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

SECTION I. IDENTIFICATION, GENERAL INFORMATION, AND CER‘BIEAQ&IVE D
This Section must be completed for all projects. MAY 2T 201

Facility/Project Identification HEALTH FACILITIES &
Facility Name: DS| Hazel Crest Renal Center
Street Address: 3470 West 183rd Street
City and Zip Code; Hazel Crest, lllinois 60429
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 80245
Name of Registered Agent: lllinois Corporation Service Company
Name of Chief Executive Officer: Kent Thiry

CEOQ Address:; 601 Hawaii Street, El Segundo, California 80245
Telephone Number; {310) 536-2500

Type of Ownership of Applicant/Co-Applicant

] Non-profit Corporation d Partnership
=4 For-profit Corporation U Governmental
OJ Limited Liability Company U] Sole Proprietorship O Other

o Corporations and limited liability companies must provide an Ilinois 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.

APPEND DOCUMENTATION AS ATTACHMENT
APPLICATION FORM. - * -+ - . 004 - g

Primary Contact
[Person to receive ali 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, lllinois 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: 949-930-6843
E-mail Address: heather.haworth@davita.com
Fax Number; 855-895-2707

126301 .4




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| Haze! Crest Renal Center

Street Address; 3470 West 183rd Street

City and Zip Code: Haze! Crest, lllinois 60429
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| Renal, Inc.

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; 615-777-8200

Type of Ownership of Applicant/Co-Applicant

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

o Corporations and limited liability companies must provide an lilinois 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.

R T R
_APPEND. DOCUMENTATIONmAS_ATTACI;f
APPLICATION FORM.:™" R #SRA T

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

Name; Kara Friedman

Title: Afttorney

Company Name: Polsinelli Shughart PC

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

Telephone Number; 312-873-363%

E-mai! Address: kfriedman@pelsinelli.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: 949-830-6843

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

Fax Number: 855-895-2707

126301.4
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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: 949-930-6843

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: FBC Hazel Crest, LLC

Address of Site Owner: 3318 West Golf Road, Schaumburg, IL 60195

Street Address or Legal Description of Site: 3470 West 183rd Street, Haze! Crest, IL 60429
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 Renal Inc.

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

] Non-profit Corporation ] Partnership
X For-profit Corporation O Governmental
] Limited Liability Company O 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.

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 ATTACHMENT=4, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM. » . . .

1263014




ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 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.qov or www.illinoisfloodmaps.org. This map must be in a
readable format. In addition please provide a statement attesting that the project complies with the
requirements of Illincis Executive Order #2005-5 (http:/iwww.hfsrb.illinois.qov).

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.]

ad Substantive O Part 1120 Not Applicable
[0 Category A Project

[ Non-substantive [ Category B Project

[] DHS or DVA Project

126301.4




ILLINO!S HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

2. Narrative Description

Provide in the space below, a brief narrative describtion 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 Renal, Inc.,
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 Renal, Inc. d/b/a DSI Hazel Crest Renal Center is a 17 station in-center hemodialysis facility
located at 3470 West 183rd Street, Hazel Crest, Illinois 60429. There will be no change in the
operating entity, DSI Renal, Inc., 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 Ili. Admin. Code. 1110.40(b).

126301.5




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
contracts)

Bond Issuance Expense (project refaled)
Net Interest Expense During Construction {project

related)

Fair Market Value of Leased Space or Equipment

Other Costs To Be Capitalized $14,801,847 $14,801,847

Acquisition of Building or Other Property (excluding

land)

TOTAL USES OF FUNDS $14,801,847 $14,801,847
SOURCE OF FUNDS CLINICAL NONCLINICAL TOTAL

Cash and Securities $14,801,847 $14,801,847

Pledges

Gifts and Bequests
Bond Issues (project related)
Mortgages

Leases (fair market value)
Governmental Appropriations

Grants

Other Funds and Sources

TOTAL SQURCES OF FUNDS $14,801,847 $14,801,847
R e i Sy SR St P B e TR 5 N R 1 PR P RS SAy W ad e

NOTE: ITEMIZATION OF. EACH LINE {TEM MUST.BE Pg'g)VIPED.AngMETT,IN MER S i- LBPE$ AF]‘ER 5

T_HE.L"ASJ;APA’GE:QF&;[HE’API?L'ICATION'F_ORM.‘

R e A T
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Editicn

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 X No
Purchase Price:  $
Fair Market Value: $

The project involves the establishment of a new facility or a new category of service

] Yes X 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 (] Preliminary

[] 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

K Project obligation will occur after permit issuance.

b

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

State Agency Submittals
Are the following submittals up to date as applicable:
[] Cancer Registry NOT APPLICABLE
[ ] APORS NOT APPLICABLE
D4 All formal document requests such as IDPH Questionnaires and Annual Bed Reports been
submitted

D4 All reports regarding outstanding permits
Failure to be up to date with these requirements will result in the application for permit being

deemed incomplete.

126301.4




ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD

Cost Space Requirements

APPLICATION FOR PERMIT- May 2010 Edition

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.

Gross Square Feet

Amount of Proposed Total Gross Square Feet

That Is:

Dept. f Area

Cost

Existing | Proposed

New
Const.

Modernized

Asls

Vacated
Space

REVIEWABLE

Medical Surgical

Intensive Care

Diagnostic
Radiology

MRI

Total Ctlinical

NON
REVIEWABLE

Administrative

Parking

Gift Shop

Total Non-clinical

TOTAL

APPLICATION FORM.

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

1263014




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. Any bed capacity discrepancy from the Inventory will result in the
application being deemed incomplete. o

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

Acute/Chronic Mental lliness

Neonatal Intensive Care

General Long Term Care

Specialized Long Term Care

Long Term Acute Care

Other {(identify)

TOTALS:

126301.4
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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 inthe 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 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. ‘

Zwﬂ/?/# o

SIGNATURE | SIGNATURE

Kent Thiry Dennis Lee Kogod
PRINTED NAME PRINTED NAME”
Chief Executive Officer Chief Operating Officer
PRINTED TITLE PRINTED TITLE
Notarization: Notarization:

Subscribed and swormn to before me Subscribed and sworp to before me
this £ 2 _ day of Z%!’(, gdgz i day of Mﬁj @lf i
Signature of Notary ' . . - s gnature of Notary' ”vy/

My Gpisson/ @},m 7.q-17

Seal My Commission Expires
July 28, 2014

hihe applicant

12605081



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 existy;

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 inthe case of a sole proprietor, the individual that is the proprietor.

This Application for Permit is filed on the behalf of DSI Renal, 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 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.

W/%’) LA
Leifﬁ / é%/)’& /’f%m f‘Zy///

PRINTED NAME PRINTED MAME

Chief Executive Officer EN "‘5cafm‘l~ﬂ vy
PRINTED TITLE PRINTED TITLE /
Notarization: Notarization;

Subscribed and swogn to before me Subsgrihed and swor, before me
ti% day of dg this&c day of [ﬂ@ : 2ofl

Signature of Notary Signature of Notary

Seal Seal

*Insert EXACT leg fé"

ANE
4
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

SECTION Il - 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 certified 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 OPH or other State agencies; the licensing or
cerlification records of other states, when applicable; and the records of nationally recognized accreditation
organizations. Failure to provide such authorization shall constitute an abandonment or withdrawal
of the application without any further action by HFSRB.

4. |If, during a given calendar year, an applicant submils more than one application for permit, the
documentation provided with the prior applications may be utilized to fulfiif 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 and/or clarify data.

APPEND DOCUMENTATION AS ATTACHMENT-11, IN NUMERlc,SEQuE'NTlA!.”_E;'RDER AFTER THE LAST
PAGE OF THE APPLICATION FORM. EACH ITEM (1-4) MUST BE IDENTIFIED INATTACHMENT 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 market area, or other, 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, im_:illgded‘ 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.

126301.4
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

ALTERNATIVES
1} ldentify ALL of the allernatives to the proposed project:
Alternative options must include:
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 settings 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
D) Provide the reasons why the chosen alternative was selected.
2) Documentation shall consist of a comparison of the project to alternative options. The

comparison shall address issues of total costs, patient access, quality and financial
benefits in both the shorl 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.

3 The applicant shall provide empirical eyidence, 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.

126301.4




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 invoiving 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:
; Who the operating entity will be.
2 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.
3

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

1.

2.

o A

~Noe

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,

c. 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 ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM.
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 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):

e« 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 shall be available and be equal to or exceed the estimated total
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.g., audited financial statements, ietters from financial
§$14.801,847 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;

by Pledges - for anlicipated pledges, a summary of the anticipated pledges showing anticipated
receipts and discounted 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 pericd, 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
gvidence 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 atlesting to the expectation
of making the loan in the amount and time indicated, including the anticipated
interest rate and any conditions associated with the montgage, 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;

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

e) Governmental Appropriations - a copy of the appropriation Act or ordinance accompanied by a
statemment 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 other funds that will be
used for the project.

14,801,847 TOTAL FUNDS AVAILABLE

APPEND DOCUMENTATION AS ATTAGHMENT-39, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM. :

126301 4
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition
IX. 1120.130 - Financial Viability

All the applicants and co-applicants shall 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:
. 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-applicant 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 Category B (last three years) Category B
as: (Projected}

Enter Historical and/or Projected
Years:

Current Ratio

Net Margin Percentage

Percent Debt to Total Capitalization

Projected Debt Service Coverage

Days Cash on Hand

Cushion Ratio

Provide the methodology and worksheets utiized 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. Vanance

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 default.

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

126301 .4
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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 Arrangements

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

1)

2)

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

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

A) A portion or all of the cash and equivalents must be retained in the balance sheet
asset accounts in order to maintain a current ratio of at teast 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 converled 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:

N

2)

That the selected form of debt financing for the project wili be at the lowest net cost
available;

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 indebledness, term (years), financing costs and other factors;

That the project involves (in total or in part) the leasing of equiprnent 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. Identify 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 OR SERVICE

A B C D E F G H
Department Total
(list below) Cost/Sguare Foot Gross Sq. Ft. Gross Sq. Ft. Const. § Mod. & Cost
New Mod, New Circ." Mod. Circ.” (AxC) (B x E) (G+H)

Contingency

TOTALS

* Include the percentage (%) of space for circulation

1263014
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

D. Projected Operating Costs

The applicant shall provide the projected direct annual operating costs {in current doltars 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 shali 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 all of the following 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 that it is feasible for an
applicant to have such knowledge.

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

3. How the discontinuation of a facility of 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 alf of the following:

1. For the 3 fiscal years prior to the application, a certification 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
lNinois 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 certification of the amount of care provided to Medicaid patients. Hospitat and non-
hospital applicants shall provide Medicaid information in a manner consistent with the information reported each year to the lliinois
Department of Public Health regarding "Inpatients and Outpatients Served by Payor Source" and "Inpatient and Outpatient Net
Revenue by Payor Source" as required by the Board under Section 13 of this Adl 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
Outpatient
Total
Charity (cost In dollars)
Inpatient
Qutpatient
Total
MEDICAID
Medicald (# of patients) Year Year Year
Inpatient
Qutpatient

1263014




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

Medicaid (revenue)

Inpatient

Qutpatient

Total

APPEND DOCUMENTATION AS ATTACHMENT-43, IN NUMERIC SEQUENTIAL ORDER AFTER 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 shall 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 ar aperates ane or more facilities, the reparting shall be for each individua! facility located in Hlinois. 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 costs; 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 care” means care provided by a health care facility for which the provider does not expect to receive payment from
the patient or a third-party payer. (20 ILCS 3960/3) Charity Care must be provided at cost.

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

CHARITY CARE
Year Year Year

Net Patient Revénue

Amount of Charity Care (charges)
Cost of Charity Care

APPEND DOCUMENTATION AS ATTACHMENT-44, [N NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM. 5 , o
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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, CDS! | Holding Company, Inc. and CDSI Representative, LLC.

1.

1265764

Chanqe 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.

Operating 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| Renal, Inc.,
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 material clinical staffing changes are anticipated now or for the next two years except to the extent
DS| staffing models are inconsistent with those of DaVita. DaVita determines its staffing needs
according to treatment needs. Staffing hours andfor positions will be added or reduced according to
patient census and care needs.

Cost-Benefit Analysis

As set forth throughout this application, the proposed transaction contemplates a change in control of
the ultimate parent of DSI Renal, Inc., CDSI | Holding Company, Inc. By way of merger, DaVita will
acquire 100% of the outstanding stock of CDS! | 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 Illinois. While DaVita will incur costs inherent in operating the DSI
facilities, the DSI facilities will likely achieve cost savings due to economies of scale and shared
resources.

Aftachment — 12




Section |, ldentification, General Information, and Certification
Applicants

Certificates of Good Standing for DaVita, Inc. and DSI Renal, Inc. are attached at Attachment — 1. DaVita
will acquire all of the outstanding stock of CDSI | Holdings Company, Inc., the ultimate parent of the
operator, DSI Renal, Inc. 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 lllinois. A
Certificate of Good Standing for DaVita, Inc. from the state of its incorporation, Delaware is attached.

Attachment — 1
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You may verify this certificate online

Delaware ...

‘Yﬁe‘ First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "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. 1994.

AND I 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.

SN S

Jeffrey W. Bullack, Secratary of State T
2391269 8300 AUTHENTNCATION: 8386715

DATE: 11-30-10

101133217

at corp.delaware.gov/authver.shtml

LR Attachment ]
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File Number 6478-189-8

To all to whom these Presents Shall Come, Greeting:

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

DSI RENAL, INC., INCORPORATED IN DELAWARE AND LICENSED TO TRANSACT
BUSINESS IN THIS STATE ON MARCH 06, 2006, APPEARS TO HAVE COMPLIED WITH
ALL THE PROVISIONS OF THE BUSINESS CORPORATION ACT OF THIS STATE
RELATING TO THE PAYMENT OF FRANCHISE TAXES, AND AS OF THIS DATE, IS A
FOREIGN CORPORATION IN GOOD STANDING AND AUTHORIZED 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

e NN Y day of MAY A.D. 2011
“\._ = 7 X 2 4
R G, w40, p »
Authentication #: 1413901624 M
Authenticate at: http://www.cyberdriveillinois.com SECRAETARY OF STATE

2} Attachment |




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

A copy of the lease between FBC Hazel Crest, LLC and DS| Renal, Inc. is attached at Attachment — 2.

Attachment - 2
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CONSENT TO L. SSIGN T

THIS CONSENT TO ASSIGNMENT (this “Consent”) is entered into as of February 23,
2006, by and among FBC HAZEL CREST, LLC, an Illinois limited liability company, as
successor landlord to RMS PROPERTIES, INC. (“Landlord™), DIALYSIS CENTERS OF
AMERICA - ILLINOIS, INC., an Illincis corporation (“Assignor™), and NATIONAL RENAL
INSTITUTES, INC., a Delaware corporation (“Assignee”);

WITNESSETH:

WHEREAS, Landlord and Assignor are parties to those cerfain leases as more fully
described herein (collectively, the “Lease™, the first lease being dated July 12, 2001, for the
property located at 3470 West 183rd Street, Haze! Crest, Illinois containing approximately 6,500
rentable square feet (“Premises A™) and the second lease being dated July 12, 2001, for the
property located at 3470 West 183rd Street, Hazel Crest, llinois containing approximately 1,126
rentable square feet (“Premises B", together with Premises A, the “Premises”) (capitalized terms
not specifically defined herein shall have the meaning aseribed to them in the Lease);

WHEREAS, pursuant to the terms and conditions of that certain Asset Purchasc
Agreement by and among Renal Care Group, Inc. (*Renal™), Fresenius Medical Care Holdings,
Inc., and National Renal Institutes, Inc. (the “Transaction™, Assignor desires to assign to
Assignee, and Assignee desires to assume from Assignor, the Lease; and '

WHEREAS, Assignee has agreed to assume the Lease;
NOW, THEREFORE, in consideration of the foregoing, the parties agree as follows:

1. Landlord consents to the assignment and assumption of the Lease subject to the
terms and conditions hereof.

2. Except as otherwise specifically provided herein, nothing contained in this
Consent shall be construed to modify, waive, impair or affect any of the covenants, agreements,
terms, provisions or conditions contained in the Leese, or to waive any breach in the keeping,
observance or performance thereof, or to enlarge or increase Landlord’s obligations under the
Lease.

3. Assignee agrees 1o assume all the rights and obligations under the Lease and shall
be liable for the performance of all obligations of the Assignor under the Lease from and after
the date of closing of the Transaction with respect 1o the Premises, and Assignee agrees that,
from and after such closing date, it shall perform. and observe all of the terms and conditions of
the Lease on the part of the Assignor thereunder to be performed and observed for the remainder
of the current term of the Lease.

4, Notwithstanding anything herein to the contrary, Assignor acknowledges and
agrees that Assignor is not being released from any obligations under the Lease to be performed
or observed by Tenant thereunder for the remainder of the Term of the Lease, it being the intent
that both Assignor and Assignee remain jointly and severally liable for all obligations to be

305958/3/2564.006 -1-
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performed or observed by Tenant under the Lease for the remainder of the Term of the Lease and
that Landlord be able 1o pursue Assignor or Assignee, or both, to recover all such obligations.

5. The right to the return of any security deposit referred to in the Lease is hereby
assigned by Assignor 10 Assignee. .

6. This Consent shall not be construed es a consent by Landloxd to, or as permitting,
any other or further essignment of the Lease, and no such further assignment shall be made
without the prior written consent of Landlord in each instance, excepl to the extent permitted
under the Lease.

7. This Consent shall inure to the benefit of, and be binding upon, the parties hereto
and to their respective successors and assigns.

8. Landlord has not made any representations or warranties whether with respect to
the condition of the Premises, or otherwise, except that Landlord states that it is entitled to
execute this Consent.

9. All prior statements, understandings, representations and agreements between the
parties to this Consent with respect (o Landlord’s consent to the assignment of the Lease,
whether oral or written, are superseded by end merged in this Consent, This Consent may be
executed in one or more counterparts each of which, when so executed and delivered, shall be
deemed to be an original, but all of which, when taken together, shall constitute but one and the
same instrument.

