring Reports.

Data as of July, 2008 is reported. Patients in the IMPACT group were 60.6 3 15.1 years old
(mean3SD), 42.8% Caucasian, 61% male with 25% having a fistula. Results showed a reduction in
90-day mortality almost 2 percentage points lower (6.14% vs. 7.98%: p<0.10) among IMPACT
versus nonIMPACT patients. Changes among the 4As showed higher albumin levels from 3.5 to
3.6 g/dL (note that some IMPACT patients were on protein supplementation during this period)
and patients achieving fistula access during their first 90-days was 25% vs. 21.4%, IMPACT and
nonlMPACT, respectively (ps0.05). However, only 20.6% of IMPACT patients achieved Hct
targets (33=3xHb<36) vs. 23.4% for controls (p<0.10); some IMPACT patients may still have
»>Z6-level Hets. Mean calculated Kt/V was 1.54 for IMPACT patients vs. 1.58 for nonIMPACT
patients (p=0.05).

IMPACT is a first step toward a comprehensive approach to reduce mortality of incident
patients. We believe this focus may help us to better manage CKD as a continuum of care.
Long-term mortality measures will help determine if this process really impacts patients in the
intended way, resulting in longer lives and better outcomes.
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IMPACT Tools

Here's how the IMPACT program will help the tearﬁ
record data, educate patients and monitor their
progress in your facilities.

o Standard Order Template, a two-page form with
drop-down menus that can be customized into
a center-specific template

@ Intake Checklist to gather registration and
clinical data prior to admission

o Patient Announcement to alert teammates
about new incident patients

o Patient Education Book and Flip Chart to teach
patients about dialysis

o Tracking Checklist for the team to monitor
progress over the first 90 days

@ IMPACT Scorecard to track monthly center
summary and patient level detail for four clinical
indictors: access, albumin, adeguacy, anemia

B I R T

IMPACT SCORECARD
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DaVita.

Headquarters

1627 Cole Blvd, Bldg 18
Lakewood CO 80401
1-888-200-1041

IMPACT

For more infermation, contact
1-800-400-8331

DaVita.com

® 2009 DaVita Inc. All rights reserved. PREN-8023

Our Mission

To be the Provider,
Partner and Employer
of Chaoice

Core Values

Service Excellence
Integrity

Team

Continuous Improvement

. Accountability

Fulfillment
Fun

& Printed with low-VOC, vegelable-hased inks on recycled paper in the USA,
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May 18,2011

Dale Galassie

Chair

Illinois Health Facilities and Services Review Board
525 West Jefferson Street, 2nd Floor

Springfield, Itlinois 62761

Re: Adverse Action and Access to Information ‘

Dear Chairman Galassie:

I hereby certify under penalty of perjury as provided in § 1-109 of the Illinois Code of
Civil Procedure, 735 ILCS 5/1-109 that no adverse action has been taken against any facility
owned or operated in lllinois by DaVita, Inc. during the three years prior to filing this
application.

Additionally, pursuant to 77 Ill. Admin. Code § 1110.230(a)(3)(C), I hereby authorize the
Health Facilities and Services Review Board (“HFSRB™) and the Illinois Department of Public
Health (“IDPH™) access to any documents necessary to verify information submitted as part of
this application for permit. 1 further authorize¢ HFSRB and IDPH to obtain any additional
information or documents from other government agencies which HFSRB or IDPH deem
pertinent to process this application for permit.

Sincerely,

I

Kent J. Thiry
Chief Executive Officer

DaVita, Inc.

Subscribed and sworn to me _
This & 3 day of _/¥, 5{ ,2011
Notary Public
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May 18,2011

Dale Galassie

Chair

Illinois Health Facilities and Services Review Board
525 West Jefferson Street, 2nd Floor

Springfield, Illinois 62761

Re: Adverse Action and Access to Information

Dear Chairman Galassie:

| hereby certify under penalty of perjury as provided in § 1-109 of the lllinois Code of
Civil Procedure, 735 1LCS 5/1-109 that no adverse action has been taken against any facility
owned or operated in 1llinois by DSI Buffalo Grove, LLC. during the three years prior to filing

this application.

Additionally, pursuant to 77 11l. Admin. Code § 1110.230(2)(3)(C), 1 hereby authorize the
Health Facilities and Services Review Board (“HFSRB”) and the Illinois Department of Public
Health (“IDPH”) access to any documents necessary to verify information submitted as part of
this application for permit. ] further authorize HFSRB and IDPH to obtain any additional
information or documents from other government agencies which HFSRB or JDPH deem
pertinent to process this application for permit.

Sincerely,

urphy
anager
DSI Buffalo Greve, LLC

Subscribed and sworn,to me

Thig?y Miay of zﬂgqg , 2011

At o J,

Notary Public

OF
;TENNESSEE
L NOTARY
pPUBLIC
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Section Ill, Project Purpose, Background and Alternatives ~ Information Requirements
Criterion 1110.230(b), Project Purpose, Background and Alternatives

Purpcse of the Project

1.

1265793

The purpose of the proposed merger of DaVita and DSI Renal, Inc. is to ensure ESRD patients
throughout the country have continued access to fife sustaining dialysis services. Acquisition of
the DS facilities will create economies of scale, integrate clinical, administrative and support
functions, eliminate functional redundancies and redesign patient care delivery and allow the
systems to share the resources and benefits of DaVita's infrastructure and processes and quality
initiatives. Notably, on January 1, 2011, the Centers for Medicare and Medicaid Services ("CMS")
implemented a new bundled prospective payment system for dialysis providers. This change in
reimbursement is arguably the most dramatic change to the dialysis industry since the inclusion
of chronic end-stage renal disease to the Medicare program. Under the new bundled payment
system, CMS will make a single bundled payment to a dialysis facility for each dialysis treatment
that will cover all services. This is a significant departure from the previous payment system
where facilities were paid a composite rate for a defined set of items and services and paid
separately for drugs, laboratory tests, and other services not included in the compaosite rate. The
new bundled payment provides a fixed rate that encompasses all goods and services provided
during dialysis treatment, including pharmaceuticals and most laboratory services that were
historically reimbursed separately. Dialysis facilities whose costs are helow the bundied payment
will remain solvent while dialysis facilities whose costs exceed the bundled payment are liable for
the difference and if their fixed cost structure is too high for this reimbursement model, their
continued success would be in jeopardy.

To thrive in this new reimbursement environment, providers will need to provide dialysis in the
most cost effective manner and DaVita is one of the best positioned providers to meet that
challenge.