0. The effectiveness of this Consent is conditioned on the satisfaction of all of the
following items: S

a. Reaffirmation of Guaranty. Renal shall execute a reaffirmation of their guaranty
of the Lease in form and substance reasonably acceptable to Landlord no later than 90
days from the date hereof.

b, Fees. Assignor shell pay to Lendlord all of its charges, expenses, and fees,
including but not limited to its legal fecs, in connection with this Consent on or before
March 3, 2006, and said failure 1o timely pay Landlord shall constitute an Event of Defauit
under the Lease.

¢. Transaction Fee. Assignor shall pay to Landlord a transaction fee in an amount
equal 1o $15,000 in connection with this Consent on or before March 3, 2006 and said
failure to timely pay Landiord shall constitute an Event of Default under the Lease.

d. CAM Reconciliation.  Assignor shall pay to Landlord an amount equal to
$14,110.42, which represents the amount owed to Landlord by Assignor in reconciliation
of the common arca maintenance expenses for 2005, on or before March 3, 2006 and said
failure to imely pay Landlord shall constitute an Event of Default under the Lease.

3059540/2564.006




e, No Event of Defauit. An Event of Default under the Lease shall not oceur at any
time on or prior to the date the Federal Trade Commission approves (“FTC Approval™)
Assignor’s acquisition of or merger with Assignee, incJuding but not limited to an Event
of Default based on Assignor's breach of subparagraphs (b) - (d) above.

f. FTC Approval. FTC Approval shall have taken place on or prior to 90 days from
the date hereof,

If any of the above conditions is not timely satisfied and not waived by Landlord in
writing, this Consent shail automatically terminate except that Landlord shall be entitled to retain
all payments described in subparagraphs (b), (c) and (d) above.

[signature page follows]
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NMSWHBREOF.MWMMWCMMNMMdeNy
executed as of the day and year first above written.

LANDLORD
FBC HAZEL CREST, LLC

By: el ?"/ ‘

ASSIG
DIALYSIS CENTERS OF AMERICA- ILLINOIS,

an Dlinois on %
By: A

Name: "Nekriz?
Title: Authorized Ropresentative

ASSIGNEE
NATIONAL RENAL INSTITUTES, INC.,

'
L el e TN




Re: 3470 West 183rd Street, Hazel Crest, Minois

Notice Instructions:

By United States mail, certified-return receipt requested and postage prepaid, by personal
service, by Federal Express, Express Mail or other reputable expedited delivery.

Notice Address:

FBC HAZEL CREST, LLC
331B West Golf Road
Schaumburg, 1llinois 60195

J05958/2/2864.005 -5.




REAFFIRMATION OF GUARANTY

S
in consideration of and as an inducement to FBC HAZEL CREST, LLC, an Illinois
limited liability company, as successor landlord to RMS PROPERTIES, INC. (*Landlord”), to
execute that certain Consent to Lease Assignment dated February 23, 2006, between DIALYSIS
CENTERS OF AMERICA - ILLINOIS, INC. an Illinois corporation (“Assignor”) and
NATIONAL RENAL INSTITUTES, INC., a Delaware corporation (“*Assignee”), of the two
leases dated July 12, 2001, (and as they may have been amended) for the premises Jocated at
3470 West 183™ Strcet, Hazel Crest, Hlinois (collectively, “Lease”), the undersigned, as
Guarantor of the Lease, does hereby reaffirm its Guaranty dated July 12, 2001.
Dated: March , 2006.
RENAL CARE GROUP, INC,,
a Delaware corpgration
By:
Namec: .
' Title: Senior ¥ice President
~—
|

~— 12043109




PREMISES A LEASE AGREEMENT
... . ThisLeasc is made and entered into by and between the Landiord and the Tenant herein named, Landiord bercby leases
to Tenant sod Tenwnt hereby lenses from Landiord the "Premises™ bereinafler descaribed, oa the terms, covensits and ooaditions
w1 et forth in this Lease, hercingfter aalted the “Lesse™.

1. DEFINITIONS. The terms ip peragraphs I A through 1.U sct forth below shall have the meanings or be asyigned the
ammmts corresponding thereto uhless thoy are equessly modified elsewbere in this Leare.

'A“DAIE OF EXECUTION™: M‘-Lul%.tz,m-
B. M |
C. _“TENANTT:

D. HAIARANTOR":

F. “SHOPPING CENTER™ The property particubady deacribed in Famgraph 2B beroof and in Exhibit “A-1”, and
Acpicted on the Site Pian marked Exhibit A™, located at:

Address or nesrest sireets: 3470 West 153% Srreet

G. PREMISES™: The srea shown by hatch o in Exhibit “A™ cammonly known as Fountinblomi Court Shopping Center,
3400 — 3480 Went 183" Street, Hire) Crest, Rlimots consisting of 6,508 rentsble squzre foet, .

1 “IERM™: The carfiar of Ten (10) years, or July 31, 2001 if 8 Cenrtlficmie of Nood is not bxsucd on or before July 31, 2001, In
the event the Conificate of Need is not issued on or befors July 31, 2001Ithis Lesse Premises A Lease apd the Promizes B
Leasc shall sermimte, and the parties stoll have 0o forfher cbilgations 1o one snother, mless the-torm js eacaded by mutml
agreement of the partics,

K _“MINIMUM RENT™:
Year Mouthty Base Rent Arwal Bese Rent
070101 — 0731140 $0.00 Time to obtain Certificate of Neod
03/0101 — 11/3001 30.00 Rexst Abstoment Pesiod
120101 - 01731402 — 50.00 BVAC Abatement
trzmu_:_z-nzmm $3,014.80* *Total Rent for the mouth; Partial HVAC Abatement
3 - 0650M2 $4 575.00 558,500,00
UT/01702 — 0630003 $5@i3s — - $50.253.00
07X01/03 - 06/30/M4 $5,171.89
070104 - 06730035 35,3277.04 $63,924.53
07701105 - 06/30/06 3548636 $65,342.27
0701406 - 063007 $5,561.46 $67217.53
0770107 — 06/30/0% 3522100 69,852.06
-__07/0108 — 063009 $5.995.64 $7.947.62
YINL9 — 06310 $6,175.50 $74,106.05
0701/10 - 06730 § 56,360.77 Jréien
L. ZINITIAL MONTHLY ADJUSTMENTS": $2.600.00
2001 Monthly CAM Estimate 2001 Monthly Tux Estimatc 2001 Extiurated Toial Munthly Rest Check Yr.1
81250 $1.781.50 $7415.88




PREMISES B LEASE AGREEMENT

. '['1;131,41_-:9.-;eisn'.c.miexm:lemareﬂintn:ol:iyanadber\unreemhneLam:llordancll.he’]'::.-namh.-_rv.‘rinman‘:ed,]_.',,,,,;“cmih‘!l_ebs‘.l

to Tenant and Tenant hereby leases from Landlord the “Premises” bereinafter described, on the texms, covenants and conditions
as set forth in this Lense, hereinafter called the “Lease™.

1. 'IhelmnsmpamgrapdulAmxmghIUsdfoﬂhbelwshnﬂhavcthemcmmgsorbemgndthc
ammmbcmes;xmdmgﬂmﬂmml&qmarpr&lynm&ﬁuidmmdmlm

A. -DATEOF EXECUTION™  Asof 2//2:/‘=/
B. “LANDLORD™ RMS PROPERTIES, Inc.

C. IENANT™
D. “GUARANTOR™
E “[ENANT'S STORENAME™  Renial Care Group Mid-Americs, Ine,

F. “SHOPPING CENTER™: The property particulay desaribed in Paragraph 2B hereof and in Exhibit “A-17, end
dqudedmtheS;t:Plnnnmk:dFJLhibjt“A" located et

City: Hozel Crest County: 'g_k State;_Jilinois .
Address or nearest strects: 3470 Wt 1837 Styeet .

~G. “PREMISES™ The arca shown by hatch rnarks in Exbibit “A” commonly known as Fountainbieau Cowt Shopping Center,
3400 — 3480 West 183" Strect, Hazel Crest, Illinois cansisting of 1,126 renteble square feet,

L  “COMMFNCEMENT DATE: July 1, 2001.

1. “TERM™ The eatlier of Ten (10) years, or July 31, 2001 if n Certificate of Need js not issusd on or before July 31,2001, In
the event the Certificate of Need is not issued on or before July 31, 2001this Lease Premises A Lease and the Premises B
Lease shall termimate, and the parties shall have no ferther obligations to one another, uniess the term is extended by mutaal

' sgrecment of the parties.
K. “MENMUN RENT":

N Year. Monthly Base Rent Annual Base Rent
{70101 - 0773101 $0.00 ) ) Time to obtain Certificate of Need
030101 - 11/30/01 $0.00 Rent Abatement Pcyiod
1201101 - 0131102 $0.00 HYAC Abatemsnt
020142 - 06/30/02 $344 %0 $10,134.00
07/01002 - 66/30/03 $869.84 - 310,483.02
0701703 — 06/30/04 $895.93 $10,751.16
07001 - 06/30A05 $922 81 311.071.70
07/01/05 — 06/30/06 $950.49 31140591
07R1/06 — 06/30/07 $979.01 $11,748.08
0750107 - 06/3008 $1,008.33 $12,100.53
0700108 - 06730409 . 1 038.63 $12,461.54
07/0109 - 06/30/10 $1.069.79 312 837 45
1701110 — 06/30/11 $1.101.38 313,222.57

L. “TNIFIAL MONTHLY ADRISTMENTS": $450.40

2007 Monthty CAM Estimate © 2001 Monthly Tax Estimate 2001 Estimated Totai Monthly Rent Check Yr.1
$140.75 . 5309.65 $1,294.90




54.80 per square foot during the 2008 calendar year of the lease.and

. th thiy Adjustment shail pof exceed
T e e aoly quare foot during the 2802 calendar year of the lesse.

any subsequent monthly adfustments will not excecd $5.80 pers

M. “PREPAID RENT™: $3.014.30 Towal F 2002 ren
N. “SECURITY DEPOSIT™

D :
Inc.. 8 Delaware Corpomition
O. "PERCENTAGE RENT RATE™

P. “TENANT S PRO RATA SHARE™:

Q. "LANDLORD'S ADDRESS FOR NOTICES™: RMS Propertics, Inc.

331}B West Golf Road
Schaumburg, Dipois 60195

R. ~JENANT'S ADDRESS FOR NOTICES™: Renal Care Group Mid-America, Inc.
) 161 N. Clark Street, Swits 1200

Chicago, Tilinois 60601

S. ‘BROKERS™ M) Wilkow only
“MINIMUM HOURS OF OPERATION":  Mondzy - Friday fom 30:00 a.m. 10 5:00 pm.

U. "RENT": A collective term for Minimum Rent, Adjustments, additional reat and all cther ammumnts becoming dve from
Tenant to Landlord hereunder. .

V. YA SICLEA " See Rider artached o this Lease.
W. “C CON : Notwithstanding anything in this kease 1o the conirary, this Jease and

Premises B jease shall automatically terminate and be nujl end void if a Certificate of Need is not issued to the Tenant by the
epplicable State of Mineis regulatory agency prior to July 31, 2001. In such evan, ell Prepaid Rental and Security Depasit,
if arry, shall be refumed to the Tenant without further hiability of either party. .

2. FREMISES.

A Description of Premises. Landlord heveby leases Tenant and Tensnt hereby leases from Landlord the Premises
© subject and subordinate 1o all liens, encumbrances, casements, restriclions covenants, undeslying leases, zoning
ardinances and any and al] other governznental and quasi-govesramental Jaws, rules, regulations and ordinances now
or hereafler affecting or govemning the Shopping Center, and provided further that the Use of the Premises deseribed
in Peragraph 1.5 hereof shall not be prohibited thereby. The Premises shell be measured from the exterior faces of
all exterior wails, or 10 the cemerline of the common demising wells scparating the Premises from other premises.
Firewslls are considered exterior walls for the purpose of measurement of the Premises. Except as expressly agreed
in this Lease, Tenant shall accept the Premises in its “AS 15™ condition, if being mnderstood and sgreed thit Landlord
shall have no responsibility of obligation 10 perform any work with respect to the shell, foar, storefront, walls,
ceiling, lighting fixtures, HVAC systam, toilet room utilitics systems, ar otherwise with respect 1o the Premises, other
than as sct forth in Exhibit B-] and B-2, Description of Landlord’s Work. Tensnt acknowdedges that Tenant has had
suflicient oppartunity 1o investigate snd inspect the physical condition of e Premises The Tenearts wzking
ion of the Pramises or any porticn thereof shall be deemed 1o be conclasive evidence thal the Premises are in

good and satisfactory condition

B. Desiption_of Shoppine Cepler. The tom “Shopping Centes” shall inchde (i) the parcel(s) of land and
improvements as generally depicied an Exhibit “A", and descyibed on Exhibit “A-J", whether owned in fee or groend
lcased by Landlord or made svailable for use by any reciprocal opepating or easement agreement of other similar

* agreement (hereinafier referred to as an “REA Agreernent™); and (i) eny otber parcek(s) of land, together with the
improvements thereon, and an eascment or right of way al any time designated by Landlord 10 be pest of the
Shepping Center; and (jii} any plant or other facility, serving any partian of the Shopping Center, whether or not such
plant or facility is located in the Shopping Center or on any other parcel(s) of land, including the facilities conmecting

. any such plent or {aglity to the Shopping Center.

C.  Description of Common Aregs. The tenm “Commen Aress” for purposes of this Lease means the Shopping Center
anqumthoscpmimoflhebtﬁldhg(:}maﬁnocmpbdminlaﬁ:dmbempiedhylcnminlhe&upping
Center. Common Areas include all parking and other commonly used facilities in the Shopping Canto inclading
witheat Jimitation, afl interior and exterior parking ereas, parking garages, roadways, walkways, sidewalks, aisles,
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. service drives, drivewnys, Josding arcas and scoess-ways, malls, hallwzys, 1ot &nd JOUNRE IBCINLCS, RATWEY,

' ' Slevators, identification signs, sewess, utiiry facilites, light fecilities, drinking femntains, sprinkler and fire protection
systesms, escalators, landscapmg, curb-ciits and other improverments and facilitia which are nol devoted 1o of for one

\enant's cxclusive use, within the Shopping Center md the exterior partion of fhe buildings in the Shopping Cenler,

Landlord shall make aveilable, from time to Uime, such Common Areas to the laents and occupants of the Shopping

Center, &s Landlord shall deern appropriste. The Common Areas shall at all fimes be subject to the exclusive control

and management of Landlord.

1 USE_AND STORE NAME. Subject to and in accordapce with foresen and unforeseen, ordinary or
oxtraardinary, rules, ordinances, laws, regulations, statutes and requirements of al) governmental suthorities having
jurisdiction thereof, the Pramises aretobeusadh)'Tmtassdfoﬂhiangmtl.Handfor no other use and thall
be opersted under the store name el forth in Paragraph LE and under no ather store name.  The Toregoing
notwithstanding, in no event shall the Premises be used {or any purpose ar use indicated on Exhibit “G™ atiached
herelo. :

4 ; . COSTO G 5

A Payment of Minimum Rent. Tensmt agrees to pay to Landlord the Minimmm Rent set forth in Pamgraph LK in
advance, withowt deduction or offset, in Jawful money of the United Stetes of America and a1 Landlord's Address
or a1 such other place a3 Landlord may {ram time 1o lime designate in wyitieg, on of before the first day of each
and every suceessive calendar month during the Tenm hereof, cxcept that the Prepaid Misimum Rent and the first
installment of the Initial Manthly Adjustments shall be paid upon the execution of (his Lease. Rent for any
period which is for less than one (1} month shall be a prorated portion of the manthly mstaflment of Rem
otherwise due herein basad upon the number of deys in the calendar menth darmg which such period ocours.

B. Deteppinstion of Commencement Date. Minimum Rent shal] became payable upon the Commencernent Dale.
For the purposes of Paragraph 1.1 the 1emm “Tum-Over Date®, to the exteat used therein, shal be the “date of
substantial completion of Landlard's Work™, if any. The “date of substemtia] completion of Landlerd’s Work™
ghall be the date that Landlord’s represamative of architect certifies 1o Tenant n writing thet the items of
Landlard’s Work, in any, listed on Exhibit “B-2" 1o this Leasc, Cenification by Landlord, Landlond's architedt ar
anotha authorized representstive of the substantial completion of Landlard’s Work shsll be conclusive and
binding vpan the panies heteto.

C. Pafommence of Tenant's Work, Commencement of-Busipess by Tenopt Tenant may not commence comstruction of
Tenant's Work without Landlard's prior wrinen consent. “The Landlord will review the Tenants Plans and
" Specifications within 1¢n (10) days of dellvery to the Landlord. In the event the Landlord takes more then ten
{18) days to review the Plans sbd Specifications, the Tenant's rentz] abatement period shall be extended one
day for esch day in exvess of ten days b the Lsndlord fails 1o complete its review of the Plans and
Specifications. Tenant shall commenee the consiruction of Tenant's Work subject to and in accordance with the
provisions desaribed in Eshibit “B-2" promptly after receiving Landord's consent, but in no event more than three
(3) dxys aRer receiving such consent. Tenant shall diligently prosccute such construction 1o completion and shall
open the Premises for business concurrently with the Commencement Date.

D. Centifieate of Qccupancy, On or prior to the Commencement Dale, the Tenant shall secure and deliver to Landlord
a certibeate of occupancy, oz other certification issned by the eppropriate Jocal government agency, which
certificate authorizes Tevant to octupy the Premises.

E  Cosiof Living Ingeases,

5. TERM. The Term heveof shall be as se! forth in Paragraph 1.J and shall commence on the Cammencement Date a5 set forth in
Paragraph 1.1 The pastics hereto acknowledge that cerain obligations under verions Paragraphs hereof may commence prior
1o commencement of the Term, i.e., construction, bold harmless, lisbility insurance, eic; and the parties agrez ‘o be bound by
these Pamgraphs prior 1o cammencanést of the Term :

6. SECURITY DEPOSIT. (This paragreph is nol spplicable in e event Rennl Care Group, Inc. guarzniess this Lease)
CmrmdyuimTM:ﬁuuﬁmofmislmelMdcposiiuilblmﬂ}adlheSa:l.uityDepusiisufmhh
Parograph 1 N Saidannslullbehcldbylmnd]m'dusecm'iryfwthefnilhfu.lp:rfmmanucbmilofa]]lhem
wvau.nu.mdn:mdiﬁonsofl]:isl.aselobckcplmdpafonncdbmiumingdnTamhmf. H Tenam defsuits with
respet to any provision of this Lease, including, but not limited 10 the provisians relating to the payment of Rent, Landlord
mxyﬁmlshallnoibemquimdlo)nsc,app}yorreuinallurmypanofﬂﬂsSmityDcpodtfarthcpaym:nlufmyRmtu‘
other sum in default, or for the pnmen ofmymmmhmir.hl_.and!mdmspmdorb:cumcobligmedtospmdbymnf
Tenani's default, or to compenssie Landlord for any nctual Joss of damage which Landlerd may suffer by reason of Tenanfs
defimlt. HuypuﬁmdnidSmnityD:pnsi{ksonsedwappliodTmtﬂuﬂ.uimi:lﬁve(S)da)muﬂautinmdmmﬂ
thﬂ':fdl't,d:pmitmshn&tbhndlwdinmmlsnlﬁdmtbnﬂmﬂnSannityDeposittnﬂsa'igimlmmlmﬂ-
Tenzat's feilure 1o do 50 shal) be s default wider this Lease. Lendlord shall not be required to keep the Security Deposit

‘ .
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. separale froen its general funds, and Tenant shall not be entitled 1o interest on such depasit. I Tenant shall fully md feithfully

perform cach and gvery provision of this Lease 10 be perfarmed by ig.. the Secmryn?ost or any balance !hﬂ.'mf'shaﬂh

retured to Tenant (or, at Landlord's optian, 1o the last permined assignee of Tenant’s micrest hereunder) within thirty {30)

days following expiration of the Term. In the event of termination of la:rdlmq' s mleretin this Lease, Landlord shall transfer

suid deposit interest to Landlord's successor’ in miaest. To the exiant the Minimurn Rent due under this Lease is increased

. from time 1o time in socordance with the provisions of this Lease, the Landlord a1 ils option from Lime 1o lime m#y require the
Tensnl 1o increase the amount of jts security deposit beld by Landlord proportionately. The failure by Tenant to intrezse the

amoimt of its sccarity deposit within thirty (30) days of Landlord’s request hall constite 2 material defavit under this Lease,

7. ADDITIONAL RENT.
A Intentionaily Deleted
B. Adinstnente.
L Pro Rets Shere. In addition 1o the Minimum Rent provided in Parsgraph 4, berein above, and comunencing at ‘the

same time as Minimen Rent comumences under this Lease, subject {o the provisions of subparsgraphs 7.5.0 aod
781 horein bejow, Tenant shall pay to Landlord its Pro Rala Share as st frth in Paragraph L P., in sccordance
with the total flocr ares of the Premises as it relaies 1o the tola) Jeasable floor arce of Shopping Center whick is from
time 1o time cmnpleledasoftbeﬁ:stdayofcarhuicnd.armmm of the ilems et forth in subparagraphs (a), (b) and
(¢) of this Peragraph 7B.I (besein called “Adjustments™). In the event thet Landlord develops all ar any portion of
Shopping Center for non-retail commercial uses, the square footage coptained ia any multi-story buildings other than
ground floor area will pet be included in the tota) Jeasable floor area of the Shopping Center for the purposes of
computing Tenant's pro rate share of Adjustments pursuant 1o this Paragreph 7.13.1.

(a) . All taxcs, assessments (special or otherwise), water and scwer rents and other governmental levies and
charges of any and every kind, nanwe and sort whatsoever, ordinary and extraordinary, foresesn and
unforeseen, and, if at any time during the Term the methods of Lxation prevailing at the Commencanent

_ Date shall be aliered so et in liew of or in addition 10 the whole ar any part of the foregeing then such
substintes therefore ar additions therelo shall be included and the casts to Landlard of any appeals of any
1XeS 0T ASSeSSMED!S (except any inheritance, cstate, succession, Uznsfer or gift uax tmposed cn Landlord or
any income x specifically payable by Landlord as 2 separate taxpaving cntity without regard 1o Landlord's
income source 85 arising from or out of the Shopping Center), sriribmtable in eny mannet 1 the Shopping
Center, any rehabilitation, renovation ar hmprovement thereof, or the rents reccivable therefromn (whether by
way of a sales or use W of otherwise), of any part thereof or any use thereof or any fecility locmed therein ar

) : used in conjunction therewith inchuding Jand intended for future development, or any charge o other
' payroent required to be paid to any govemmental awhority relsting to the Shopping Center, whether or not
amy of the foregaing shall be a so-called “real estatc ax". )

(b) Al costs and expenses of every kind and narure paid or incurred by landlord or ils designee in connection
with the following:

(3) The operation, maintenance, equipment, prolection, repoir and replacement of the Common Areas of the
Shopping Center, in 81 Jeast ps good condition as when originally installed, including without himilation,
the gardening, landscaping, swaeping, rubbish, dirt and debris removal, sanitary control, speed ramps,
irrigation sysiem, snow removal, re-striping, patching, repairing of resurfacing the parking areas, lighting
focilities, sionm drainage sysiems, elecirical apparatus, painting, wilities and al) othes services, costs knd
expenscs for the mainienance and operation of the Comman Arcas as the Landlord detormines: from time
10 lime are nocessary and appropriste, as would a prudent landlord of s similar shopping center, ncluding
reasonable reserves for all of the foregoing,

(ii) The maintenance, repair and replacement of all portions af the buildings in Shopping Caricr, strectures and
improvements, nchuding the exterior walls and surfaces, the roof, buildings and improvements in
Shopping Center (incinding, bt not Limiled to periodit painting and se-staining. tleaning md resealing.
and the mainienance and repair of gutters and downspouts, the manitoring of the sprinkler systcm (if
any), and copital expanditures either intended to reduce costs of reascnably necessary as detamin=d by
Lendlord for the operation, mainlenance or repair of the Common Arees or required under mry
governmemal law or regulation thet was not epplicable 1o the Shopping Center et the lime it was
originally constructed) including reasocable reserves for afl of the foregoing, except that there shall be
excluded fram the foregoing, the proceeds of insurance received by Landlord for any said ilems, the cost
of soch maintenance, yepairs and replacements s Landlord may parform 1o the interior of iny tenant's
presmises in the Shopping Center and the cosis and expenses of any of the faregoing which amy occupant
of the Shopping Center performs at its own cost and expanss,

) . (%) The salerics and other compensaticn of security and other on-site parsormel] who implement the aforesaid
' maintenance, security, operation, replecement, ete., of the Shopping Center and related ensts inchuding




worlanen's tompensation insurance and unemployment taxes adhe cost of office, supplies and
equipment, as well as such portson of Landlord's overhead and other edministrative expenses s arc
directly sttributable to the Shopping Center inclusive of 3 pro rapartion of the sdministrative salaries of

those persons directly responsible for managing the Shopping Center; and

(iv) The maeintenance of all insurane (inchuding but not limited to fire, broad fonm extended coverage, rent,
Yiability, eic., and the insurance described in Paragreph 14.C of thisLeasc), camricd by, and in the prudent
diserevon of Landlord or ils morigagee or lender eovering the Shapping Center buildings and
improvements, the Common Areas and every other facility or propaty used or required, of deened
necessary, in comnestion with eny of them, including reasonable rexerves for al) of the foregoing,

(¢) Axnamouni equal 1o fifteen percent (15%) of all Adjustments sef forth @ the faregoing subperagraphs (a) and
{b) as an administrative charge,

{(d) Notwithstanding amything contained in this Paragraph 7.BI 10 the contrary, there shall be excluded from the
iterns set forth in this Patagraph any cosis and expenses paid or inomred by Landlord in discharging its
obligations under the provisions of Paragraph ILB of the Leasc. .

L Exchuded Charges. Notwithstanding amything lo the contrary contained in Paragraph 7.B.] herein above, in the
event that Landlord, in its reasonable and prodent discretion, delermines at any lime during the term of this Lease
that it is more appropriste and/or equitable that al) or any partion of the chagges ("ExcInded Charges”) set forth in
Paragraph 7.B.1, whether for existing of sdditional items includable in Adjestments as provided in said Peragraph,
be chargeable exclusively 1o the tenants of a particular building in the Shopping Center or 6 5 particular tenant of
group of tenants in the Shopping Center such charges shall be excluded in determining the aggregate amount of
the Adjustments a pro raw share of whick Tenant is obligated to pay as provided in said Paragraph 7.5.1 In the
event that the Excluded Charpes are charzeable to Tenant, either by reasos of the Premises being located n the
particular building 1o which such Exchudad Charpes relate, or by reason of the fact that such Excluded Charges
relatc to Tenent o & group of tenants which includes Tenent, commencing with the first {1st) calendar month
following the calendar month in which Landlord gives Tenant witien notice of the amount of such Extluded
Charges and Tenant's sharé thereof in accordamee with Paragraph 7.B.IV baein below, Tenant shall be obligaied
to pay o share of such Excluded Charges ea)culated as follows:

() If the Exchuded Cherges relate to the building in which the Premiset are Jocated, Tenani shall pay a proats
share of such Exthuded Charges in accordance with the total floor arez of the Premises as it relotes 10 the
total Jeasabie floor area of the building in which the Premises are located;

(t) Wi Excluded Charges relate 1o o group of tenants which includes Tenant, 1enant shall pay 8 pro rala share
of such Excluded Charpes in eccardance with the 101al floor areé of the Premises as it relates to the tolal
leasable floor ayes of the premises (including the Premises) of all tenants camprising the group to which the
Excluded Charees relate; :

() I the Exciuded Charpes relate solely to Tenant, Tenant shall pey the entire amount of the Excluded
Charges,

(d)  Inthe event that Tenent is obligated 1o pay al) or amy portion of any Excluded Charges in sccardance with’
subparagraphs (a), (b) andfos (c) of this Paragreph 7.B.1, Tenant shall pay to Landlord an amound equal 1o
fificen percent (15%) of e}l Excluded Charges payable by Tenanl io cover Landtords administrative and

overhesd costs.
I Landlords Statements of Adiustments. Until such time as Landlard bas fumished Tenant with Landlord's estimate

of the suticipated monthly Adjustments for ihe period between the Commencement Date and the following Jaquary,
Tenant shall pay the lnitial Manthly Adjustments sct forth in 1L of this Lez2se. Tenant shall continue to make said
raonthly peyments mi) notified by Landlord in writing of a change in the amount of monthly Adjrstments, whether
based upon increased costs or upon additional work and/or services, in which event, Tenent shall pay the amomnt
set forth in the written notice to Tenant setting forth such change Landlord shell use jis best efforts to give Tenant
a saieTnent by April 15t of each year, and in any event at least once during the calendar yesr, showing the total
Adjnstmenis for the prior calendar year and Tensnt's pro rata share thereof, prorated from the commencement of
reatal. In the event the total of the monthly payments which Tenant has mads for the prior calendar year are less
thm Toumt's actual share of such Adjustments, then Tenant shal) pay the difference in a Jump sum within foarieen
(14) days after receipt of sch staternent from Landlord and shall eoncitrently pay the, difference in monthly
payments in the then calendar year and the, amount of monthly pryments which are then calculated ss monthly
Adjostments. Any over-payment by Teant shall be credited toward the, monthly Adjestments next coming due,
Landlord shall estimate the Adjustments (or the then curmen! year in pan besed upon the actual Adjustments for te
pior year with actn) determination of such Adjustments afler each calendar year as above provided Even though
the term has expired and Tenant has vacaled the Promises, when the final determination is made of Tenant's share
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of said Adjustments for the year in which this Lease tcrminates, Tenant shall immediately pay any mcrcax doe
over the eslimated Adjustments previously paid and, conv , Ny over-payment made shall be immedimely
rebsted by Landlord 1o Tenant. Failure of Landlord to submit statemenis as alled for herein shall not be decmed 1o
be & waiver of Tenant's requirement lo pay sums as herein provided.

USES PROHIBITED. Tenant shall not do, or permit anything 1o be done, in of sbout the Premises, nor bring of keep
anything therein (i) which is not within the parmined use of the Premises set forth in Paragraph 11.H or (ii) which m
any way will inerease the exdsting rate of ot affect any fure or other insurance upon the Shoppmg Center or any of its
contents, or cause 2 cancellation of any insurance palicy covering the Shopping Center or any part thereof or any of is
comtents, provided, however, that Tenant shall not be deemed 1o be in violation of the provisions of this Paregraph if
Tcuant pays any increase in the rates of casualty andfor liability insurance covering the Shopping Center attributable 10
Tenant's use and such use does not otherwise viclate the provisians af this Peragraph.  Tenant shall not do or permit
anything to be done in or sbout the Premises which wall in any way obstruct or interfere with the rights of other tenants
@ occupants of the Shopping Center or inwe or annoy tham of use ar allow the Premises 1o be used for arry unlewfut
purpose, nor shall Tenant cause, maintain or permit any nuisance i, on of sbout the Premises. Tenant shall not commit
or allow 1o be commiTied any weste in ar upon the Premises.

COMPLIANCE WITH JAW. Tenant shall pot use the Premises, or permit anything to be done in of about the
Premmses, or with respect to Tenant's signs or signsge and any pylon or pole signs used by Tenant in the Shopping
Center, which will in any way conflict with or violate any law, statule, ordinance or governmental rule or regulation

*now in force or which may hereafter be enacied or promulgated. Tenant shall, at its sole cost and expense, promptly
comply with all Jaws, statutes, ordinences and governmental rules, regulations or requirements now in force ar which
may hereinafier be in force, and with the requirements of any board of fire underwriters or other similer bodies now of
hereafler constituled relating W o aflecting the condition, use or occupancy of the Premises, excluding stnxctarnl
changes not related (o of affecied by Tenant's improvements or acts. The judgment of eny court of competent
jurisdicaion of the admission of Tenant in any action against Tenant, whether Landlard be & party thereto or not, that
Tenant has violated any law, statute, ordinance or governmental rule, regulation or requirement, shall be conclusive of
that fact as between Landlerd and Tenant.

A Tepeapts Alterations and Additions. Temami shall not make or allow 1o be made any alierations, additions o
tmprovements to or of the Premises or any part thereof, other than vall covering, foor covering and other
improvements of less than $3,000.00 in valve without first obtaining the wriRten consent of Landlord and any
altcrations, additions or improvements Lo or of said Premises, including, bt not Limited 10, built-in cabinet work, bt
cxcepting equipment, machinery, movable fumiture and other personal property, shall at Landiord’s sole option

_become a part of the realty and belong 1o Landlord and shall be surrendered with the Premises. In the event Landlord
consents fo the making of any alterations, additions or improvements to the Premises by Tenant, the same shall be
made by Tenant at Tenant's solc comt and expense. Notwithstanding Landlord's review of such plans and
specifications, and whether ar not Landlord approves ar disapproves such plans and specifications, Tenant and not
Landlord shall be responsible for compliance of such plans and specifications and of Tenant's Work with all
epplicable lawi, ordinances and regulations of al] duly constituied authorities, including, without limitation, Title 1T
of the Americans with Disabilities Act of 1990, a)} regulations issued thereundes and the Accetsibility Guidelines for
Buildings and Facilitics issved pursuant thereto, as the same are in effect on the date hereof and may be hereafier
modified, amended or supplemented (“ADA™). In making any such alieretions, edditions, or improvemssits, Tenant,
at fts sple expense, shall comply with the provisians of Exhibit “B-2" regerding Tenant's Weork and all governmental

| requirements relating to design, renovation, glteration or constructiont. Tenant shall vse only contrectors approved by
Lendlord in writing. In addition, if any of such alierations, additions or improvements in any way invelve o require
changes to structural particus or mechanical sysians of the Shopping Center or penetration of the roof of the
Premises, such work shall be performed by Landlord's contractor, #1 Tenant's expense. *Notwithstanding any of
te above to the contrary, the Landlord shall at its sole expense, be responsible for parking lot, curb cuts and
sidewalk ADA complisnce, s well the creation of eight (8) handicap paridng spaces in front of the Premises
and the constroction of s bapdicap accessible ramp in front of the Tenant's main entrance

ord's j itions, Norwithsuanding anything else comained herein, Landlord may, from time to
tirpe, change the Improvements in the Shopping Centar by the construction, removal, relocatian or aheration of any
such improvements including, without Jimitation, enlargements of stores, additional space, including stores, office
space, construction of parking facilities, and removal of and changes in any of the Comunon Arees, and entrances xnd
C) 1o the Shopping Center, provided ihat access 1o the Premises and aceess 10 the handicap parking spaces is not
materially impaired. Landlord sgrees that no such change of improvements shall reduce the aggregate capacity of the
parking greas and other parking fecilities of the Shopping Center below that then Jegally required by any
governmental rutharity.

ises. Upon the expiralion ar sooner terminstion of the Term heveof, Tenant shall, at Tenant sole
tost ad expense, farthwith and with all duc diligoee, remove any and all alterations, additicns, or improvemnent
made by Tenanl which are designated by Landlord 1o be removed {except plumbing, electrical and dry wall




the Tenant afler campletion of Landlard's ‘J:"nrk
diligence, at ils sole cost and expense, FEPAIr any
lear
sign and repair the parapt

be surrendered ypan expireton of e Leate in the condition delivered 10
and Tenant's Work, if any. Temnt chall, forthwith and with all due
damage 1o (e Premises caused by such removal, ordinary wesr and
cxceped. In addivion, upon expiration of sooner 1ermination of the Term hereof, Tenent shall remove il exterior
1pon which such sign was crected Tenant shall smyender the Premiscs to Landlord in »

ts) 50 that the Pramises shall

broom clezn condition with all its personal property removed therefrom.
1. REPAIRS AND MAINTENANCE.