A map of the market area for DS| Buffalo Grove Renal Center is attached at Attachment — 12.
The market area encompasses a 30 minute normal travel time radius around the facility.

DSI Buffalo Grove Renal Center is located in HSA 7. Based upon the May 20, 2011 Update to
Inventory of Other Health Services, there is currently a need for 8 stations in HSA 7. The
proposed merger of DaVita and DSI Renal, Inc. will ensure ESRD patients residing in HSA 7
retain access to life sustaining dialysis.

Reference

ilinois Heaith Facilities and Services Review Board, Update to inventory of Other Health Services
8 (May 20, 2011) available at hitp:/iwww. hfsrb.illinois.gov/pdf/Other%20Services %20Update
9%205-20-2011.pdf (last visited May 23, 2011).

DaVita and DSI Renal, Inc. are leading providers of dialysis in the United States. The merger of
DS Renal, Inc. into DaVita will allow DaVita to increase its operational efficiency in this new
payment environment, improve quality and ensure dialysis patients have continued access to life
sustaining dialysis services.

The acquired facilities will be integrated into DaVita’s normal operational processes, including
DaVita's quality outcomes programs, and, thus, are anticipated to have outcomes comparable to
other DaVita facilities.

Additionally, in an effort to better serve all kidney patients, DaVita believes in requiring that all

providers measure outcomes in the same way and report them in a timely and accurate basis or
be subject to penalty. There are four key measures that are the most common indicators of

[}
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126579.3

quality care for dialysis providers - dialysis adequacy, fistula use rate, nutrition and bone and
mineral metabolism. Adherence to these standard measures has been directly linked to 15-20%
fewer hospitalizations. On each of these measures, DaVita has demonstrated superior clinical
outcomes, which directly translated into 7% reduction in hospitalizations among DaVita patients,
the monetary result of which is $210M to $230M in hospitalization savings to the health care
system and the American taxpayer.

Attachment — 12
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Section lll, Project Purpose, Background and Alternatives — Information Requirements
Criterion 1110.230{c), Project Purpose, Background and Alternatives

Alternatives

1.

1265793

Do Nothing

DSI Renal, Inc. operates ten dialysis facilities in llinois. These facilities are located in HSAs 6, 7,
8. Acquisition of the DSI facilities will create economies of scale, integrate clinical, administrative
and support functions, eliminate functional redundancies and redesign patient care delivery and
allow the systems to share the resources and benefits of DaVita’s infrastructure and processes
and quality initiatives. Without a merger, these objectives cannot be achieved and, therefore, this
option was rejected.

There is no cost associated with this alternative.
Exclude lllinois facilities from proposed acquisition

DaVita briefly considered excluding the lllinois facilities from the proposed merger. As set forth in
Criterion 1120.230(b), operational efficiency will be a key to success in the new bundled payment
environment. For smaller dialysis organizations, it will be difficult to obtain more favorable
purchasing contracts or implement new systems to more effectively manage dialysis treatment
and capture all qualifying adjustments for claims processing. Without the resources of a larger
dialysis provider, the DSI llinois facilities may find it difficult to survive in this payment reality and
have to discontinue operations. As the purpose of the proposed transaction is to maintain access
to dialysis services, this alternative was not feasible. Further, if the merger were to move forward
without the Illinois facilities included the transaction would have to be restructured and this was

not practical or desired.
There is no cost associated with this alternative.

Acquire DS Renal, Inc., including llinois facilities

DaVita carefully considered whether the DSI facilities fit with its mission, vision, values and
business plan before entering into a definitive agreement to acquire DSI Renal, Inc. DSI Renal
Inc. operates 106 dialysis facilities across the country, including 10 dialysis facilities in lllinois.
Acquisition of the DSI facilities will allow DaVita to reach a new patient base and will improve
DSI's operational efficiency. Through the acquisition, DaVita will be able to bring the broader line
of chronic kidney disease services to DS| patients. These services will be beneficial for patients,
physicians, payors, and taxpayers in providing more effective care and helping to reduce costs to
the health care system. Accordingly, DaVita decided the acquisition of DSI Renal was the most
feasible option.

The cost of this alternative is $9,813,647.

Attachment - 13




126579.3

Alternative to the Proposed Project

Table 1110.230(c)

Cost-Benefit Analysis

) Alternative Community Need Access Cost Status
Do Nothing Not met Decreased $0 | Reject
Exclude lllinois Facilities | Not met Decreased $0 | Reject
Acguire DS Facilities Met Maintained | $9,813,647 | Accept

Attachment — 13




Section VI, Mergers, Consolidations and Acquisitions/Changes of Ownership
Criterion 1110.240(b), Impact Statement

Attached as a supplement to this application is a copy of the merger agreement between DaVita, Inc.,
DVA Acquisition Company, CDSI | Holding Company, Inc. and CDSI| Representative, LLC.

1.

126579.3

Change in Services Currently Offered

No change in the number of ESRD stations is anticipated as a result of the proposed merger. The
Applicants may decide to add stations under the Health Facilities Planning Act at a later date, should
the need arise based upon capacity and utilization trends.

Qperating Entity

No change in the operating entity is anticipated as a result of the proposed merger. DaVita will
acquire 100% of the stock of CDSI | Holding Company, Inc., the ultimate parent of DSI Buffalo Grove,
LLC, the current operating entity.

Reason for the Transaction

As set forth in Criterion 1110.230(b), the purpose for the transaction is to ensure ESRD patients have
continued access to dialysis services. The merger of DaVita and DS! Renal, Inc. will allow DaVita to
increase operational efficiency and improve quality and improve quality, which are vital for success in
the new bundled payment environment.

Anticipated Additions or Reductions of Employees

No significant additions or reductions in employees are anticipated now or for the next two years as a
result of the proposed merger. All current employees at DSI Buffalo Grove Renal Center will have the
opportunity to continue their employment with DaVita after the merger. Both DSI Renal, Inc. and
DaVita determine their staffing needs according to treatment needs. Staffing hours and/or positions
will be added or reduced according to patient census and care needs. The Applicants anticipate no
reduction in employees.