A

£ irs and Maipt Tenant's taking possessicn of the Premiscs shiall be decned conclnsive
evidence that the Premises were then in good and sanitary order, condition asd repair. Tenant shail, at Tenant's
sole cost and expense, kezp the Premises and every part thereof, including alt signs in and abou! the Premjses, in
good condition and repair (exeept a8 heseinafler provided with respect o Laadlard's obligations) mtluding,
without limitaticn, the maintenance, repiacament and repair of any fbiures, doors, door assemblics, windows,
plaic glass, window casanents, glazing, intericr phumbing and sewage pipes md lines, interior electrical wiring
and conduits, and heating and air conditioning system (the "HVAC nstem”) md components of the foregoing
servicing the Premises. Tenant shall obtain and keep in effect during the tem of this Lease a service contract
aceeptable to Landlord for the (irst (182} class repair amd maintenance of the HVAC system, said maintenance
eantract 1o conform 1o the requirements under the warranty, if any, on said system. A duplicate copy of such
contyact and any amendroents or renewals thereof shall be delivered 1o Landlrd within five (5} days afier Tenant
{irst obtains such cantract, renewal of amendments. Any damage 10 adjacent premises caused by Tenant's use of
the Premises shall be repaired et the sole cost and expense of Tenant. In edeition 1o the foregoing, if so required
by Landlord in Landlord's sole and absolute discretion, Tenant shall be required, at Tenanf's cost and expense, 1o
renovate the Jeasehold improvements in the Premises to 8 condition consistent with the standards of the other
premises Jocated within the Shopping Cenier at Jeast once during each five (5) year period during the term of this
Lense. If Tenant refuses of neglects 1o cayTy out any maintenance, repairs and replacements properly as required
pursusnt to this Paragraph 11-A 10 the reasonable satisfaction of Landiord, Landlord may, but shell not be
obligated to, wpon thirty (30) days prios Wriflen notice, or such shorter nolice as may be appropriste in an
emergency, perform such maintenance, fepairs and replacements without being liable for any loss or damage thal
may result 10 Tenant's merchandise, {fixtwres or other property ar to Terant's husiness by reason thexeof, and upon
completion thereof, Tenzmt shall pay to Landlord, upon demand, Landlord’s costs relating to any such
mintenance, epairs and teplacements plus 2 sum eqoal to fifleen pereent (35%) thereof representing Landlord's
overhead, Temant agress that the making of any maintenance, repairs and replacements by Landlord pucsuant 1o
this Paragraph ILA, is not a re-entry ‘of a breach of any covenan! of quiet enjoyment contained in this Lease.

B. Landlord's Repair and M;'m‘tenmgg_ Subject 1a the provisions of Article 7 and Section 11-A hereinabave, Landlord

d

shall repair and maintain in good condilion the stractural partions of Shopping Center, including foundations, sub
floar, structural roof deck, roofing, Joad bearing walls 2nd structure] columns and beams of the Shopping Center,
excepl to the extent tha such maintenance and repairs are caused by the act, peglect, fanlt or omission of any duty
by Tenmt, its sgents, sarvants, employess, invitees, or contracters or any damage coused by breaking and
entering, in which case, a1 Landlord's election, Tenant shall either repair such damage a1 Tenant's sole cost and
expense or-pay to Landlard the entire cos of such maintenance and repairs. In addition, Landlord shell repair and
Tenant shall reimburse Landlord for sl} costs and expenses stnbutable to any repairs, mairfenance and
replacements 1o U 5oof caused, directly or indirectly, by the wiliful act or pegligence or other act o omission in
viclation of this Lezse of Tenant, its agents, servants, employecs, invitees of contractors, including damspe Lo the
yoof caused by the maintenance and/or repair of Tenanfs HYAC system or other equipment scrvicing the
Premiscs. Landlord shall not be lisble far any failure to make such repairs or to perform eny mainicoance-unbess
such faiure shal} persist for en seven (7) days without Landlord’s commencement of any reasonable efforis to
make sure Tepairs afier writlen natice of the peed of such repairs or mainienance is given to Landlord by Tenant
Except as pro\'idcdianpnthhaeof.ﬂmMIbenoabnmmiofrmlmd no lisbility of Landlord by
rezsan of any injary 10 o imerfaraxe with Tenant’s business arising from the making of any repeairs, altcrations or
improvemnents in of 1o any portion of the Premises or the building in which the Prevmises are located, of in of to
(ixtures, appurienances snd equipment therein. Fenant waives the right to make repairs st Landlord’s expense
under anvy law, statute or ordinance now or hereafiar i effect. Landlord repairs many not be made while patients
we underpoing dislysia, withom the Tenant’s consent

12. LIENS. Tmshnukccpthchenﬁsesmdugpmpmyinﬂﬁchlbchmisamsimtd frct from eny liens arising omt
of any work poformed, materials furnished or obligaticms incurred by or on behalf of Tenant. Landlord may require, sl
Landlord's sole option, that Tenant provide to Landlord, a1 Tenant's sole cost and expense, 2 lien and completion bond or
Icnﬂ'ofuudilinmammluqun]tommdmhalf(l%)ﬁmdt}tmimuedws!ofmyinwmmu,addiﬁma
alterations in the Premises which Tenant desires 1o make, to protect Landlord agrinst any liability for mechanic’s end
matetiatmen's lien and 1o inswe completion of the work.

13. ASSIGNMENT AND SUBLETTING,




Landlord's Consent, Other than the sublease of an office for the Directar of the dialysis climic which the Landiond
haebyup;mvcs,th:Tmtmynaassign!_hilluse.wanyimcrstﬂlﬂﬁn.-dmaymlsubldlhcsaidhmisa,

: cmyﬁg!umpivﬂegezpp\mmmtthactn.mmﬂ'amyothapqmﬁh:ngqn,anploymmdmuﬂm
m.-pu)mmummm.mmmmmmmmemmmmmmwm
obuincd.md-umlloomassigmnmLmblctﬁng.wcnpnﬁmmuxbymydbupdwn,s]mﬂmbcdmedw
be  consent 1o any subsequent assignment, subletting, occupation ar use by snafber person. Landlard msy withhold
its consent erbitrarily for any sublease of less then the entive Premises. Other than as set forth hereinabove, any such
assignmen! or subletting without such consent shall be void, -and chall, at the option of Landlerd, terminate this -

" Lease. This Lease shall not, nes shall any interest therin, be assignable, 2 o fhe intetest of Tenant, by operation of
Iaw, without the writlen consent of Landlord.

B. Standards {or fandlords Consent. The consent of Landlord required under Paragraph 1.3_A shove may not he
tmreasonably withheld, provided, should Landlord withhold sts consam for one of the following reasong, which b is
pot exclusive, such withholding shall be deemed 10 be reascnable:

() A conflict with othes uses in the Shopping Center,

(i)  Incompatibility of the proposed use with others within the Shopping Cener,

(i) Financial madequacy of the proposed sublesser or assignes;

@iv) A proposed nse ar user which would cause a diminution i the repotatics of the Shopping Center ar the other
buosinesses located thereim,

() Intentionally deleted,

(vi) A proposed usar whose impact on the common facilities or the other tenants in the Shopping Center would be
disadvantagenuy,

(vi)) The proposed usey or iis business is subject 10 edditional requirements of governmental lows or regulstions
beyand those which are applicable to the Tenant and its business,

(viii) The managerial or cpcrstional skills of the proposed sublenant or assighes are not as good a:s Tenant,

() The usc by the proposed subtenant or assignee would viclate or create a poteniia] violation of govemmental laws or
regulations; ar :

(x) Tenant is in default under this Lease,

T any event, should Landiord decline to give its consent for any reason other than those designated above, Landiord
mny do 5o, in 'which event this Lease shall terminste thirty (30) days following writlen notice (rom Landdord’10 Terant
of such termination. ’

C.  General Qondiliﬁns. Notwithstending the forepaing, the following conditions shall apply to any proposed assignment os
sublease hereumder:

(i) Each end cvary wovenant, condition, or obligetion imposed upen Tenant by this Lease and each and every right,
remedy, o benefit afforded Landlord by this Lease shall not be impaired or diminjshed as a result of such
assigrment or sublease;

(i)  Tenant shall assign to Lendlord any and all consideration paid directly or indirectly for the assignment by Tenant
1o the assignee of Tenent's Jeasehold interest or any and all sub-rentals paysble by subtenants which are jo excess
of the Rent provided herein (computed on 2 square footzge basis],

(ii) I Temnt is a corporation which is not deemed a public carporation, or is an unincorporsied association or
partnership, the transfer, assignment or hvpothecation of any stock or interest in such corporation, associstion or
pertnership in the aggregate in oxcess of twenty-five percent (25%) shall be deemed an assignment within this
Paragraph;

1?)  Tenmnt shall reimburse Landlord as sadditional rent for Landlerd's reasomable costs and attarney’s foes incurred in
conjunction with the processing and documentztion of any such requesied asgignment, subletting, transfer,
change of ownership or hypothecation of this Lease or Tenant’s inlerest in and of the Premises;

("  Landlord may condition the approval of any aesipnment or sublething as specified herein upon an increase jn the
. miniomon guaranieed rental payabk by Tenan! or Tennfs successer in interest and/or in an increase in the
Security Deposit required 1o be deposited by Tenanl or Tenant's successor in interess,
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N
(vid)
(ix)
(x)

N;mme:ﬁmmuﬁgnmml. cven with the consent of Landlord, shall reBese Tenant of its obligation 1o pay the
vent and to perfam all other obligatians 10 be performed by Tenant dewennder. The acceptance of ret by
Landlard from any perscn sball not be decmed to be 2 weiver by Landbosl of any provision of this Lease or to

be a copsent 10 any assignment or sublefling

Nmmhmdmg sn;x.hﬁg 10 the conmrary contained herein, at Landionds election, the fellowing provisions
shall be in effect o :

() hmccvcmmmmmytimcm[roml.imclotjmeduringmclamofﬁlm,Tmnldcsircsmmipor

)

©

@

sublet all or pant of the Premises in a transaction where Landlord's amsent is required under the 1ems of
this Prragrsph 13, Tenant shall notify Landlord in writing (hercinafler referved 1o 2s a “First Transfer
Naotice™ of Tenant's desire 10 50 sSign of sublet and shall give Landard the right 1o terminate this Lease
and relieve Tenant of its obligations beveunder in Jicw of pranting o withholding Landlond's consent 10
sixh assignment or sublease. Such right shall be exercisable ty Landlord in writing for a period
commencing on the dete Lendiord receives the First Transfer Notice snd ending on the date Tenant gives
Landlard the Secand Transfer Notice described in subparagraph (b} af this Paragraph 13.C (vii)

In the event that Tenant has given Landlord s First Transfer Notice and Landlord has failed 10 terminate
the Lease pursuant 1o subparagrzph (2) of this Paragraph 13.C (vif), & such time as Tenant hes oblained 3
proposal for en assignment of this Lease or 8 sabiease of the Pranisey in 8 transaction where Landlord's
consent is sequired under the provisicns of this Paragraph 13, Teoat shall notify Landlord in writing
(hereinafier referred to as s “Second Transfer Notice™) of the terms of the proposed assignment ar soblease
and shall give Landlord the right'io sccept ap assignment of 1o subles om Tenant such space (herzinafier
referred to as “Transferred Space”) on the same terms as those conteined in this Lease, including the reat
which Tenant is ben paying for such space. Such option shal! be exarisable by Landlord in writing for
peziod of thirty (30) days after receipl of the Secand Transfer Notice. ' o
1f Landlord fails 1o exarcise its right of termination of this Lease under subparagraph (2) bereinabove and
Tenant fails to give Landlard a S¢cond Transfer Notice within sty (60) days after piving the Firal
Transfer Notice, or if Landlord fails to exercise its right 1o accepl i assignment of this Lease or 2 sublease
of the Premises under subparagraph (b) hereinabove and Tenant fails o complete negoliations for & valid
end bons fide essignment to ar sublease with a third party within sixty (60) days afier giving 2 Second
Transfer Notice in accardance with the terme of the Second Transfer Nolice, Tepapt shall sgain comply
with all the conditions of this Paragreph 3.3.C(¥ii), os if the First Transfer Notice and Second Transfer
Notice had not been given and recaived

In the evertt Landlord does not exercise its rights under subpamgrephs (a) and (b) of this Parsgraph 13.C
{vii} and Tenant completes negotistions for an assignment or sublease with a third party within the sixty
{60) dmy period refered 1o in subparagraph (c) of this Parzpaph 13.C (wii), Tenant shel) deliver sz
execnted copy of such assignment or sublease 10 Landlord to obtain its consent as required in Paragreph
3.3:A above.

Esch sublease o assignment permitied hereunder shall be subject and made upen the following terms:

(2)

®)

()

)

Any such subjeass or assignment shail be subject to the terms of this Lease and the term thereod mey not
extend beyond the expiration of the lerm of this Lease;

The use 1o be made of the Premises shall comply with Peragraphs J and 8§ hereof or any other reasenably
acceptable use of the Premises,

Such assigiment or sublease shall not viclate any negalive mvmummumtajr;edinaﬁydwdof
trust or other instrument affecting the Shopping Center and shall nof violate any exclusives granted by
Landlord o an other tenants in the Shopping Centar, and

No sublesses or assignes shall have 3 right 10 further sublet or mssign, except in accordance with the

_provisioms of this Lease.

Tenant shall bave the right without the consent of Landlerd, bul upan prior written notice 10 Landlord, to assign
this Lease 10 8 compeny incorparated of to be incorperated by Topanit provided that Tenant owns or beneficially
coatrols all the issved and outstanding shares in the capital stock of the carporstion.  Such assigronent shall pot,
however, relieve Tenant from its obligations for the payment of rent and for the full and faithful observance of the
covenants, terms mnd conditions contained herein.

No permitted assignment of soblease shall be valid and no assignee or sublesses shall take possession of the
Premises assigned or sublet unless, within tea (10) days afier the execution thercof, Tenant shall deliver 10
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- Landlord & duly execued duplicate onginal of such assignment of sublease i form satisfactary to Landlord which
- provides that (i) the assignee or sublessee assumes Tenant's obligations for e payment of rent and for the full and
faithfu] observance md perfarmance of the covenants, terms and conditions contained herein, and (ii) that said
assignee or sublessee will, at Lendlord's clection, atiorn diectly to Lanllord in the evenl Tenant's Lease is
termyinated fot amy reason.  Said duplicate origimal of the mstrument o assigoment or sublease shall be
. accompanied by a cenified resolution of the board of directors of Tenmt and such essignee or subtenant, if either
is a corporation, which resolubon avthorizes the signalories to such insbement of assignment or sublease 1o
exearte same in the name and on behalf of the corporation executing same.

() If Tenant is an entiry, whether it be & partnership, corporation, trust, Trmited Sability company or any other type of
extity, the Tenant must get the written consent of Landlard before it can copeert to a different type of entity.

14. INDEMNITY AND INSURANCE.

A Indepmity. Tenant covensnts 1o indemnify and save harmless and, at the optioa of Landlord, defend {with coumsel
reasonsbiy acceptable 16 Landlord) Landiord and any person or persons in privity of estate with Landlord bom and
againgt any and all claims, demands, liebilities, damagpes, causes of action, sad judgments {including reasonable
attorney’s fees) whatsoever, directly, or indirectly, mieipaled or unanticipaied, relating but not limited to. those for
desth, for personal injuries, or for loss of or dzrage to property ar environmental barms occurring in or arising, out of
of in connection® With the use, possession or occupancy of the Premises of in o vpon the sidewalks, parking areas,
vzults ar steets in front of or eppurtcnant therelo, any breach of or defoult ander this Lease, Tenant's Werk ar
alleratians performed by Tenant in of to the Pramnises; the business conducied in the Premises, or (without Limiting the
foregaing) a8 & result of any acls, cmissions or negligence of Tenant, or any comce=sionaire, sublenant or assignee or
their respective contractors, invilees, licensees, agentt, seyvants, emplovees or ater peysons in or about the Premises,
orinunpunﬂmﬁmmmrﬁngms,\ﬂﬂuwmuuinﬁmtofmwmt thereio and from and agains all
costs md:xptnsuoc:wﬁnginorinmmccﬁon“ilhmymhchimmmdhgbmugm thereon, unless due to the
gross negligence of Landlord. If Londlord exarcises its option to have Tenaals counsel defend Landlord, Tenant
ccunsel shall not enter into & semlament of any mafter without the prior express written consent of Landlord.

B. Teonanfs lpswance. From and afier the date the Premises are, made available 10 Tenant for Tenant's Wt;rk a3 provided
in Pargreph 4-A above, Tenant shall be required to carry and maintain the following insurance:

i) Liability Ingwence. Tenant shell obizin and wmaintain in full force and effect cne or more policies of
Commercial General Liabikity surance with & combined single limit of coverage of not less them
$2 000,000.00 per occurrence for injury 1o persons and/or damage to property mclusive of loss of use, or in the

Ny ] altemative $1,000,000.00 per occummente in primary limits and Jess than $1,000,000.00 in excess or umbrella
limsts, which coverage shall inchude contracrual lisbility coversge and, i Tenant serves of sells alcoholic
beverages in of from the Premises, liquar liability coverage. In addition, Tenant shall maintain or esse to be -
maintained Worker's Compensation insurance with respect to all work done in and ebout the Promsses ac
required by law. Tenant shal) also maintain non-owned and hired amomobile Jiability insurance with the same
limits of coverage as the linhility insurance Tenant is required to maintain pursuant io this Paragraph

(i)  Fipg Party Insurance. Tenant shall obain and maintain n full force and effect during the term of this Lease
ove ar marc policies of “All Risk™ physical damage insurance, including coverage for fire, vendakism, theft,
malicious mischief, sprinkier Jeakage (if there are any sprinklers in the Premises) and extended coverage parils
for the full replecement cast of all Tenant improverneams, additions and alterations to the Premises and of all
wade fixtures, forninure, equipment, merchandise, furnishings znd all other jlems of personal property of
Tenant in and about the Premises and all plate glass in the Premises. Such insurance shall be paysble lo
Tenant and shall be in the amount equal 1o 2t Jeast one lumdred (100%) percent of the replacement cost
thereof Such policy or policies shall includz Business bicome insurance far direct ar indirect loss of earnings
atributable to all perils nsured apainst. In sddition, Tenant shall obiain and maintain in full force md effect
during the lerm of this Lease, Broad Form Boiler, Machinery end Miscellaneous Apparatus Insurance & 8
blanket repair and replacement basis with limits for each accident in an mmount nrot Jess than the replacement
cost of ail leaschold improvemems and of all HVAC equipment, boilers, pressure vessels, il any, and
miscellaneous electrical apparatus owned o operated by Tenant or by others (other than Landlard) an behalf
of Tenant in the Premises, or relating 1o or serving the Premises.

(iii)  Other nsurance. Intentianally Deleted.

Gv)  Policies. The foregoing inswrance may be provided by a company-wide blanket insurance policy or policies
maintained by or on behalf of Tenent, provided that such policy references the Premises, sets e minfmum
guaranteed coverage wmount for the Premises and is otherwise reasonably setisfaciory 1o Landlard. Each
palicy required to be camied by Tenant hereunder shall be issued by an insurance carrier whith is 20
"nmvvedwﬁu"inlh:Stalcinﬂﬁ:hlheShoppthmlais]ocaledhm-inganﬁngofﬁuthdm'in
Best's Key Rating Guide, and shall cantain # provision that it cannot be canceled or mmended insofer es 1t
relates to the Premises, without at least thirty (30) days prior notice to Landlord. In addition, each soch palicy
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shall name Tenant, Landlord, Landlord's mongages(s), and/or Landlordy management agait, as insureds, as
their interests may appear. A duplicste original of all policies procusd by Tenant in comphiance with its
obligaticn under this Paragraph 14 shall be delivered to Landlord o least thirty (30) days prior 16 the
commencenent of Tenmt's Work or otherwisc upon damand by Landioed, and therenfier, a1 Jeast thirty (30)
days prior 16 the expiration of any such policy, provided, however, that @a duplicate origing] is not available
thirty (30) days prioF 1o commencanerl of Terznt's Work, Tenant shall furnish Landlord with a duplicate
criginal of the insurance binder for such insurance and provide Landlord with a duplicate original of the policy
when such duplicate original first becomes svailable 1o Tensnt. In the event of Tenant's failure, in whole or in
peri, at any time dwring the Tem hereof, to obtzin insurance tequired to be carried by Tenant under the
provisions hereof o to provide <uch evidence hereof in timely fashion, Landlord shal} have the right (bun shall
not be cbligated) 10 procure such insurance and Tenant shall pay 1o LandBord the costs and expenses thereof
Each policy evidencing the insurance carrizd by Tenant under this Lease shall captain a clause that such policy
and the covcrage evidenced thereby shall be primary With respeti to ammy policies carried by Leadlord and that
any coverage camied by Landlord shell be excess msurance. :

C. Landlgrds Insurance. Subject o and in cemsideration of Tenant's compliance with its obligations tmdar Paragrapb
14.P hereof, Landlord shall keep the Premises and the building of which they erc a part msured egainst Joss or
damege by fire, with the usual extended coversge endorsements, in amounts equa! 10 at least the replacament cost
thereof above foundations and so as to prevent the application of co-insurance provisions. Such insurance shall
cover improvamcats in the Premises owned by Landlord 1o the extent that the sme are customanily msurable as part
of the realty, bat shall pet inchude the cost of restoration of Tenant's movabie wade fitures, furniture, farnushings o .
decorative cffects. In addition, such nsurance shall be subjeet 1o and incinded in the insurance refered fo in

Paragraph 7.B.L (bXiv) herein.

D. Ingesse ip Insurance: Premiums. The Tenant shall not keep, use, sell or offer for sale in or upon the Premises any
article which rnay be prokibited by any fire insurance policy in foree from \ime 1o time covering the Premmises or the
Sbopping Center. I (») the occupancy of the Premises: (b) the canduct of business in the Premises, (<) the sale of
ey merchandise from of on the Premises (whether.or not Lendiord has consented to the ale of such merchandise) or
in eny other partion of the Shopping Center where permirted by Landlord, or {d) any acts or omissions of Tenant in
the Shopping Center of any pan thercof, causes ar. yesults in any inerease in premiums fbr the insurance camried from
time 10 time by Landlord with respect 1o the Shopping Center, Tenant shall pry any such increase in promiums as
additiona! rent forthwith after inwoices fo such sdditional prémiums ere rendered by Landlord. In determining
whether increased premiuns are caused by or resull from the use or occupancy of the Premises, ar the eale of any
article therein or therefrom, a schedule issved by the arganization computing the insurance rate on the Shopping
Center showing the various companents of such rate shall be canclusive evidence of the several items and chasges
which make up such rate. Tenant shall comply promptly with all requirements of the lnswer's Advisary
Orgenizalion or of any insurer now or hereafier in effect, pertaining to or affecting the Premiscs ar the Shopping
Cenler,

E. Risk Tenant agrees to use and occupy the Premises and to use all other portions of the Shopping Center which it is
permitied 10 use by the 1ermns of this Lease a1 its own risk, and hereby {for itself and al} persans claiming under, by o7
through Tenfint) relepses Landlord, its agents, servents, contyactors and employees, from all claims and demands of
every kind resulting from eny accidenl, damage, injury or treakipg and entering occurring therein, unless due 10

Landlord's negligence. Limdiord chall have no respansibility or lisbility far any loss of, ar damage o mmjury 20,
fixtures, mprovemenis, Tenant's Work or other personal property of Tenant from any source whatsaever,

F. Wgivg of Subjogation Landlord and Tenam sgree to have all (ire and extended coverage and material domage
insmance which may be carried by either of them endorsed with & ause providing that any releasc from liability of
or waiver of claim for recovery from the othes party enlered into in writing by the innured thereunder prior t any
logs or damape shall not afect the validity of said policy or the right of the insured 1o recover thereunder and
providing further that the insurer wajves al) rights of subrogation which such insurer might have against the other
party, Without Jimiting tmy releass of waiver of liability or recovery contained in any other Section of the Lease but
rathet in confirmation and firtberance therecf, each of the pariies bereto wajve al} cleims for recovery frem the other
party for any Joss or damage to ay of iis property insured umder valid and collectible insurance policies to the extent
of any recovery collectible under such insurance policies. Notwithstanding the foregoing o anything coantained io
this Leasc to the contrary, amy felease or any waiver of claims shall not be operative, nor shall the foregoing
endorsements be required, in any case where the effect of such release ar weiver i$ wo invelidsle insorance coverzge
ar the right of the insured to recover thereunder o increase the cost thereof (provided that in the case of increased
cast the other party shall have the right, within 1en (10) days following writen notce, (o pay such increassd cost
Teeping such reiease or weiver in full force and effect),

15. UTILITIES. Tenant shell pay for all water, gas, elecuic, heat, light, power, sewer charges, iedephone service and all
other services and utilities which may from time 10 time be supplied 1o the Premiscs, together with any taxes thereen. W any such
scryksmnuscpwﬂdymauememt.Tammshal]payareamble;mpoﬂim.tobedﬁaminedhybndlad,oﬁﬂ
charges jointly metered with othes Pramises, *The Tenant will pay for jts water, which will'be metered by a scparate meler
installed at the Landlord’s sole cost and expense. In the cvent Tenant vacates o shandans the Premises priar Lo expirstion of
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cnant, unti] possession of the Premises is tendered 1o Landlord, shall be obligated 1o maintain a

exrlics termination of the Lease, T i e O :
reasooably comforiable lempcrature condition in the Premises such (hat there 1s o impact on the ntility service charpes of

adjaccol tenants and so that there is oo darnages incurred by Landiord to the improvements, such es pipe breakage due to freezing
temperatures, .

16, PERSONAL PROPERTY TAXES. Teuant chall pay, or cause o be paid, before delinguency, any and all taxes levied
or assessed and which betome payable during the tarm hereof upon ali of Tenant's Jeasshold improvements, equipment, fumniture,

fixtures, and any other perscnal property located in the Premises. In the cvent any or all of Tenant's lensehold improvements
equipment, furnitare, mixtures and other persona) proparty shall be asscssed end taxed with the 1¢al property, Tenant shall pry to
Landiord its share of such taxes within ten (10) days afies delivery to Tenant by Landlard of 2 statement in writing setting forth
{he amount of such taxes applicable 1o Tenants property.

17. RULES AND REGULATIONS. Tenant shall fxithfully observe and comply with the rules and regulations atisched 1o
this Leasc as Exhibit “F™, which rules and regolations Landlord may from Ume to time amend and/or modify. All yules and

tions shall be binding vpen Tenant upon delivery of a copy of them 1o Tepant Landlord shall not be responsible 1o Tenant
for the nemperformance of any of s2id rules and regulations by any other tenanls or occupants.

18, HOLDING OVER. If Tenant remains in possession of the Premises or any pant thereof afler the expiration of the Term
hereof, such accupancy shall be a tenzncy from month to menth at a reptal in an amount equal to the amount of the jast monthly
Minicmm Rent payable by Tenant hereunder plus an increase equal to fifty (50%) paxant of the amount of the last monthly
Minimuwn Rent payable by Tenant heseunder, plus all other charpes payable hereunder, and wpon all the 1erms hereof applicable
16 & mamth to month tenancy. Tenant shall also pay to Landlord all dameges susttined by Landlond resulting from retention of
possession by Tenant, including the loss of eny proposed subsequent lenant. The preceding provisions of this Poragraph 18 shall
nol be construed as consant for Tenant 1o hald over, .

19. ENIRY BY LANDLORD. In connection with the Landlord, its sgents, emplovees or assigns entering the Premiscs,
the Landlord shall: () provide reasonable advance writien or oral notice to the Tenant's on site manager (which notice should in
o event be less than 48 hours, except in the case of emergendy) if the Landlord desires 1o enter the Premises during the Tenant's
brsiness hours (b) take reasonable steps o minimize any interference with i Tenant's business and (c) not enler ary portion of
the Prenises in which Tenant’s paticnts are being dialysized. Tenant heyeby waives any claim for damages or for any injury or
incanvenience 10 or interference with Tenant's business, eny loss of cecupancy of quiet enjoyment of the Premises, and any othet
loss occasioned thereby. For each of the aforesaid purposes, Landlord shall, until the dste Tenant has compleled Tenant's Work,
have and refain a key with which to-unjock all of the doors in, upon and about the Premises; excluding Tonaml's vaults, safes,
files, and drug cabinets. Upon completion of Tenant's Work, Tenamt shall change all locks on all doars and windows in the
Premases at Tenants cost and expense. Landlord shall have the right at any other time 1o use any and all means which Landlord
rmay decn proper 10 open said doors in an emergency, in order 10 obriain antry to the Pramiscs, without liability lo Tenanl except
for any failure 1o exercise due care for Tenant's property, and any awry 1o the Premises obtained by Landlord by and of sxid
mezns, or otharwise, shall not under any circumstances be constroed of deemed 1o be a forcible or undawful entry inlo, or 8
detainer of, the Premises, or an eviction of Tenant from the Premises or any portion thaeof |

20, D _ The occurrence of any one or more of the following events shall constitute an “Event of
Defaull” and breach of this Lease by Tenant: .

B. Vecating or Abandonmgnt. The vecaling or sbandonment of » substaniial portion of the Premises by Tenang

B. Monetarv Defpull  The failure by Tenant to make any payment of Remt ar any other payment required to be made by
Tenant hercunder, a3 and when duc, where such failure shall continoe for a period of five (5) days after writien notice

thereof by Landlard 10 Tenant,

C. Nop:-Menetary Defoult.  The faihwe by Tenant 10 observe ar perform any of the lenms, covensnts, conditions or
provisiens of this Lease 1o be cbsarved or performed by Tenant, other than as otherwise described in this Paragraph 20,
where sach feilure i not cured within thirty (30) days afler written notice thereof by Landlord to Tenant, provided the
Tenant hes not cammenced with due diligence, the cure of the defeult and has obtaired & bend or a lefter of credit for
the Landlord’s benefit, which in the Landlord’s reasonable discretion adequately protects the impairment of the
Landlord®s collateral;

D. Ha_bjg_z;lmmm The failure by Tenant 1o meke any payment of rent or any other payment required Lo be
made by Tensnt herevnder, ss and when due, on mare than three (3) occasions during any consecutive period of twelve
(12) months during the Term of the Lease;

E  Isolvency. T:nmturmypm.ntornmemfsobﬁpﬁnmhmd:Mgmunﬂmehsdﬁ:mmqm
due or thall adryst in writing its inability 1o poy its debts or shall make a general assignment for the benefit of creditors,
or Tenant or my such guarantor shall commence any case, proceeding of other action seeking to have m order for
mlicfmlﬂ'dmiBbc.‘halfasldehmmadjudiml:ﬂasbmhuptwmmasa&smninﬁmumﬁdof
debmm'scdcingnppainuumtofnmc:ivcr,uuswc.mﬂodimwulhu:hnﬂnoﬁdalfwhufwaﬂadmy
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21,

suhstantia]pmofiuasel.r,dr‘rmlmam-mchgnammshnlltak:a‘n'acﬁwwamorinmntmphtimot
myoftheadjmscttmhaboveinmissubpang-aph&

Barkruptcy. Ay case, proceeding o other sction against Tenant or any guaraner of Tenan(s obligations hereunder
- chall Be carrirsenced secking to bave an order for relief entered sgaingt it as debaar or to sdjudicate it as bankrupt or
insolvent, o sesking reorganizetion, arrengement, adjustment, liquidation, dissolation or cornposition of it or its debls
under any law releting to bankyuptcy, insolveney, rearganization or relief of ddkors, or seeking appointment of a
recciver, brustes, custodian or other similar official for it or for all or any substantial part of its property,

Reczivership. A receiver of trustee shall be appointed for all or substantially all of the assets of the Tenant,

H  Lien Tenant shall fail s discharge sny lien placed upon the Pramises in violation of Paragraph 12 hereof or prolect

Landlord's interest by securing an endorsement or bond or title indemnnity suflicient 0 induce, Landlord's title insurer to
endarse over such lien within thirty- (30) deys afley any such lien or encumbrance is filed against the Premises;

i jon. Tenant shall fail 1o (i) open the Premises for business to the public on or before 120 days
subsequent 1o the issusnce of a Cotificate of Need, or (i) contimiously operate its business at the Premises as set forth
in Paregraphs 3 and 29 whether o7 not Tenant is in defaolt of the yeuta! payvment doe under this Lease;

Hagzgdous Condition, Faikure by Tenant to cure faribwith, immediately after recespt of notice, arty hazardous condition
which Tenmnt has aested in viclation of this Lease (inciuding, but nct limited to Paragraph 33 hereof) or of law, or

K iati ent Deliverv. Failure 1o timely deliver forthwith, & subordination agreement or an

Estopoe] or Subordination Agreement Delivery
Estoppe! certificate os required by Subparagraphs 31.Q ar § hereof.

L Misrepresentation. The misepresentation by Tenant, o any guasantar of Tenant’s obligations hereinunder, of, or failure

of Tenant, or &ny guaranicr of Tenant's obligations hereander, to disclose, s mataial fect in any document, financial
staternent, or other instument delivered or disclosed so Landlord in connection with this Lease,

REMEDIES UPON TENANT'S DEFAULT.

A Repedies Upon the ocowrence of any “Event of Default™ described in Paragraph 20 bereof, which has not been
.cared or remedied doring tbe applicable grace peried, if any, Landlord shell bavé the oplion to pursuc eny one or
mare of the following rights or temedies withowt any notice or demand whatsoever all of which shall be distinet,
separate and cumulative and shall not operate 1o exclude or deprive Landlord of any other right of remedy allowed it

by Jaw;

(1) Landlord may terminste this Lease by gving to Tenant ten (10) day Written notice of the Landlord's election
10 do so, i which event the Term of this Lease shall end, and all nght, Utie and interest of the Tenant
heretmder shall expire, on the date stated in such notice; -

(i)  Landlord mayterminale Tenant's right lo possession of the Premises without 1erminating this Lease by giving
ten (107 dey written notice to Tenant that Tenant's right of possession shall end on the dale stated in such
nolice, whereupon the right of the Temant 1o possession of the Premises or any part thereo[ shall cease on the
date stated in such notice; and -

(iii)  Landlord may enforce the provisions of this Lease and may enforce and protect the rights of the Landlord
hereunder by a suit or swis in equity or al law for the specific performance of any covenant or agreement
comained herein, or for the cnfarcement of amy other sppropriste legal or equitable remedy, nchoding
recovery of 2l meneys duc of 1o become due frosm the Tenant under any of the provisions of this Lease,

Suender. i Landiord exadises either of the remedies provided in subperagraphs (i) or (i) of Paragraph 21-A, Teaant
shall suwrender possession and vacate the Premises immedintely, and deliver possession thereof 10 Landlord in “broom
clean”™ condition, and Landlord may then and et any time thereafier re-enter and take complete and peaceful possession of
the Premiscs with or without process of law, full and complete license to do so being hereby granted to Lendlord, and
Landlard may expel or remove Tenant and amy others who may be occupying of within the Premises smd remove mny and

il property tharefrom, wsing such force as mey be nocessary, without being deemed in xny manner guilty of trespass,

eviction ar [orcible entry or detnings, and wilbow relinguishing Landlords right to Rent, or any other right piven o
Lendlord bereunder ar by opaation of law. .