Cost-Benefit Analysis

As set forth throughout this application, the proposed transaction contemplates a change in control of
the ultimate parent of DS| Buffalo Grove, LLC, CDSI | Holding Company, Inc. By way of merger,
DaVita will acquire 100% of the outstanding stock of CDSI | Holding Company, Inc. for approximately
$690 million. The proposed transaction includes the transfer of 106 in-center hemodialysis facilities
to DaVita, including 10 facilities within lllinois. While DaVita will incur costs inherent in operating the
DS facilities, the DSI facilities will likely achieve cost savings due to economies of scale and shared
resources.
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Section VI, Mergers, Consolidations and Acquisitions/Changes of Ownership

Criterion 1110.240(c), Access

1. Current Admissions Policy

A copy of the current admissions policy for DSI Renal, Inc. is attached as Attachment 19-A.

2. Proposed Admissions Policy

A copy of the admissions policy for DaVita, Inc. is attached as Attachment 19-B.

3. Admission Palicy Certification

A letter from DaVita’'s CEO certifying the admissions policies of DSI Renal, Inc. will not become more
restrictive is attached as Attachment 19-C.

Attachment - 19
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100-16: POLICY/PROCEDURE: CRITERIA FOR ADMISSION TO THE
DIALYSIS CLINIC

SCOPE: This policy applies to DSI Renal, Inc. clinics

PURPOSE: To dcfine admission criteria in compliance with the Rehabilitation Act of
1973 and to delineatc which patients will or will not be treated by the facility. This policy
will apply to all patients equally, in accordance with The Nondiscrimination Act without
regard to health status or method of payment, e.g. private pay, Medicare or Medicaid.

POLICY:

1. It is the policy of DSI Renal, Inc that certain criteria be met prior to admitting a
patient to any DSI dialysis clinic.

2. Itis the practice of DSI Renal, Inc to admit patients without regard to HIV status.
Patients with communicable discases will be admitted if adequate isolation
facilities are available to accommodate the individual without jeopardizing the
health and safety of other patients.

3. DSI is committed to a policy of equitable access to care.

PROCEDURE:
Ensure that the following are met:

1. Patient should be relatively stable on dialysis and must be willing to cooperate
with those caring for them in the areas of diet, fluid restriction, medication
regimen, etc.

2. All patients with a Tracheostomy must have approval from Senior Vice President
prior to admission.

3. A staff Nephrologist has evaluated patient and a prescription for treatment is
written. There is documcntation of the following:

a. Primary cause of renal failure/diagnosis using ICD-9 code terminology
(Uremia, ESRD or CRF alone are not acceptable).

b. Permanence or irreversibility of renal failure requiring a regular course of
dialysis to maintain lifc.

c. Age, sex, weight and height.

Created 3/1/05
Revised 12/31/06; 2/1/07;09/01/07; 10/01/08; 11/01/08; 7/15/09, 10/1/10; 4/1/11
Page 1 of 3
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Policy: 100-16

d. Need or necessity for chronic dialysis as determined by admitting

nephrologist. A completed and signed 2728 must be submitted to the
Network within 45 days. '

A member of the medical staff (physician, NP, or PA) must assess the
patient before the initiation of the patient’s first dialysis treatment in the
facility. This evaluation could be accomplished by review of medical
records and consultation with the referring physician, and is not intended
to require the medical staff member to “see” the patient in the facility prior
to this first treatment.

Note: These limits should be revised when factors such as age, body size or
significant extrarenal disease(s) are present.

4. Other uremic symptoms, when attributable to chronic renal failure, may be a
reason to initiate dialysis prior to the development of the conditions in #3.

@ ae o

Nausea and vomiting, anorexia, weight loss.

Weakness and fatigue that interferes with activity of daily living.
Lethargy, tremor, muscle cramps.

Bleeding tendency.

Pruritus.

Clouded sensorium asterixis.

Growth and development delay.

5. If the degree of renal impairment existing in conjunction with other medical
conditions does not satisfy criteria #3 or #4, but dialysis is necessary to maintain
life, these patients qualify for admission to the clinic with Senior Vice President
Approval prior to admission. A 2728 will not be submitted to the Network on
these patients. A 2728 may be submitted once the patient meets the Medicare
requircments for qualifying for ESRD (sec #3 and #4). Such conditions may
include:

a.

b.

€.

Volume overload proven unmanageable by eonscrvative (non-dialytic)
medical therapy.

Hyperkalemia proven unmanageable by conservative (non-dialytic)
medical therapy.

Uremic pericarditis

Metabolic acidosis proven unmanageable by conservative (non-dialytic)
medical therapy.

Uremic neuropathy

Note: Chronic dialysis therapy is not a benign therapy substitute for other
disease states such as terminal congestive heart failure.

6. Patient should have supplemental insurance in addition to Medicare A and B or
pay the 20% not covered by Medicare for each treatment.

Creation: 3/01/05

Revised; 12/31/06:2/01/07; 9/01/07; 10/01/08; 11/01/08; 7/15/09; 10/1/10; 4/1/11 Pagc 2 of 3
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Policy:100-16

7. Transportation arrangements are the responsibility of the patient and must be
arranged prior to starting treatments.

8. Appropriate admission paperwork is completed on the first day of admission.

9. Patient is over 18 ycars of age. Patients less than 18 must have approval of Senior
Management and the Chief Medical Officer.

10. The HBV serological status (i.e. HBsAg, total anti-HBc, and anti-HBs) of all
patients should be known before admission to the hemodialysis unit. If the results
of this testing are not known at admission, Hepatitis labs will be drawn on the 1
trcatment. Until Hepatitis status is known, dialyze patient in designated area for
unknown status- see policies regarding infection control/Hepatitis B.

a. Until laboratory results are available, treat the paticnt as if he/she were
HBs Antigen-positive, using separate equipment (machine, BP cuff, etc.)
and separate personal protective equipment, without placing the patient in
an isolation area with HBs Antigen-positive patients.

b. Buffer the unknown status patient by patients who arc HBs Antibody-
positive.

11. On the first day of admission, draw a Pre BUN, Post BUN, and Hgb. If the start
day is on Saturday or a day unable to send labs to the contracted national lab
provider, store labs in the lab refrigerator and send on the first available day not to
exceed 3 days. Place patient on clinic schedule for routine lab draw.

12. A patient evaluation by a Registered Nurse must be in place prior to the initiation
of the first treatment. This assessment must include at minimum:
a. Neurologic: level of alertness/mental status, orientation, identification of
sensory deficits

b. Subjective Complaints

c. Rest and comfort: pain status

d. Activity: ambulation status, support needs, fall risk

e. Access: assessment

f. Respiratory: respirations description, lung sounds

g. Cardiovascular: heart rate and rhythm, presence and location of edema

h. Fluid gains, blood pressure and temperature pretreatment

i. Integumentary: skin color, temperature and as needed type/location of

wounds
]

Creation: 3/01/05
Revised: 12/31/06;2/01/07, 9/01/07; 10/01/08,; 11/01/08; 7/15/09; 10/1/10; 4/1/11 Page 3 of 3
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Dialysis Policies, Procedures & Guidelines, Vol. 3 Policy: 3-01-03
DaVita Inc.