Teomination of Right to Pessession. If Landlord, pursnant to the provisions of Paragraph 21-A bereof, terminates the right
of the Tenant 10 possession of the Premises withoul icminsting this Leasz, such iermination of possession shall not release
Teaant in whole cr in part, from Tenant's obligation 1o pay Rent boeunder for the full Term, end Landlord shall have the
right froe time 1o time, o recover from Tenant and Tenant shall remain lisble for all Minirmon Rent, the Adjustments,
additional real and zny other sums aceruing 25 they became due under the Lease during the period from the date stated in
the potice terminating possession 10 the stated end of the Tamu In any case, e Landlord may, but shall be under oo
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obligation 1o, selel the Premyscs or any pan thereof for the account of the Tenant for such reny, { for such Lime (which may be
for ag::rm extending beyond the Term of Tus Lease) and upon such ierms as the Lan@ard in th=e Landlord's sole discretion

shall detesmine, and the Land)ord shall not be required to accepd any lenant offemd by thee Tenant of 1o observe any
instructions given by the Tenant relative to such releting.  Also in a0y such ca the Lagmdlord may make repairs,
alterations ang sdditicns in or to the Premnises and redecorate the same 10 e extent doemed trwdhe Landlord necessary or
desirable and, in connection therewith, change the Jocks lo the Preamises, and the Tzt shal¥ mpon d:mmd pay the cost
thereof wgether with the Landlord's expenses of reletung. Lendlord may caliect the Teats from :zmy such reletting mfi spply
the same first 10 the payment of the expenses of reeny, Tedecaration, repair and alierstions and tfhe expense of reletting and
sccond to the payment of Reat herein provided to be paid by the Tenant, and any exces of resiidhue shall operate anly a5 2n
offsetting credil against the amount of Rent as the same thereafler becames due and pesable hoartmder, but the use of such
offsctiing credit o reduce the emount of Rent due Landlord, if any, shall not be decmed 10 gime Tenant mmy right, title or
imterest i of 1o such excess ar Tesidue and any such extess of residue shall beong to Landlerdd solely, provided that in 50
event shall Tenant be entitled 10 a eredit on its indebiedness to Landlord in excen of thee sggregate sim (incloding
- Minimum Renl, the Adjusuments mnd additional rent) which would have been paid by Tenani'fir the period for which the
«redit 1o Tenant is being determined, hed no Event of Default occurred.  No such re-entow of repossession, repakrs,
glterations and edditions, or seletting shall be comstrued as an eviction ar ouster of the Femant or as an election on
Lendlord's part to leyminate this Lease unless a writien notice of such intention be given 1o» Tanant or sholl opersic to
release the Tenant in whole or in part from any of the Tenant's obligations hereunder, and theeLandlord mey, at any time
end from time 1o time, sue and recover jodgment for eny deficiencies from time s time off The proceeds of any such
relefung.
Termination of Lease. In the evem of the termunation of this Lease by Landlord a¢ providied in subpamgraph (1) of
Parngraph 21.A, Landlord hall be entitled to recover from Tenant all the fixcd dollar amounis:ef Rent acaved and unpaid
far the period up o and including such termination date, as well as all other addilional sumns gemable by the Tenant, or for
which Tenant js lisble or in respect of which Tenant has agreed 1o indenmnify Landlosd undenvamyy of the provisions of this
Lease which may be then owing and unpaid, and al] costs and expenses, including comrt costs:zoud attomeyy fees incurred
by Landlard in the enforcement of its rights and remedies hereunder, and in additien Landlord $hell be entitled 10 recover
as damages for Joss of the bargain and not 25 a penalty (w] the wemortized cost 1o the Land)and, compurted and determined
in accordance wilh generally accepied accounting principles, of the tenant improvemnents and! silierations, if any, paid for
aud installed by Landlord pursuant to this Lease, {x) the unamortized cost of lease commissiums paid in respect of this
Lease, {y) the aggregate sum which at the time of such termination represents the excess, if ans, of the present value ¢f the
pggregate Rents (inclusive of (e amounts jrojecied by Landlord 1o represent Additional Renr’ 3n and Adjustments) st the
ervmaal rate or respective annual rates for the remainder of the temm as then in effect parsuam 10 B applicable provisions of
this Lease, over the then present salne of the then ageregate foir rental value of the Premises fior the balance of the Tam,
such present worth {0 be computed in each case on the basis of 2 per annum discount af one-half1/2) of the corporate base
rate of inlerest then in effect at the First Navional Bank of Moron Grove from the respective dates upon which such rentals
would have been payable hereunder had this Lease not been lerminated, and (2} any demages imamddition thereta, including
wilhoyt Jimitation reasonable anamevs’ and consultants fees and court costs, which Landlord st have sustainied by rezson
of the breach of any of the provisions of this Legse other than for the payment of Rent.

Lien Tenant heveby grants Landlord a first Jicn upan Lhe interest of Tenant under this Lease lo secure the paymemt of
moneys due under This Lease, which lien may be enforced in equity and Landlord shal) be eubeied 25 2 matier of right 10
bave a receiver appointed 10 1ake possession of the Premises and relet the some under arder of oourt. - Tenant's obligation so
pay Rent during the Tam of the Lease shall continve and shall not be waived, releasd of 1emvinated by the service of o
five-day notice, demand fex possession, the filing of s forcible entry and detainer action or judEnent for possession or any
other act resulting in the termination of Tenan('s right to possession.

Acceptance of Rent.  No receipt of moneys by Landlord from Tenant afler tamination of this 1ease or Tenants right 1o
poasession, ar afler the piving of any notice of torminetion of this Leese or Tenant’s right lo passession, shall reinstate,
conlinte or extend the Term of this Lease oy affect any notice therefore given to Tenand, or opexate as a waiver of the right
of Landlord to enforce the pavment of rent and any other sum or sums of woney nd other dierges herein reserved and
agreed to be paid by Tenant then due or thereafier falling due, or operste as & wajver of tha rigiht of Landlord 10 recaver
possession of the Pramises by proper reredy, except as herein otherwise expresaly provided, it bicing npreed that efier the
service of notice o torminate this Lease or Tenant's right 1o possession of the commencennent of suil or semmary
proceedings, or efier {ine} arder or judgment for the possession of the Prernises, Landlerd may dezmand, recejve and collect
any moneys due or thereafler falling due without in amy manner affecting such notice, proceeding:, order, suit or judgment,
except as herein otherwise specifically provided, all such maneys coilected being deemed pavinents on account of the nse
and occapation of the Premisces, or at the election of Landlord, on account of Tenant's babiliny haeander. Further, no
pryment bry Tenant or receipt by Landkard of an armount Jess than the required payment set farth in the Lease, shall be
considered as anything other thep 8 partial payment of the amount due. No endorsement or staatement to the contrary on
sy check shall be decmed an accord and satisfaction. Lendlord may accepl a partia] paymient without prejudicing
Landlord's right 1o recover the balance of soch peyroent which is still due, and withowt aflecting any other remedies
available 1o Landlord. If Landlord shail direct Tenant 10 pry Mindmum Rent or addilional rent (ar both, as the case may be)
to a *lock-box" or other depository whereby payment for Minixoum Rent or additional sent (or both, as the ease may be ) are
" imitialty cashed or deposited by 5 persem or entity other than Landlord {albeit on Landlord's authority), then, lor any and all
. purposes under this Lease: (i) Landlord shall not be decmad 1o bave accepted such payment wntil 1en (10) days afier the
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date on which Landlerd shall heve scroally seceived such funds, and (1) Lanaloro DE QETITCI: W IAVE SUACHACL!
payment if (and anly if) within said 1eo (10) day peried, Landlord shall pot have smed (or atiempled 1o retumn) such
peyment to Tenenl Nothing contained in the immediately preceding sentence shall beeonstrued to place Tenant in defsuh
of Tenanf's ub]iga:ionm;n}'chlifmdfuso long as Tenant shall timely pay the Raat required pursuam to this Lease in

. the manner dcsipated by Landlord.

i we. bn the event of any treach of this Lease by Tenant, Landlesd may (but shall pot be obligated 10}
, afer five (5) days wrinen solice, cure such breach for the sccount and aide expense of Tenant H Landlord at
ity time s0 elects of is compelled by any other person 1o cure such breach or is aerpelled 10 imcur apy ather oipense
arising et of such breach by Tenant (including without limitation, reasonable smorneys’ fees and disbursements
instituting, presecuting or defending sy suits, actions or proceedings to enforce Lanord's rights. undey this or mny other
Pamngraph of this Lease or otherwisc) the sum or swns 5o paid by Landlord, with aBaierest, costs and damages, shall be
paid by Tenant to Landlord within five (5) days following writien demend  Such oganses may be recovered in the same

action ar procesding forming the basis of defaull

H  NoCounterclaims Tenant hereby waives its right to plead any counterclaim unrelaiafto this Leasc or Tenant's occopancy
of the Premises, or offsel, in ey BCBOD ar proceeding brought by Landiord apaimt Tenam for nen-payment of Reat of
default hereunder. This shall rot, however, be comstrusd 25 a waiver of Tenant’s i to assert any claim in a separate

action brought by Tenant.

1 Inteyest op Lote Rent All amounts, including with lomitation Minimum Rent and Additional Rent, owed by Tenant 10
} andord pursuant 10 any provision of this Lease chall bear interest (rom the date dwe until paid at the znoual rme of the
Jesscr of (3) eighteen pereent (18%) or (ii) the maximum rate permissible by applicatie law,

i Costs. Tenant shall pay upon demand all Landlerd's costs, charges and expenses, inchoding the fees of
comnscl, agents and others rewined by Landlord, incurred in enforcing Tenant's dbligations hereunder or incurred by
Landlord in any litigation, negotiation of transaction in which Tenant caunses Landland, without Landlord's fault, to become
invalved or concened, all of which shall constitute additional rent hereunder. .

v, If Tenant shall file for protection under any chapler of the Bankruptcy Code now or hestinafler

K ecti
in effect, Landlord and Tenani agree, 1o the exicnt permitted by law, to request that the Achir-in-possession of trasiee-in
bankrepicy, if one is appointed, assume oF reject this Lease within sixty (60) dmvs thareafler.
L es and Penalties. In the event Tenant fails 1o pay any instaliment of Ren hereunder when such installrment is due,

e

to help defrey the additional cost to Landlord for processing such late payments Tenad shall pay 1o Landlord on demnaend as
»dditiona] rent a Jate charge in an amount equal to ten porsent £10%) of such inswllment. Such iste charge amount if not
received within five {5) days of notice shall also bear interest as provided in subparsgraph 1 sbove. The provision fos such
Iate cherge shall be in additian to all of Landlord's other rights and remedies herennday, including the right to charge interest
an past due installments, or at law and shall not be construed as liquidated damages or as limiting Landlord's remedies
any mmner. In the cvent such Jote charge is imposed by Landlord for any ™o () months during the Term hereof for
whatever reason, Landlard shall have the option 10 require that, begimning with the {ot payment of Rent due following the
sacond late charge, Minimum Rent, the Adjustments and additional rent shall become pavable three (3) manths in advance
on the first day of each calendar month of the Term instesd of one (1) month in advance. '

M. Returned Checks. In the event Tenant's check, given to Landlord in payment of Rem, is retumed.by the bank for non-
peyent, Tenant agrees 1o pay all expenscs incurred by Landlord as a result thereof '

N. Personal Propéry. In the event that Tenant sbandoms any furmiture, shelves, bins, machinery or other- trade fxtures a1 the
Pr:miscs,h)dudjnal}mwichisoumdm-leasememmLundh’dshaﬂn‘fsobandu:ighnomfmnthcl"rwﬁu
(‘witbomIhcne:csiryﬁfobmi:ﬁngadishusmmnﬁtafseqnesﬂaﬁmordhahp!p«m)allu:mypmﬁmdm
ﬁnﬁurn.shdvcs.bhs.mchhaywothaundcﬁmnslmwd thereon and 10 place same in storege; and in such evenl,
Tenant shall be lisble to Landlord for costs incurred by Landlard in cannection with such removal and siorege. Landlord
shallalsoh.nvelherighttnn]inqnishpossasimofanmmypmﬁmofsxhﬁnﬂm:.:hdm,bim,mclﬁneryudham
ﬁmcslom)'perm(‘ﬂaimmt')dnimingtobt:nﬁﬁedtoposscsionlhuufuhopesmumhmd]wdawpyuflny
instrument represented to Landlord by Clabmant 10 have been execnted by Tenont (or a predecessar Tenant) granting
Gahmtﬂwﬁgmmﬁdmdmnmuswukepumimofmm&dvu,him,mndﬁnﬂ'yo:ralh:rm
ﬁxtmu.wilhmﬂmeneussityanthcpmo.fLandlordloi:tquireimoﬁ:eauﬂmﬂicityansaidinshmmt‘smpyomeﬂw
Tenant's predecessar's signiture(s) thereen and without the necessity of Landlord making any nature of investigation or
huqlﬁryasmﬂwmliditynl’l.bcfaaualu'lcga]basisuponuhi:hChhmmympmuiomt;demmapmioiﬁdumﬁfy.
ddmdmdhnldLmdlo:d}mmlssﬁmaﬂwn.:rpmsqhss,damngcmdﬁsbiliryhddmlwlmﬂmd‘s:dhqtﬁﬂmlaf

'onofallwmypmﬁmdm:hﬁnrﬁm:hclvu,bin;mchhﬂywothauﬁ:ﬁmmiocm Any and ail
pmpatywhichmybemnovudﬁnmﬂm?remimbyLmdlwdp‘muuﬂmt}mmntnﬁtyofmismwofhw,mﬁﬁch
Tmi:mmybemﬁﬂed.mybehmdlad.mmvcdmdﬂued.aslheasemybc,bycrnlthedincﬂmoflmdludu
&eﬁst.mamﬂcxpmuﬂmmdhndlwdmﬁmombcmpm’hhfwﬂuvnlue,prmnﬁma’nfckeq:in;
thereol Tmmislmllpnylnl.mdlurd.npmdmmndnnymdﬂlexpcnscsinmmdinsuthremovdmdlﬂm;edmgﬂ
againslmnhpmpatyso]mguthesamcshnﬂheinlandiu-d‘sposmima‘mdﬂhndlord'sml.Anym-.hpmpmyof
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cnamt not retaken by Tenant from storage within thisty (30) days afier the 1emoval fram the Premises shall conclusively be:
. - o have bZn conveved by Tenant 10 landiord mder this Lease as a bill of sl withow further payment of credit by

Landiord 1o Tenant.

0. July Waiver, Landlord and Tenant shal) and bereby do waive their yespective rights o trial by jury in eny cause of action,
claim, connlerclaim or crosscomplaint, proceeding or hearing which is 0 any way based upen, or relaled to, any malier
whatsoever arising cal of, OF in any way comnected with this Lease, mtluding, but nol Imited to, the relationship of Landlord
and Tenznt, Tenanfs use or occupancy of the Premises, any cleim of injury or damage or the enforcement of any remedy
inder amy Jaw, statne, o1 regulstion now or hereafler in effect. This waiver is Jnowingly, mientiomally snd voluntarily made
by botb parties, and both Landlord and Tenanl acknowledge that they have been represcnied (or have had the opportunity o
b represcated) by independent legal comnsel in the signing of this Lease and in the making of this »aiver.

P. Cumplative Riphts and Remedies. The rights of Landlord strted in Unis Paragraph 21 skal] be in addition 1o oy and ell other
rights which Landlord has or may hereafier have at }aw or in equity; and Tenant stipudstes and ogrees that the rights herein
grented Landlord are commertially teasonable.

2. DEFAULT BY LANDLORD. Except as provided to the cantrary in Paragraph 11 B of ihis Lease, the Landiord shall onty
be decned 1o be in defsult under the provisions of this Lesse if Landlord fails 10 perform, obscrve ar keep any covenanl of
agreement required of Landlord within thirty (30) days afler writien notice by Tenant to isndlord, and o (he holder of any fost
mm;mudeddhuﬂwaingmehﬂnisu“houmemdndﬁr&mﬂhnc theretolore been furnished 1o Tenant in
writing, which potice specifies therein thal Landiord has fsiled 1o observe, keep or perform that certain covenant and agmamenty

! Ihuiftbenuﬂn‘coﬂ.mdlmd'sobligaﬁonissurhihmmuhmmi:t)'(SO)daysmmquimdioqn:ﬂmldeurdshnll
pot be in dcfault if Landlerd conunences the cure withip such thirry (30} dsy period and thereafler diligently prosecutes the cure
1o completion. In no cvent shall Tenant bave the night 1o terminate this Lease as a resolt of Landlord's default and Tenans
remedies shall be limited 10 dxmages and/or an injunction.

23, RECONSTRUCTION.
A Desproction of the Premises.
L Ifthe Premises are, at any time destoved or damaged (including, without hmmitation, stnokc and water damage) as
nremhofﬁre,Lh:dmmls.a:ciqcmuroﬂi:rusu]rynquimdtobeﬁmcd egainst by Landlond pursuant to
Paragraph 14.C hereof ar otherwise, insured against by Landlerd and not caused by Tenant, and if as a resuli of-
such occurrence: ’ )

(8)  The Premises arc rendered untenantable only in part, 1his Lease shall continue ip full {orce and cffect and
Landlord shall, subject 10 Paragraph 23.C hereof, commence diligently to reconstruct, rebaild or repeir
the Premises 1o the extent only of Landlard's Work se1 out in Extibit “B-17, and axchusive of Tenanl's
Werk s set out in Exhibit “B-2", Minimum Rent and_Adjustments shall abate proporiionately 1o the
portion of the Premises rendered untenantable from the date of the destruction or damage and until the
Premises have baen restored and rendered tenantsble by Landlerd to the extent of Landlord’s Weork as sel

ol i Exhibit “B-1%

(b)  The Premiscs are rendered wholly untenantable, Landlord shall, subject to Paragraph 23.C hereof,
commencz diligently to reconstruct, rebrild of repair the Premises to the extent of Landlord's Work as set
out in Exhibit "B-1°, Minimum Rent and Adjustments shall abate cutirely from the date of the destruction
or damage and uniil the Premises have been restored snd rendeved tenantable by Landlond to the extent of
Landlard's Work as set ot in Exchabit “B-17

IL - Upon Tenant baing nolified inwilhgbyLmd!urdﬂmledlmd’:WuiassdaulinExhihit"B"hubem
substantially completed, Tenmt shall diligently complete Tenanf's Work, and if the Premises have heen closed
fot business, reopen forthwith for business, but in anry event no laier than the time period set forth in Paragraph
4_A after soch nstice that Landlord's Work is substantially completed

B. Uninsared Casuslty, Inﬂ:en‘uﬂﬂw?mrﬁsecmdwnagedasnrmﬂtdmyunsedhammzpaﬂswvuedby
ﬁn:mdena:dedwvcﬂgeinmc.mmw:d]aﬂshaﬂfwﬁnilhrcpairﬂusame,pmvidedﬂn:ﬂcnloﬁhc
d:mucﬁmislssﬂ‘nnlcnpau:nt(lﬂ%)ol'themcnﬁ.tﬂuplm_:anaucosiofl.hePrcmisa. In the event the
dn:suudionoflhcl’rmﬁmisloancxlcntoflmpami(w%)umeofllufnllrcplnu:n:nlomilhu.nd]m-d
shallhavetbcopﬁm;(l)lochairorrestorembdmagc,thishuccmﬁnuinginﬁxﬂ force and effect, Bt the
Minimam Rent 10 be proportianately reduced as hereinabove in this Parogreph provided: ar (2) give notice 10 Tepant
atnnyl:imewithmsi:ﬂy(ﬁb)da)maﬁm'nxhdmage,lunﬁmﬁngthislmuoﬁhewcspcciﬁedi.nm:hnoﬁer..
which date shall be not more then thirty (30) days after the giving of such nolice. In the event Lapdiard gives such
nnﬁnc,ﬂﬁslnns:shaﬂcxp&remddlintamomea:ﬂthPmnis:sﬂm]lwmimteonﬂvcdalcmqndﬁdin
m:d:mtimundmcNﬁnhnmRereducedbynpupuﬁmﬂermbasedupmtbemmLifmy.mM
.-.'nchdmmgchmfa:duithﬂnbmisﬁscnﬁedmhyTanninlthrmﬁss.mﬂbepddwtothedatcofﬁd
termination. :

AT




C. Damage to Shopping Center. If more than twenty-Gve percent {25%) of the Sopping Center is damaged by fire or
other czuse, notwithsianding whether the Premises may be affecied or unaffecied by such fire or other casualty,
Landlord shall have the sight, to be exerrised by potice in writing (0 Tenart within sixty (60) days from and afier
such occuTence, 10 elect to cance! and terminate this Lease. Upon the piving of such natics to Tenant, the term of
this Lease shall expire by lapse of lime upop the third (3rd) day afler such notsee is given, and Tenent shell thereupon
vacate the Premises and surrender the same to Landdord.

D. Damsee sl the End of the Term. Notwithstending anything lo the contrary amtained in this Paragraph, Landlard
shall not have any obligation whatsoever 1o repair, reconstruct of restore the Premises when the demage resultimg
from sny castalty covered under this Paragraph oceurs duning the last raznny-Joor moonithis of the term of this Lease of
any extension thereof and Tensmt shall likewise not have to pay an Minimurm Rent or Rental Adjustment, the Lease

being null and void

E Damape 1o Tenapts Property. Landiord shall not be required to repair any injry or damage by fire or other cause, or
10 make any repairs or replacements of any leasehald improvements, mixtures, or other personal property of Tenant

24. EMINENT DOMAIN. If more than twenty-five percent (25%) of the Premises shall be taken or spproprinted by any
public ar quasi-public autharity under the power of crninent domain, either party hereto sial) have e right, at its option, within
sixty (60) days afier said 1sking, o terminate this Lease upon thirty (30) d=vs wrinen mtice, If either less than or more than
twenty-five peroent (25%) of the Premises are taken (and peither party clects Lo lerminate & herein provided), the Minimum Rent
thereafier to be paid shall be equitsbly reduced. M any part of the Shopping Center other than the Pramises may be so taken ar
appropristed, Landlord shall within sixty (60) days of exid taking bave the right at its optina 10 terminate this Lease upon written
potice to Tenant. In the event of any waking or appropristion whatsoever, Landlard shall be entitled 10 any mnd all swards and‘or
settiements which may be given and Tenant shall have 0o caim against Landlord for the value of any unexpired term of this

Lense.

25. . PARKING AND COMMON AREAS. Subject to the rules and regulations adopted from tme to time, Landlord
covenants that the Common Areas of the Shopping Center, as they exist from time 1o time during Lhe term of this Lezse, shall be
availahle for the pop-excusive use of Tenant during the full term of this Lease or any extensian of the lerm hereof, provided that
the condemnation or othey taking by any public authority, or sale in Jieu of candemnation, of any or all of such parking arees
shall pot constitute a violaton of this covarmt Tenamt understands and scknowledges thet any postion of portions of the
Shopping Center on which no buildings are erected as of the Commancement Date shall be part of the Commen Areas of the
Shopping Cenler until such time as buildings ar¢ erected thereon. Notwithstanding the foregoing, Landlard shell have the right to
close, i necessary, all or any portion of (he commmon areas o such exlent as may in the opinion of Landlerd's comns<] be

" ressansbly necessary 1o prevent 2 dedication thereof or the accrual of any rights of any person or the public thereim; 1o close
temporarily all or any portion of the Commen Areas 1o discourage non-customet Usg, 10 vse portions of the Cormmon Areas while
engnged in making addilianal improverents o sepairs or alterations 1o the Shopping Center, 10 transfer, in whole or in part, any
of Landlord's rights or obligations under this Paragraph 1o eny other lenan(s), subtenani(s) or othey occupani(s) of the Shapping
Center, or 1o such other party(ies) or desipnee(s) as Landlord mav from time o time delermine; and to do and perform-such other
act (whether similar or dissimilar to the foregeing) in, 10 and with respect to, the Common Areas as m the use of good business
judgment Landlord shall conclusively determine to be appropnate for the Shopping Cemer. 1n addition, Landlord reserves he
right 1o change the entrances, exits, parking areas(s) or Common Aress, traflic lanes and the boundaries and Jocations of suth,
provided however, Lhat anything to the conlrary notwithstanding tonthined in this Paragraph 25, sajd parking area or areas shal
ot all times be at least equal 1o the then parking for the Shopping Cemter legally required by governmental suthorities

A Parking Area To the extent necossary, in Landlord's reasonable judgment, Landlord shall cause the commen and
parking area or areas adjacent 1o the Premises to be praded, surfaced and marked prior to the date Tenanl opens far
‘business in the Premmises. Landlord shall cause the landscaping 1o be completed within one hundred and eighty (180)
days after Tenan opens for bosiness.

B. Maimensnce of Corpmon Areas. Landlord shall keep said sutomebile parking and common areas in & nest, clean,
clesr of mow and ice, sidewalks clear of spow and ice and all other cbstructions, and in ordrly condition and shall
“repair any damage 1o the focilities thezeof, but all expenscs in coanection with said automobile parking and common
mnsshnl!bechurgtdmdpmnlcﬂh&mmmmausdfaﬂ.hiansnph'J.BbchﬂL )

C.  Use of Parking Arcas. Tenant, for the use and benefit of Tenant shall have the non-exclusive right in cammen with
Landiord, and other present and future owners and tenanls, 10 use said commen and perking areas during the entre
termn of (his Lease, or my extension thereof, for ingress and cgréss, and sulomobile parking subject lo exclusive
perking rights granted from time 1o time by Landlord. .

D. Emn]_qm_ﬂgﬁn&ﬁmmmphyupuﬁmyuammdeﬁmﬁmExhibil'A"totbisme.no
employees of Teaant may park within the parking snd common areas of the Shopping Center.  the event m
employee parking orea or areas is o¢ are designated oo Exhubit “A”, Landlord shall have the right fo prohibit Tenanf's

cmplqmﬁump:rﬁminsmhmqﬂc}upuﬁngammdminswminpaiodsdmgiheym.
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wmmm Tenant, in the use of said common and parking areas, agrecs to comply with such
reasonable rules, regulations and charges fo parking as Landlord msy sdept from lime to Lime for the orderly and
pupcropmlionofsaidcnmnnnmdparkingm. Tenant understands znd agrees that Landlord shail have the
right to adopt special rules end segulations which spply only 1o enants who condudt particuler uses in their premises.
Such rules may include but shall not be limited to the following: (1) the restricting of employee parking to 8 limited,
designatad area or areas ar the prohibition of employes parking within the Shopping Cenler; and (2) the regulation of
the removal, storage and disposal of Tenant's refuse and other rolrbish.

E

26. SIGNS.

A Windpw Sigps. Tenantmay nol affix and maintain upon Lhe interior glass pancs and supports of the show windows
of the Pramises any signs, sdventising plecards, names, wnsignin, trademarks and descriptive matenial onless Tenamt
chall have first reccived the writien approval of Landlord as 1o type, sizc, color, location, copy nature and display
qualities, provided that in no event shall soch signs cover more than twenfy percent (20%) of the glass portion of such

windows, Anything to the contrary in this Lease norwithstanding, Tenant shall net affix any sign 1o the roof.

B. Exierior Sign. Tenant shall erect anc sign m the Gont of the Premises, nol later than the date Tenant opens for
business, in accordance with the sign iteria which has been established by Landlord or Landlord's architect fox the
wping Center, attached herewith as Exhibit “C”. Temant shall submit to Landlard, prior to installation of the sign,
a detziled sign drawing 10 be approved by Landlord and attached to the Lease as Exhibit *C". Netwithstandmg the
faregoing, Bothing coptained herein shall comstinte 8 Jepresenwtion by Landlord a5 to eny governmenial
yecquirements regarding signs and signage &nd, in the event of » confljct between the criteria set forth on Exhibit “C”

and such govemnmental requirements shall comtro) Tenant's signs and signage.

¢. Shepping Centar Directory of Prlon. In the event these js a directary or pylon for the Shopping Center and Landlord
determines (hat Tenent ghal) be listed thereon, Tenant shal) pay the cost of installation of its sign thereon. In additon
10 the cost of its sign, Tenant shall reimburse Landlcrd for a proportionate share of the cost of installation, repair,
maintenamee and operation of the shopping cemter pylon or directory as reasonably determined by Landlord.

7. AUCTIONS. Tenant shall not conduct of pemit to be conducted any sale by auction in, upon o from the Premises
whether said suction be voluntary, involuntary, pursuant 10 any assignment for the payment of creditors or parsuant to &ny
bankruptcy o othey insolvency proceeding.

18, M&B&QM “Tesiant may not display er sell merchandise or allow grocery carts ar
other similar devices within the control of Tenant lo be_stored or 10 remzin oulside the defined exteriar walls and permanent
doorways of the Premises. Tenant will not paint ar decorate amy-part of the exterior of the Premises, or any part of the interior
visible from the exterior thercof, withowt first obtaining Landlord's writlen approval. Tenant further egrees not to install gy
exteriar lighting, amplifiers or similas devices o7 Use in or about the Premises any advertising medium which tnay be heard or
seen outside the Premises, such a3 fashing or sirobe-npe lights, searchlights, Joudspeakers, phonographs or radio broadcasts. b
addition, tht Premises shall have a neat and atrachve sppearance at all times from all points outside of the Premises. In this
regard, Tenant shall prompily comply with ell directives given by Landlord reparding oll items of personal property and
lensehold improvements, including displays of merchandise, Jocated in the interior of the Premises within five (5) fect of Tenant's
Jease line, snd ell directives of Landlord relating lo building and display materials and Door coverings Jocated within the

Premises.

29.  IENANT'S CONDUCT OF BUSINESS.

A mmmmmm Tenant covenants that, subject to all of the tarms, covenants end conditions of
this Lcase il“iﬂnsc,oc:upymdopaaudtcmhthcmissmdnmmh'md without inlerruption during the Term
inlhcmuu)d'mdmdaTmmfsStmNmsﬂ{mhianpﬂphLEhaanmdinumnpetm:ﬁgniﬁd.
energetic and consistent manner therewith as wil) enhance the Shopping Center as 2 whole and its reputation ss 3
desirable place 1o shop.

"

B. Houp of Operation. Tenant ngroes that during the Term it will (i)beopmforbusincssandﬁmyslmkdmmdap
mdd‘mhganbm\hmmd}ardmyddmimﬁmtimtotime.wtdmhomanddaysshnnhenamhﬁmm
those sci forth mPammhLT,mﬁlm:hﬁnuuTcnmnmayheadvisu:lbyLandlnrdmﬂnwnmy;(ii)adeqwdy
<afl its store with sufficient employces and carry sufficient stock of such size, characier and quality to handie the
maxizmm business, (iii) vtilize enly those minor portions of the Premises as are reasonably required therefore for

office purposes,
Viclatigz of Covenant of Continuoms Operatign. Inteicmally Deleted.

D. Temanfs Acknowledement Temant acknowledges that Landlord is executing this Lease in relisnce upon the
oovmmucomaimdh!histmph”andMsu:hmvemnumnmlﬂial element of consideration mducing
Landiord to exscuie this Lease shal] be deemed 16 be 8 reascnable estimate of the damages Lendlord will suffer in the
event Tenant bieaches said covenants, which danages inclode, without limitation, Joss of percentage rent fom
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Tenant and other tenants in the Shopping Center, s diminution in the reputation af the Shopping Center as a desirabie
place to shop, increased sdministrative expenses by reason of complaints from ether tenants in the Shopping Center
and increased security costs for the Shopping Center,

30.  NTENTIONALLY DELETED.
3. GENERAL PROVISIONS.

A Plats end Riders. Exhibits, plats, riders and sddendums, il any;,- affixed to this Lease are incorporated herein by this
reference and are to be construed as a part hereof.

B. Waiver, The waiver by Landlord of any term, covenant or candition herein amtained shall not be deemed to be 2
wasver of such 1arm, covenant ar condition ar Ay subsequent breach of the sane or any other term, covenent or
condition herein contained, The subsequent acceptance of 1ent hetennder by Landlord shall not be dezmed to be 2
waiver of gy preceding default by Tenant of any texrn, covenamt or condition of this Lease, other than the failure of
Tenant 1o pry the particular rental so accepted, regardless of Landlord's knowicdge of such preceding defult af the
time of the acceplance of such rent

C. Joint & Several Obligation. If there be mare than one Tenant, the obligations bereunder imposed shall be joint and
several.

D. Margiosl Headings. The marginal headings and article titles to the articles of this Lease aie not a part of the Lease
and shall have no effect vpon the construction or interpretation of any pan keyeol

E.  Time Time isof the essence of this Lease and each and ali of its provisions in which perfarmance is s factar.

F. Sutcessors and Assigns. The covenants and conditions herein contained, subject to the provisions as to assignment,
apply to and bind the heirs, pormitted successors, executors, sdministraters and permintied assigns of the parties
hereto. : :

G. Recordation. Neither Landlord nor Tenant shall record this Lease, but a short form memearandurn hereof may be
recorded st the raquest of Landiord.

H Qnriet Possession.  Upon Tenant paying the tent reserved bareunder and cbserving and performing all of the
covenants, condilions end provisions on Tenant's part 1o be observed and performed bereunder, Tenant shall have
quiet possession of the Premises for the entire lerm hercof, subject 10 all the provisions of this Lease.

L Relocation of Premises. buentiomally Deleted
1 ‘ Fully Negotiated Agreement This Lease conteins all of the agreements of tbe parties hereto with respect 1o any

" matier covered of menticned in this Lease, and no prior agreements o understandings pertaining to suy such matters

~ ghall be effective for any purpese. No provision of this Lease may be emended or added to except by an sgreement
in writing signed by the parties harto or their respective successors in imterest. This Lease shall not be effective or

" binding em anry party until fally executed by both parties hereto. This Lense bas been prepared by Landlord and
reviewed by Tenant. Landlord, Tenang and their separate advisors believe that this Lease is the produc of all of their
efforts, thet it expresses their apreement and that it should not be interpreted in favar of either Landlord ar Tenant ar
against cither Landlord or Tenznt merely because of their efforts in preparing it .

ity t This Lease and the obligations of Tenamt hereunder shall not be affected or impaired becmise
Landlord is unable 1o fulfil} any of its obligations hereymder or is delaved in doing so, if such inability or delsy is
cansed by reasan of strike, labar troubles, acts of God or any other cause beyond the reasanable control of Landlard

L ‘Partia) Invalidity . Any provisions of this Lease which shall prove 1o be invlid, void, or illegal shall in no way
. nffect, impair or invalidaie any ¢het provisions hereof and such other provisions shall remain in full force snd
effect

M Cumuintive Remedies. No remedy or election hereunder shall be deemed exclusive but shall, whenever possible,
begnmu]axivc with all other reroedies at Jaw or in equity,

N, Choice of Law. The validity, interpretation and effect of this Lease shall be governed exchusively by the 1aws of
the state in which the Premises are Jocated (without giving effect to the conflicts of law provisiens thereaf).

O. Attomey's Fees. In the event of any action of procecding brought by either party against the other under this Lease,
the prevailing party shall be entitied lo recover for the fecs of its attomeys in such sction or proceeding, incloding
costs of appeal, if any, in such amount as the court may adjvdge renstneble os attarneyy’ fecs. In addition, shoald it




be pecessary for Landlord 1o employ Jega) counse] 1o enforee any of the provisims herein contained, Tenant agress
1o pary all atlorneys fecs and court costs reasonably incurred. .

P.  Sale of Premises bv Landlord. In the event of any salc of the Premmises by Lasdiord, Landlord shall be and is hereby
entirely freed and relieved of all liability under any and al} of its covenants 2of obligations contained in or derived
from this Lease arising out of any act, OCOUTENCE 0F OTSSION OCCUITING afterthe consmmmation of such sale; and the
purchaser, at such sale or any subsequent sale of the Premises shall be-deemed, without any further agreement
between the partics or their successors in interest or between the parties 2ad swy such purchaser, {o have assumed
and agreed 10 carry out any and all of the covenants and obligations of Landiond ender this Lease.

Q. Sybprdination; Anomment. Tenant hereby subordinates its rights hescunder o mry ground lease or 16 the Lien of any
mortgage, desd of yust or instrument of similar ympari new or hereafier constituting 2 lien or encumbrence and,
upon the ten (10) dzy prior yequest of Landlord, Tenant wil evidence in writing the subordinetion of ils rights
hereumder to any ground Jease or to the lien of any morigage, deed of trust o mstrument of similar impart now or
hercafter in forez, 10 any ground lessec, bank or other lender, and to all advances made or hereafier 1o be made upon
the security thereof. In the event any proceedings are brought for foreclosure, & in the event of the exercise of the
powes of sale under any mortgage or deed of trust made by Landlord covering the Premiscs, Tenant shall attorn to
the purchaser upon any such foreclosure ar sale and recognize such purchaser xs Landlord under this Lease.