TITLE: ACCEPTING PATIENTS FOR TREATMENT

PURPOSE: To establish rcquirements for patient admission to a DaVita dialysis facility and to
allow DaVita to obtain necessary information from the patient and to enter the
correct information into the appropriate information system prior to providing
dialysis treatment to a patient at a DaVita dialysis facility.

DEFINITION(S):

Beneficiary Selection Form (CMS 382): Required by Medicare for home dialysis patients
(home hemo or peritoneal). The patient selects whether they will obtain home treatment supplies
from a Durable Medical Equipment (DME) provider (Method 1I) or from the facility that will
provide home dialysis support services (Method I). DaVita currently only supports patients

selecting Method 1. :

Guest patient: A patient who is visiting a facility and plans to return to his/her home facility
within 30 days. A guest patient refers to patients visiting from a non-DaVita facility to a DaVita
facility as well as visiting from a DaVita facility to another DaVita facility.

Medical Evidence Report Form (CMS 2728): Required by Medicare to determine if an
individual is medically entitled to Medicare under the ESRD provisions of the law and to register
patients with the United States Renal Data System. The 2728 form is used as the primary source
in determining the COB for patients insurance. Physicians have a 45 day grace period to sign the
2728 form when the patients are new to dialysis. Patients are only required to complete the 2728
form once, not for every facility visit or transfer.

Medicare Secondary Payor Form (MSP): Determines if a commercial Employer Group
Health Plan (EGHP) (or other insurance carrier) will be primary payor. This form is completed
online in the Registration System and must be completed for all patients who have Medicare

coverage when they start treatment at DaVita.

Patient Authorization and Financial Responsibility Form (PAFR): Form that informs
patients of their financial obligations regarding services provided to them by DaVita. The form
must be signed and witnessed prior to the start of the first dialysis treatment and annually
thereafter. By signing the PAFR, the patient is assigning the payment for services provided by
DaVita, directly to DaVita from insurance companies. The PAFR form must be signed annually

at cach DaVita facility where the patient treats.

Permanent patient: A patient who has selected a DaVita dialysis facility as his/her home
facility.

Personal Representative: An individual who is legally appointed, designated and/or authorized
pursuant to state law to: (a) make health care decisions on behalf of a patient, or (b) act on behalf
of a deceased individual or a deceased individual’s estate. Reference Personal Representatives

of Patients (available on the HIPAA website on the VillageWeb).

Property of DaVita Inc.
Crigination Datc: September 2006
Revision Date: March 2008, September 2008, December 2008, April 2009, September 2009, October 2010

Page 1 of 8 Policy: 3-01-03
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Dialysis Policies, Procedures & Guidelines, Vol. 3 Policy: 3-01-03
DaVita Inc.

Transfer patient: An cxisting dialysis patient who is permanently relocating from any dialysis
facility to a DaVita dialysis facility. Once the transfer is complete, the patient will become a

“permanent patient.”

POLICY:

1. DaVita will accept and dialyze patients with renal failurc needing a regular course of
dialysis without regard to race, color, national origin, gender, sexual orientation, age,
religion, or disability if:

a. The patient’s care can be managed in an outpatient dialysis facility according to
individual modality;

b. The patient is under the care of a nephrologist who is credentialed in the DaVita
facility;

¢c. There is adequate treatment space and staffing available to provide appropriate
care to the patient; '

d. The patient (a) has been verified as Medicare or Medicaid eligible and/or has
private insurance coverage issued by an Insurance Provider licensed and operating
in the United States or United States Territories which has been verified, and from
which an authorization for treatment has been received by DaVita as required, (b)
accepts financial responsibility for care by signing the Patient Authorization &
Financial Responsibility (PAFR) Form.

i.  Patients who are uninsured must be authorized at the facility level with
written approval by the facility’s Divisional Vice President (DVP), or their
designee, prior to treatment. (Cash Payment Fee Schedule for Patients
with no Insurance Coverage Policy (available on the ROPS website on the

VillageWeb)).

ii.  Patients who have an out-of-state Medicaid plan that will not pay for
treatment must be authorized at the facility level with written approval by
the facility’s DVP, or their designee, prior to treatment.

iii.  Patients who are out-of-network and have no out of network bencfits must
be authorized at the facility level with written approval by the facility’s
DVP, or their designee, prior to treatment.

2. Patients without adcquate medical insurance coverage will be responsible to pay their
portion of the cost of providing treatment prior to actual treatment.

3. All visiting patients, including patients visiting a non-contracted facility, will be
responsible to sign a new PAFR Form specific to the visiting facility.

Property of DaVita Inc. Confidential and Copyrighted ©2010
Origination Date: September 2006
Revision Date: March 2008, September 2008, December 2008, April 2009, September 2009, October 2010

Page 2 of § Policy: 3-01-03

174




Dialysis Policies, Procedures & Guidelines, Vol. 3 Policy: 3-01-03
DaVita Inc.

4. A Purchase Order for services and treatments outside of their area is required prior to
treatment for patients who have Indian Health Services coverage.

5. Any new patient who is uninsured must be approved for treatment by the facility’s
Operational Vice President, or their designcce, prior to treatment.

6. DaVita dialysis facility will transmit the required information to the corresponding
Corporate Business Office (CBQ) ROPS registration teammate upon notification of a

new or visiting patient.

7. ROPS registration teammatc will verify all insurances and obtain authorization if needed
to complete the registration process.

8. Guest patients must make payment for non-covered, and out of network (including out of
state Medicaid plans that do not pay for treatment) services in the form of cashiers check,
money order, travelers check, American Express, Visa, Discover or MasterCard prior 1o
treatment. Please see Money Received at Centers Policy and Credit Card Process Policy

(available on the ROPS website on the VillageWeb).

9. DaVita will bill using the name and number as it appears on the beneficiary Medicare
card or other document confirming the patient’s health care coverage through a third
party, and as the patient’s name is confirmed by two (2) additional forms of identification
which has the patient’s current legal name listed on it as outlined in section 9 of this
policy. Please see Entering Patient’s Name Policy(available on thc ROPS website on the

Village Web).

10. If any information on the beneficiary Medicare card is incorrect, DaVita will advise the
beneficiary to contact their local servicing Social Security Office to obtain a_new

Medicare card.

11.1f information contained on the insurance card is incorrect, DaVita will advise the
policyholder to contact their insurance company to obtain a new insurance card. Ali
insurance cards should match the patient’s identification. The patient must produce
evidence that a change was initiated with the appropriate insurance carrier within 90 days

of the noted discrepancy.

12. There are three (3) mandatory data clements for any patient to be registered in
Registration System. These ficlds must be completed accurately prior to treatment.
Required Registration System fields are:

a. First and last name;
b. DOB (date of birth), and

c. Anticipated start date at DaVita,

Property of DaVita Inc. Confidential and Copyrighted ©2010

Origination Date: September 2006
Revision Date: March 2008, September 2008, Deccmber 2008, April 2009, September 2009, October 2010
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Dialysis Policies, Procedures & Guidelines, Vol. 3 Policy: 3-01-03
DaVita Inc.

13. Unless otherwise provided for under this policy, prior to the admission to the facility, ail
patients, including Transfer, Guest, and Permanent Patients will be given the following

documents to read and sign:
a. Patient’s Rights;
b. Patient’s Responsibilities;
¢. Patient Authorization and Financial Responsibility Form (PAFR);
d. Patient’s Standards of Conduct;

e. Patient Grievance Procedure;

f. Authorization for and Verification of Consent to Hemodialysis/Peritoneal
Dialysis;

g. Reuse Information Consent form;
h. Caretaker Authorization form;
i. HIPAA Notice Acknowledgement form; and

j. Affidavit of Patient ldentification form (Note: This form is only given if the
paticnt or Personal Representative on behalf of the patient is not able to produce
the requested two (2) forms of personal identification verifying the patient’s legal
name and current legal residence upon admission or within seven (7) days of

admission).

14. The patient will agree to follow the Patient’s Rights and Responsibilities, Patient’s
Standards of Conduct and the Patient Grievance Procedure. (Refer to Patient’s
Standards of Conduct; Patient Grievance Procedure; Patient Rights and Responsibilities
available on the Clinical P&P website in Volume 1 on the VillageWeb.)

15. Guest Patients are only required to sign the Patient’s Rights and Responsibilities,
Patient’s Standards of Conduct and the Patient Grievance Procedure one time for each
DaVita facility they visit, as long as these forms are visibly posted at the facility, unless
there are changes made to any of those forms/policies, or state specifications require

otherwise.

16. Listed below are the following documents that are required for hemodialysis patients and
home dialysis patients prior to admission to a DaVita Dialysis facility:

a. Two (2) forms of personal identification, in addition to the paticnt’s insurance
card, verifying the patient’s legal name and current legal residence, one of which
is a picture ID. Acceptable forms of personal identification may include:

Property of DaVita Inc. Confidential and Copyrighted ©2010

Origination Date: September 2006
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Dialysis Policies, Procedures & Guidelines, Vol. 3
DaVita Inc.

i.

vi.
vil.

viii.

Xi.
xil.
Xiil.
Xiv.
XV.

XxVvi.

Property of DaVita Inc.

Federal or state government issued identification such as:
A. Driver’s license;

B. Voter’s registration card;

. Passport;

E. Marriage certificate;

C
D. ID card;
E
F

Social Security card; or

G. US military photo ID card.

Divorce decree;
Credit card;
Utility bill;

Pension statements;

Bank account and othcr financial asset records;

Property Deed;
Mortgage,

Lease Agreement;
Auto registration;

Job paystub;

Letters from Social Security Office;

US adoption papers;

Court order for legal name change signed by a judge or county clerk;

Library card; .

Grocery store rewards card; or

Origination Date: September 2006

Revision Date: March 2008, September 2008, Deccmber 2008, April 2009, September 2009, October 2010
Policy: 3-01-03
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Dialysis Policies, Procedures & Guidelines, Vol. 3 Policy: 3-01-03
DaVita Inc. .

xvil.  For minors, school records such as school identification card, nursery, or
daycare records

b. All copies of patient’s current insurance cards-front and back;
c. Copy of History and Physical (within the last year — must be legible);

d. For Hepatitis and TB testing requirements, refer to policies: Hepatitis Surveillance,
Vaccination and Infection Control Measures and Tuberculosis Infection Control
Policy (available on the Clinical P&P website in Volume 1 on the VillageWeb),
Note: Hepatitis C testing is recommended, but not required.

e. If patient is a new ESRD patient, pre dialysis labs including hematocrit or
hcmoglobin, albumin, BUN, creatinine, and, if available, creatinine clearance and/or
urea clearance drawn within 45 days prior to first day of dialysis;

f. Monthly labs within 30 days prior to first treatment date including hematocrit,
hemoglobin, URR and electrolytes;

g. Copies of three (3) flowsheets within two (2) weeks of requested treatment(s) for
patients who have previously dialyzed;

h. Copy of current hemodialysis orders for treatment;
i. EKG, if available, OR if patient has known heart condition;

j. Patient demographics;

k. Copies of most recent Long Term Program, Patient Care Plan, Nursing, Dletary and
Social Work Assessments and most recent progress notes for patients who have

previously dialyzed;

1. Current list of medications being administered to patient in-center and at home;

m. Advance Directives, if applicable; -

n. Initiation of CMS 2728. Once completed, within the 45-day guideline, it should
include the patients and nephrologist’s signature and date. This is the official
document of the patient’s first date of dialysis ever, first dialysis modality, and
provides transplant information, if applicable;

o. Patient Authorization & Financial Responsibility Form (PAFR). Must be signed and
witnessed prior to the start of the first dialysis treatment. This form aliows DaVita to
receive payment from insurance companies and informs the patient of the financial
responsibilities regarding treatment provided to them. Without a signed PAFR Form,
we may not be reimbursed for services provided to the patient;

Property of DaVita Inc. Confidential and Copyrighted ©2010
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Dialysis Policies, Procedures & Guidelines, Vol. 3 Policy: 3-01-03
DaVita Inc.

p. CMS 382 Form. Required only for home dialysis patients (home hemo or peritoneal);

q. Medicare Secondary Payor Form (MSP). Determines if a commercial Employer
Group Health Plan (EGHP) will be primary payor. Must be completed for all patients
‘who have Medicare coverage when they start treatment at DaVita;

r. DaVita’s Notice of Privacy Practices. Each patient will be provided with the notice.

17. If the patient, or Personal Representative on behalf of the patient, is not able to produce
the requested two (2) forms of personal identification verifying the patient’s legal name
and current legal residence, the teammate admitting the patient should follow the
procedures set forth in the Patient Identification and Verification Policy (available on the
Clinical P&P website in Volume 3 on the VillageWeb), and any other relevant policies

based on the situation at hand.

18. Any conflict with the criteria established or refusal to sign appropriate consents and
authorization to bill would constitute a need for prior written authorization by the

facility’s DVP or designee.

19. A permanent DaVita patient may be treated at a DaVita facility other than his /her home
facility without completing the required documentation, excluding the PAFR, when:

a.

d.

€.

The attending nephrologist has privileges at both the facilities in question (the
patient’s home facility and the anticipated visiting facility);

A visiting record is generated by the home facility at least one hour before the
scheduled treatment;

The Facility Administrator (FA) at the visiting facility agrees to treat the patient;
and

The visiting facility has the space and resources to treat the patient.

PAFR is always required.

20. All other exceptions to this policy are subject to approval by the DVP for the
region/division.

Property of DaVita Inc.
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DaVita Inc.

ATTACHMENTS:

Attachment A: Procedures for Accepting Patients for Treatment

Teammates are expected to report possible violations of this policy and procedure. You may
make your report to an appropriate DaVita manager, to the Corporate Compliance Hotline (1-
888-458-5848 or DaVitaComplianceHotline.com) or to DaVita's Corporate Compliance
Department (1-888-200-1041 x156037). DaVita has a Non-Retaliation policy and will not
tolerate any form of retaliation against anyone who files a Compliance report in good faith,
Reports can be made anonymously or you may request confidentiality. Questions regarding
this policy should be directed to the QUESTionline(@davita.com.

Property of DaVita Inc. Confidential and Copyrighted ©2010
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Dialysis Policies, Procedures & Guidelines, Vol. 3 Policy: 3-01-03A
DaVita Inc. '

TITLE: PROCEDURES FOR ACCEPTING PATIENTS FOR
TREATMENT

PURPOSE: To establish procedures for accepting patients for treatment in accordance with
the Accepting Patients for Treatment policy. '

DEFINTIONS:

Personal Representative: An individual who js legally appointed, designated and/or authorized
pursuant to state law to: (a) make health care decisions on behalf of a patient, or (b) act on behalf
of a deceased individual or a deceased individual’s estate. Reference the Personal
Representatives of Patients (available on the HIPAA websitc on the VillageWeb).

POLICY:

1. DaVita dialysis facility will gather all the required documents and patient information
(for new patients) to properly register the patient into the Registration System and
Snappy information systems.

PROCEDURE(S):
A. Patient Registration Procedures for all New or Visiting patients:

. The facility’s Social Worker (SW) or designee will interview all new patients to
dctermine whether a patient has adequate medical insurance coverage.

2. If patient is an established DaVita patient, the patient’s current Patient Financial
Evaluation (PFE) will follow the patient to the DaVita facility they are visiting.

3. Prior to scheduling the patient for treatment, the following fields must be completed:

a. First and last name;
b. Date of birth; and
c. Anticipated start date at DaVita.

4. Insurance information is required on all patients regardless of insurance type or coverage.
The insurance information must include:

a. Insurance Company/Companies and phone number(s) (paticnt may have more
than one type of insurance); and

'b. Insurance Policy 1D number (for each insurance).

Property of DaVita Inc. Confidential and Copyrighted ©2010
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DaVita Inc.

5. The facility will then transmit the initial key information to the appropriate
CBO/Registration Teammate as soon as notified of intent to treat a patient at a DaVita
dialysis facility. The transmission of the additional information listed below will help

complete the registration process.

a. Demographics;

b. Address, permanent and billing;

c. Social Security number;

i
ii.

i,

vi.
vii.

viii.

x1.

Xii.

xiii.

Ethnicity;

Emergency numbers;

Provider information;

Credentialed nephrologist;

Clinical Information;

First Date of Dialysis (FDOD);

Modality type;

Primary diagnosis for dialysis;

Primary cause for ESRD from CMS 2728 form;
Method (home patient supplies);

Employed Status (required on patient, spouse, guardian or child) if there is
an Employer Group Health Plan (EGHP). A Registration Teammate can
unlock the Insurance Change Request (ICR) so the facility may complete
this information. If the insurance subscriber is someone other than the
patient, Registration Teammate will require the DOB of the subscriber,

Date(s) of previous transplant(s), if applicable; and

MSP Form completed online in Registration System (if patient is
Medicare eligible).

6. If the patient does not have a Social Security Number (SSN); please call Palms Customer
Support at DaVita Laboratories @ 1-800-944-5227 to obtain a Reflab number. The
Reflab number will be used by DaVita Laboratories and populated into Registration

System.

Property of DaVita Inc.
Origination Date: September 2006
Revision Date: March 2008, October 2010
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7.

10.

il.

12.

Property of DaVita Inc.

Prior to the start of the first dialysis treatment, the patient or the patient’s Personal
Representative must sign, and have witnessed by a Registered Nurse, the Authorization
for and Verification of Consent to Hemodialysis Procedure Form or the Authorization for
and Verification of Consent to Peritoneal Dialysis Procedure Form.

The Patient Authorization & Financial Responsibility (PAFR) Form must be signed and
dated by the patient or the patient’s Personal Representative annually at each DaVita
facility the patient is treated, and witnessed, prior to the start of the first dialysis

tfreatment.

The facility will give the patient or the patient’s Personal Representative DaVita’s Notice
of Privacy Practices (available on the HIPAA website on the VillageWeb). The HIPAA
Notice Acknowledgement Form must be signed by the patient or the patient’s Personal
Representative or by a teammate prior to the start of the first dialysis treatment.

The patient/Personal Representative or a DaVita teammate must sign the Notice of
Acknowledgement Form attesting that the patient received DaVita's Notice of Privacy

Practices.

All additional forms, specific to the patient’s modality, are to be signed prior to, or within
30 days of the first treatment.

The following documents must be scanned into Registration System prior to or within
seven (7) days of the first treatment:

a. An insurance card for each insurance;

b. Insurance letter for Authorization/Referral if the insurance carrier requires an
authorization; and

¢. Two (2) forms of personal identification, in addition to the patient’s insurance
card, verifying the patient’s legal name and current legal residence, one of which
is a picture ID. Acceptable forms of personal identification may include:

i.  Federal or state government issued identification such as:
A. Driver’s license;

Voter’s registration card;

Passport;

1D card;

m o o @

Marriage centificate;

Confidential and Copyrighted ©2010
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DaVita Inc.

vi.
vil.
viil.

ix.

xi.
Xii.
xiii.
Xiv.
XV,
XVi.

XVil.

F. Social Security card; or
G. US military photo ID Card,
Divorce decree;
Credit card;
Utility bill;
Pension statements;
Bank account and cther financial asset records;
Property Deed;
Mortgage;
Lease Agreement;
Auto registration,
Job paystub;
Letters from Social Security Ofﬁée;
US adoption papers;
Court order for a legal name change signed by a judge or court clerk;
Library card;
Grocery store rewards card; or

For minors, school records such as school identification card, nursery or
daycare records

13. If the patient, or Personal Representative on behalf of the patient, is not able to produce
the requested two (2) forms of personal identification verifying the patient’s legal name
and current legal residence, the teammate admitting the patient will follow the procedures
set forth in the Patient Identification and Verification Policy (available on the Clinical
P&P website in Volume 3 on the VillageWeb).

14. A signed CMS 2728 form must be completed, signed and scanned into Registration
System within 45 days of the first treatment date. This is scanned into Rcgistration

System one (1) time only.

Property of DaVita Inc.
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15. The dialysis facility will fax the following required documents to 1-888-720-4008 for
electronic imaging:

a.

k.

1

CMS 382 Beneficiary Selection (PD patients)-this is faxed one (1) time only or if
modality changes and then is faxed in January;

Patient Authorization & Financial Responsibility Form (PAFR);
Authorization for and Verification of Consent to Hemodialysis Procedure Form;

Authorization for and Verification of Consent to Peritoneal Dialysis Procedure
Form (if applicable);

Reuse Information Consent Form (if applicable);
Patient’s Rights;

Patient’s Responsibilities;

Patient’s Standards of Conduct;

Patient Grievance Procedure;

Dialysis Emergency Form/Emergency  Evacuation  Acknowledgement
(Hemodialysis patients);

Patient’s Choice of Transportation; and/or

Caretaker Authorization.

16. The facility will file all original documents in the patient’s medical record.

B. Visiting DaVita Patient Procedures:

1. The facility will verify that the documents and patient information for existing patients
are current within the Registration System. '

2. PAFR must be signed specific to the clinic being visited.

3. The home facility must setup a transfer record for a returning DaVita patient. This may
be entered up to 30 days in advance.

4. The facility wil] transmit the required information to the corresponding CBO/Registration
Teammate as soon as possible upon notification of a returning visiting patient.

5. ROPS registration teammate will verify all insurances and obtain authorization if needed
to complete the registration process .

Property of DaVita Inc.
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C. Registration Teammate Procedures:

1. Registration teammate will complete the system driven tasks generated from Registration
System for the new patient to continue the patient intake process within 48 hours of

receipt of patient information.

a. - Registration teammate will complete one Benefits Verification Form (BVF) for
gach insurance.

b. Registration teammate will obtain authorization if required by the insurance
carrier. If no authorization can be obtained, the Registration teammate
Representative will update Registration System Notes and notify the Facility
Administrator with the information.

c. Contact the facility for any additional information required to register the patient
intc Registration System.

d. Registration Teammate will respond to inquires made by the dialysis facility
within a 24-hour pcried.

D. Exceptions to these Procedures:

1. The documentation requirement for visiting DaVita to DaVita patients may be waived by
the facility administrator under specific conditions described here:

a. The referring physician has privileges at both the home and the visiting facility;

b. A transfer record has been created at least one hour before the patient arrives for
treatment; and

¢. The visiting facility has the resources and space to accept the patient for dialysis,

2. Under this exception, the visiting facility must have the patient sign:
a. Patient Authorization & Financial Responsibility Form (PAFR); and

b. Authorization and Consent for Treatment (Hemodialysis / Peritoneal Dialysis)

Teammates are expected to report possible violations of this policy and procedure. You may
make your report to an appropriate DaVita manager, to the Corporate Compliance Hotline (1-
888-458-5848 or DaVitaComplianceHotline.com) or to DaVita's Corporate Compliance
Department (1-888-200-104] x156037). DaVita has a Non-Retaliation policy and will not
tolerate any form of retaliation against anyone who files a Compliance report in good faith.
Reports can be made anonymously or you may request confidentiality. Questions regarding
this policy should be directed to the QUESTionline{@davity.con.
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May 18, 2011

Dale Galassie

Chair

Illinois Health Fagcilities and Services Review Board
525 West Jefferson Street, 2nd Floor

Springfield, llinois 62761

Re: Admissions Policies

Dear Chairman Galassie:

I hereby certify under penalty of perjury as provided in § 1-109 of the Illinois Code of
Civil Procedure, 735 ILCS 5/1-109 that the admissions policy for DSI Buffalo Grove, LLC d/b/a
DSI Buffalo Grove Renal Center will not become more restrictive as a result of the proposed

merger of DaVita, inc. and DSI Renal, Inc.

Sincerely,

Kent Jdl"hiry

Chief Executive Officer
DaVita, Inc.

Subscribed and sworn to me
This 23 day of W , 2011

Notary Public

toaw
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Section VI, Mergers, Consolidations and Acquisitions/Changes of Ownership
Criterion 1110.240(d), Health Care System

1.

1265793

Impact on Other Area Providers

There will be no change in the scope of services as a result of the merger of DaVita, Inc. with DSt
Renal, Inc. DaVita intends to continue to provide dialysis services to patients in the City of Chicago
and surrounding areas through the existing facilities. Al anticipated changes will be operational to
align the DSI facilities with the operations and resources available within DaVita and which are
customary for all DaVita facilities. The merger will not impact other unaffiliated area dialysis facilities
as the transaction consists of a change of control of the operating entity.

Facilities within Applicant's Health Care System

A list of all DaVita and DSI facilities in lllinois is attached at Attachment 19-D. The list includes the
name, address, number of stations, list of services, and utilization for the most recent 12 month
period.

Present and Proposed Referral Agreements

There are no current or proposed referral agreements for the facilities involved in this transaction.
Therefore, this criterion is not applicable.

Time and Distance for Proposed Referrals

There are no current or proposed referral agreements for the facilities involved in this transaction.
Therefore, this criterion is not applicable.

Use of Care System Providers

The change of control of the operating entity will have no impact on area in-center hemodialysis
facilities. The change of control will not restrict the use of other area health care providers and the
DaVita facilities, including the integrated DSI facilities, will have open medical staffs and admit
patients pursuant to a non-discriminatory admission policy.

Duplication of Services

The proposed transaction contemplates a change in control of the ultimate parent of the operating
entity, DS| Renal, Inc. The proposed transaction will involve the transfer of 106 existing in-center
hemodialysis facilities to DaVita, including 10 facilities in Illinois. Because the proposed transaction
involves the transfer of existing in-center hemodialysis facilities, there will be no duplication of
services.

Services Not Available to the Community

DaVita will continue to provide dialysis services currently provided in the DS facilities, including in-
center hemodialysis, peritoneal dialysis (CAPD and CCPD), and home hemodialysis. No new
services are planned for the acquired DSI facilities; however, as new treatment options and
technology evolve, DaVita will implement new treatment modalities as warranted.

Attachment - 18




Section VIII, Financial Feasibility
Criterion 1120.120 Availability of Funds

Included as a supplement to this application is a copy of DaVita's December 31, 2010 10-K Statement,
which includes audited financial statements, evidencing sufficient funds to finance the project.

Attachment — 39
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Section IX, Financial Feasibility
Criterion 1120.130 — Financial Viability Waiver

The project will be funded with $9,813,647 in cash. A copy of DaVita's most recent 10-K Statement,
which includes audited financial statements, evidencing sufficient funds to finance the project is included
as a supplement to this application.

Attachment — 40
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Section X, Economic Feasibility Review Criteria
Criterion 1120.140(a), Reasonableness of Financing Arrangements

Attached at Attachment 42-A is a letter from Kent J. Thiry, Chief Executive Officer of DaVita, Inc. attesting
the total estimated project costs wiil be funded in total with cash.
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May 18, 2011

Dale Galassie

Chair

Tllinois Health Facilities and Services Review Board
525 West Jefferson Street, 2nd Floor

Springfield, Illinois 62761

Re: Reasonableness of Financing Arrangements

Dear Chairman Galassie:

I hereby certify under penalty of perjury as provided in § 1-109 of the lllinois Code of Civil
Procedure, 735 ILCS 5/1-109 and pursuant to 77 Ill. Admin. Code § 1120.140(a) that the total
estimated project costs and related costs will be funded in total with cash and cash equivalents,
including investment securities, unrestricted funds, received pledge receipts and funded
depreciation.

Sincerely,

4Ly

Chief Executive Officer
DaVita, Inc.

Subscribed and sworn to me

This 23 day of /%/]9 , 2011

Notary Public

Altachment 42A
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| Section X, Economic Feasibility Review Criteria
' Criterion 1120.140(b), Conditions of Debt Financing

The project will be funded entirely with cash. Accordingly, this criterion is not applicable.

Attachment — 42B
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Section X, Economic Feasibility Review Criteria
Criterion 1120.310{(c), Reasonableness of Project and Related Costs

The Applicants propose a change of control of the operating entity, DSI Buffalo Grove, LLC. The
proposed project involves no construction or modernization. Accordingly, this criterion is not applicable.

Attachment — 42C
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Section X, Economic Feasibility Review Criteria
Criterion 1120.310{d), Projected Operating Costs

Operating Expenses: $1,802,295
Treatments: 9,503

Operating Expense per Treatment: $200.18

Attachment — 42D
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Section X, Economic Feasibility Review Criteria
Criterion 1120.310(e), Total Effect of Project on Capital Costs

Capital Costs: $271,566
Treatments: €,803

Capital Costs per Treatment: $28.58

1265793
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Section XI, Safety Net Impact Statement

The Applicants propose a change of control of the operating entity of DSI Buffalo Grove Renal Center,
DSI Buffalo Grove, LLC. A change of control constitutes a non-substantive project. Accordingly, this
criterion is not applicable.
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Section_Xll, Charity Care Information

The table below provides charity care information for all dialysis facilities located in the State of lllinois
that are owned or operated by the Applicants.

CHARITY CARE
2008 2008 2010
MNet Patient Revenue $157,223,604 $166,573,387 $174,373,288
Amount of Charity Care (charges) $297,508 $575,803 $057 867
Cost of Charity Care $297,508 $575,803 $957 867
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

After paginating the entire, completed application, indicate in the chart below, the page numbers for the
attachments included as part of the project's application for permit:

INDEX OF ATTACHMENTS
ATTACHMENT
NO, PAGES
1 | Applicant/Coapplicant Identification including Certificate of Good
Standing ° 10-11
2 | Site Ownership 23-\%\
3 | Persons with 5 percent or greater interest in the licensee must be 2B
identified with the % of ownership.
4 | Organizational Relationships (Organizational Chart) Certificate of
Good Standing Etc. V-1l
5 | Flood Plain Requirements [y A
6 | Historic Preservation Act Requirements R =)
7 | Project and Sources of Funds ltemization
8 | Obiligation Document if required
9 | Cost Space Requirements (15}
10 | Discontinuation
11 | Background of the Applicant s \Z
12 | Purpose of the Project \ -
13 | Alternatives to the Project ol - o

14 | Size of the Project

15 | Project Service Utilization

16 | Unfinished or Shell Space

17 | Assurances for Unfinished/Shell Space
18 | Master Design Project

16 | Mergers, Consclidations and Acquisitions WD

Service Specific:

20 | Medical Surgical Pediatrics, Obstetrics, ICU

21 | Comprehensive Physical Rehabilitation

22 | Acute Mental lliness

23 | Neonatal Intensive Care

24 | Open Heart Surgery

25 { Cardiac Catheterization

26 | In-Center Hemodialysis

27 | Non-Hospital Based Ambulatory Surgery

28 | General Long Term Care

29 | Specialized Long Term Care

30 | Selected Organ Transplantation

31 | Kidney Transplantation

a2 | Subacute Care Hospital Model

33 | Post Surgical Recovery Care Center

34 | Children's Community-Based Health Care Center
35 | Community-Based Residential Rehabilitation Center
36 | Long Term Acute Care Hospital

37 | Clinical Service Areas Other than Categories of Service
38 | Freestanding Emergency Center Medical Services

Financial and Economic Feasibility:
39 | Availability of Funds

40 | Financial Waiver

41 | Financial Viability

42 | Economic Feasibility

43 | Safety Net impact Statement
44 | Charity Care Information
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