R Nolices. AU notices end demands which may or 2t to be required or perastind to be given by either party em the
olber heramder shall be in writing. All noticas and demands shall be sent eithar by (i) United States Mail, postape
prepaid, certified mailireturn receipt requested, or (3i) by persanal service of dy Federa] Express, Express Mail or
olher generally recognized carrier of expedited delivery, addressed as set forth i Paragraphs 1.Q and 1 R or to such
other person of place as may from time 10 lime be designated in o notice 1o the applicable party hereto, M Tenant isa
corporation, a notice or demnand may be served on its registered agent in liee of xrvice op Tepant  Any such noties
or demand shall be decmed given (i) on the deie which is three (3) days afier deposit in an officiel U.S. Mail
receptacle if delivered vie the Uniled States Mail or (i) on the date of delivery if delivered personally or by cowriar
service.

Esioppe] Certificate/Tenany’s Stateent.  Tenant shall, upon lease execution and # any time and from fime lo time
thereafier, upon not Jess than ten (10) days (which 1en (10} day period is not subject 1o any notice or cure periods otherwise
provided under this Lease) prior writien notice from Landlord, execuiz, acknowledge and deliver 10 Landlord, Landlord's
proposed Toarigagee, or purchaser, & slatement ip writing ahd/or certificate in recondable form (8) certifymg that this Leace
is mnmodified and in ful] force and effert (o, if medified, steting the neture of soch modification and cenifying that this
Lease as so modified is in full force and effect), and the date to which the rental mnd other charges are psid in sdvance, if
any, (b} acknowledging that there are not, to Tenant's knowledge, sny uncured defaits on the part of Landlord hereunder,

_or specifying such defoults if any are claimed, (c) sening forth the date of commencement of rents and expimtion of the

Lerm bereof, and {d) eny other cammercially reasonable mernters which such mengagee or purchaser requires. In the event
Tepant chould refuse or fal 10 execute, acknowledge and deliver s2id statement mod/or certificate within the time set forth
above, sixh failwe of refusal shal! conslitute 2 material default and in eddition 10 any othes remedies Landlord may have,
Landlord shall have the right 10 cance) this Lease by giving Tenant an additional ten (10} days notice in writing whereupon
if the statement or certificale is not executed and delivered within such ten (10) day poiod this Lease shall be terminated
and rendered of no further force and effect. If Tenant fails 10 execule and deliver any such mstrument or statement within

" the imitial ten (10) day period set forth above, Tenant irrevocadly appoints Landlord as ils attomey-in-fact, in Tenant's
name 10 execute and deliver such cenificate or staiement and Tenant shall be deemed to have ogreed with the maners set
forth therein

. Authority of Tensmt. If Tenant is a corporstion, parmership, limited liability company, trust or other k=pa) entity, each

individual executing this Lease on behalf of said entify tepresents and warrants thit such entity has been duly formed end
bas the power and authority o enter into this Jease and that he is duly authorized 1o exocute and deliver this Lease on behall
of sid entity, in accordance with the organizationsl and operational docaments of said entity, and that this Lepse s valid
and binding upon said entity and enforteable in accordance with its lerms. '

Landlard's Financing. - If Landlord's morigages or Jender requires. modification of this Lease, Tenant agrees o execute and
deliver 10 Landlord the commarially reasonable agreements required by Landlord's merigagee or Jender lo effect such Jease
modifeations, except any modijication of the provisions of this Lease relsting 1o the amount of rent, the purposcs for which
the Premises may be used, the size and Jocation of the Premises, the duration of the term, the Commencement Date, or the
i to be mede by Landlord 1o the Premises prior to the delivary of possession or the addition of any Tenant
obligations o7 lisbilities. In the event Tenant fails or refuses 10 exceute and deliver such modification, sach failure or refusal
shall be deemed a default mnd breach of this Lease by Tenant, and Landlord shall have the right to exercise the ramedies set
forth in Paragraph 21 hereinabove. .

Fipancial Statements.  This Lease is subject to Landlord’s approval of Tenant's financial statement In addition, vpon
Landlord's written request therefare, but not mare than once per year, Tenam shall fornish Landlord with a financial
siatement certified 10 be true end correct by Tenant.

2]
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w. i ormenge.  With respect to mny provision of this Lease which providey, in effect, that Landlord shall not
- unreasonably withhold or unreasonably delay any consent or any approval, Tenant, i no cvent, shall be entitled 1o make,
nor shall Tenant make, ey claim for, and Tenant hereby waives any claim for momey demages; nor shall Tenant claim any
moocy damages by way of setoff, counterclaim or defense, based upon any claim or assertion by Tenant thet Landlord has
- -unreasonably withheld or unreasonably delayed any consent or approval; but Tenmt's sole remedy thall be an action or
proceeding 10 enforce any such provision, or for specific performance, injunclion or dclaratory judgmeat.

1215 d Apteements of Lease.  Landlond reserves the absolute right o effect such other lemancies in the
Shopping Center 65 Landlord shall determmine, in the exercise of its sole business judpment, best promote the interests of the
Shopping Center. Tenant does pot rely on the fact, nor does Landlord represent, dal, amy specific Tenant or pumber of

" tenants shall dwﬁgthelamoﬁhjslmeoccupyanyspauinﬂ:e Shopping Center This Lease is and shall be considered
to be the only agreement between the parties herelo and their represcatatives and agents.  All segotiations end orel
agreaments acceplable to both parties have been merged into and are included herein. Thare are no athar representations or
warTenlies between the parties and ail reliance With respect to Teprescntations is solely upon the repesentations and
agreements conlained in this Lease. ’ : :

- X

Y. Execution of Lease by Landlord The submission of this document for examinalion sod negoliation doss hot constitule
offer 10 lease, or a reservation of, or option for, the Premises and this document becomes effective and binding only tpon the
oxocution end delivery hereof by Landiord and by Tenant  All pegoliations, considerations, represenistions and
understandings betwesn Landiord and Tenant are incorparated herein and may b modified or altered only by sgreement m
wriling between Landlord or Landlord's agent, ar their suceessars, and Tenant, and no sct oy omission of 2oy emplovee or
othcr agent of Landlerd or of Landlord’s broker shall alter, change or modify any of the provisions hereaf.

Z. Liabilitv of Landlord, Tement acknowledges and agrees that the liebility of Landlord (or liability twough or of its
beneficiaries. parmers, officers, directors, agents ar representatives) under this Lease shall be Jimited 10 Landlord's right,
title and intevest in the Shopping Center and amy judgpmens sendered against Landlord shall be satisfied solely out of the
jssnes, avails, rents, profits or proceeds of sale of refinancimg of its right, titte and iterest in the Shopping Center which
have been received by the Landlord. No personal judgment shal] lic against Landland upon extinguishment of its right, title
end interest in the Shopping Center and any judgment so rendeyed shall not give rise in any right of execution ar Jevy against
Landlerds assets other than the Shopping Center and the issues, avails, rents, profils or proceeds from the sale or
refinancing thereof, The provisions hereof shall inure to the successors and essigns of Landlord and Tenand. The foregoing
provisians are not designed to relieve Landlord from the performance of any of Landlord’s obligations under this Lease, ban
anly to Jirnit the persone] Jability of Lendlord in case of recovery of a judgment against Landlord.

32, BROKERS. Tenant wamants that it hes no ‘d.ca]ings with any real estate broker or agenls or conneclion with the
negolintion of this Lease excepiing only those brokers descrived in Parapraph ! S and it knows of no other real estale brokes or

agent who is entitled 10 a commission in comnection with this Lease.

33, ENVIRONMENTAL COMPLIANCE. Tenant shall not cause or permul fo occur any act or praclice, thal may cause, either
intentionally or uninlentionally:

A Any violstion or bresch of any fedaal, stele, or local law, crdinance, order, rule or regulation, now or hereafier
enacted, related o or covering (i) public énvironmental, health, safety and wellare conditions an, under, or sbhout the
Premises, (ii) Tenant's use of ocsupancy of the Premises, including, bt not limited 1o, 2mbient air, soil, surface water
and ground waler conditions of (iii) the use, generation, testing, storage, restmant, location, release, ransportation or
disposal of "Hazardous Substances™ (a3 herein defined) (collectively “Enviranmental Laws"), or

B. The use, generation, iesling, treatment, !ﬁc«aﬁc-m., relense, xmmufact;.er.. refining, production, processing, storage, of
dispesal of any Hazerdous Substance on, under, or about the Premases, or the transportation 1o or from the Premises
of any Hazardous Substance. .

Notwithstanding anything in this Paragraph 33 10 the contrary, the varicus representatons, warranties and covenanis made herein
pertaining 1o Harmdous Substances shall not apply of extend 1o occasions in which elements, compounds, substances o
materials, which may technically constitnle Hezardows Substances, may have been or may in the futare be present or used on the
Premises in small quantities for incidental but appropriste purposes, (i.€. such as primting ink contained in & photo-copy machine)
bmt anly if the same would not give rise 10 enfircement actions under, or constirnute a meterial breach or violation of, spplicable
Environmental Laws.. The iom “Hazardous Subsiances”, as used in this Paragraph 33 shall inclode the following elements,
compounds, substances and maleinls, withowl limitation: flammable; explosives; mdicaciive materiels, loxins, asbestos;
pollutanis; contaminants, hazardous wasles, toxic substances o related malcrisls, petrolemn and petrolerm products
polychlarinated biphenyl (PCBs), or mmy other elements, compounds, meterials of substances known fo cause cancd,
reproductive Loxicity, other physical harm, risk or polential risk to bnan health, safety, or welfare o7 10 the enviromnent; and a)
other substances declared 10 be hazardous or toxic under any Environmental Law. Any violation or breach of the foregoing
covenants in this Paragraph 33 shell be decmied @ material Event of Default under this Lease  In this conmection, Landlord of
Landiord's representatives shail have the right (i) upop twenty (24) howrs prior notice (uniess a hazardous condition exists in
whith casc only reasonable notice is required) 1o inspect and 1o perform lesting in the Fremises from time to time; and (ii) 10
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' cmdmtmcnvimmmlaud.itattthmni.mpriorlnoralmeexpimﬁmorearliermmimtimoftheuasemdtomwh

Premises o conduct same, upon ten (10) days prior written notice if during the lease term. If any Hazerdous Substmnce is
nlmsed.dim:gedmdisposedofbmimtonhdrcmplqmngmlsorcontanw:,maabomlhcstwpphg&nuin
violation of the [oregoing pmvisimemuhullinnnedialcly,wopuiymdﬁ!mmpﬁm with Environmental Lxwa clean up
mdrcmovcﬁ:anmﬂmuSubstmu&mmcShoﬁpinngmmﬂmyoMaﬁxmdeddmmmpmmM
pu-sumlpmpcxty(whdherornotcwmdbyLnndlcrd).ntTmrsw. Such ¢lean op ad removal work shall be subject to
Lmdlm*d‘sprictwﬁnmnppmni(emepth:unﬂgaciu).md:haﬂimhlk.widmﬁnﬂmﬁmmymddltsﬁmgor
invsﬁgaﬁm.pafmmnd.mdthemrpmmimmdhnpimmtaﬁmof any remedial action plan required by any governmental body
h.avinsjmisdidima'msomb]quuhdbymm I Tenant shall fai) to comply with the provisions of this Paragraph 33
wiuﬁnﬁve(i)day!aﬂﬂwﬁﬂmnotice(whichﬁu(S)d&ypaiodisndmbjmlhmynoﬁc&umpuiodsothﬂ'wiscmﬁdcd
md:rthi:.uas:)byl.antnmd,asnnhs}nrtuﬁm:umaybereqniredbthwiuadﬂwmhﬁmhzmyhnmmpumu
pnpuq,lmdladmy(b\nmnndbcnbﬁgntedm}mmgefusﬂwmpﬁmdiredlyauTmmﬁmlw
contractors or other parties selecied by Landlord, ot Tenant's expense (without limiting Landlord's other remedies under this
Lesae or at law). Tmfsobligatimumdlinbiliﬁamd:rttﬁs?mmphﬂ shall servive the expiration or earlier terminatjon of
this Lease.
NotﬁlhstmdingmythingbthcmwwymtainﬁlhatinlthmdlmdommeUmet’sgmﬂnﬁmnmgcwddispml
ofbiologicalﬁujnﬁ:mwastcinmcmmnlcom’:neoﬁlsbusi.ness,hcludmgbnnnntlinﬁl:dblhcnmgé,mmddispmlof
blood, .

N WITESS WHERECF, the parties have cxceuted this Lease a3 of the date described in Paragruph 1.A hereof

By .
Ron Shoffet, President

TENANT:

Dialysis Centers of America-lllinois, Inc. an Hlinois Corporation




STATE CF )
' )SS.

COUNTY OF )
Before me, a Notary Public in and for said County and State, appnredj?— LA K RnfSw .
ame)the ¥ e ?l\g.é.' deat (title) ot Pl ysis Ca~ong oF %m el —Fhaeylac

Busiriess) who executed the forcgoing lease for and on behalf of said _Q,gg_@_ng_&i‘gm

(i.e. Corporation, Ownership, Partnership...).

WITNESS my hand and notarial scal this jQ, dayoxﬁ'p_%p ‘ , 2001,




RIDER

' This Rider' dated this }2 day of A()h{v , 2001 is 1o the Jcase sgreement of even dete

berewith by mmd between RMS Properties, Inc. (“Landlond) and Dialysis Centers of America-Tilinois, Inc. an Minois
Carporation (“Tenan™).

R-1. Conflicts. The provisions set forth in this Rider supersede any contradictary provisions in the Leasc and supplements
the Lease as the context requires.

R-2. Exiension Option. (a) The Landlard hereby grants to the Tenant e option to extend the Tam of this Lease
(“Extension Option™) for one (1) consecutive period of [ive (5) vears commencing immedisiely afier the expiration of the Term
oo the same terms, covenants and conditions comtained in this Lease, except es provided herein. Tenant shall exercise the
Extension Option on or befare the dste which is six (6) months prior 1o the expiration of the mitia) Term (“Exareist Datc™), tire
beng of the essence.

(b) Tenant may anly exertise its Extension Option, and an cxercise thereof shall only be effective, if 21 the time of Tenant's
exercise apd on the commencement date of the extension period: (3) the Leas is in full foroe and effect; {ii) there is no Defsuk by
Tmmnmdamytexms,onvamntscrcondiu‘omofﬂnclmsemdnoevmt_hasomnmdubidxuﬁlht}zpamgeofmathe
giving of potice of both would constinrte a Default and (iii} exchuding consents previcusly granted by Landlord, and Tenznt has
not assigned the Lease or subleased the Premises. If the Extension Option is not exercised by the Exarcise Date, the Extension
Option shal] thereupon expire and be of no further force or effect -

{¢) Such Extension Oplion can anly be exercised in respert of the enlire Premises 2nd Tenant shall have no right 1o
exercise the Extension Option as to Jess than the entire Premises,

(d) The Minimum Rent peyable during the extension option peziod with respect 1o the Premises shall be equal 1o the

fellowing:

Year Manthlv Base Rant Anmma) Base Remt
G7RI] - 0630 ~$6.539.54 - 7850030
OO/ = 06730713 $6.736.44 $80,957.28
07@]3 - 06/30/14 $6.938.83 $83 386.00
OIN4A < 06505 $7.157.30 $85.987.58
GIR1L5 < D630/16 $7372.02 $R2. 464,20

{¢) No additioma] options to extend the Term shall be construed 1o be created by the Extension Option or the exertise
thereof and no other inapplicable provisions such as, but not Jimiled lo, any oblipation 1o construct improvaments or
make any contribution toward the constroction of improvements shall be canstroed 1o govemn the extension eption

peried,

(D) Prits 10 the commencement dete of the extension option period at Landlord’s request Tenant shall enter into a wrilien
supplcment 10 the Lease confinming the terms, covenants and conditions applicable 10 that extension option period as
determined in accordenoe herewith, with such revisions to the rental provisians of this Lease as may be necessary lo
conform sueh provisiaos to the rental provisions epphicable to the extension period ‘
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10.
11,
12.
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14.
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16,
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19,
20.

Tenant List

Avallable 3,5005F
RCG Mid-America,Inc <7,626SF
Available 4,8455F
CW Peters Construction 1,3B0SF
15t Gland Beauty Supply  2,0258F
J&I's Fish 1,020SF
AP Ddi 1,200SF
Available 1,2008F
Harold's Chicken 1,2005F
Available 1,2008%
Elite Salon 1,734SF
Kenny's Ribs 2.2668F
Dry Cleaners 2,0005F
Keyes Salon 1,0005F
Available 1505F
Available 1,2508F
Ameritech 9508F
Dentist Office 1,2008F
Radio Shack

w...uucm_w

)




EXHIBIT A-2
Legal Description

’

parcel 1-: The Sonth 320 foet of the West 580 feet (excepting berefrom the West 66 feet taken for Fovptainblesn Drive) of the

West half of the Soitheast Quartes of Section 35, Township 36 Narth, Range 13, East of the Third Principal Meridian in Cook
County, Ilinois. .

Parcel 1-B: That part of the West half of the Southeast Quarter of Section 35, Township 36 North Range 13, Eadt of the Third
Principal Meridian described as follows: Commencing o the South Line of suid Southeast Quarter at the Southwes! corner of
Grenoble Drive of Chatesux Champagne Unit No. S-2 being pert of the Southeast Quanier of Section 35, Township 36 North,
Range 13 Exst af the Third Principal Meridian; (herce North 89 degrees 52127 West 66371 feet along said South Yine to # point
580 foet East of (be West line of szid Southeast Quarter, hence due Noth 320 fees to the Sauth Line of Chatesux Campagne Undt
No. §-4; thence North 57 degrees 42"20™ East 65.75 feet along last said South line, thence South 89 degrecs 52°32" East 498.54
feet, along the South Jine of Chaterm: Caznpagne Park Subdivision; thence North 0 degrees 524" Eagt 49.43 feet; thence
North 39 degroes 15759 East 49.58 feet, thence South 68 degrees 18744 cast 134.13 fest to the w;susly fine of szid Grenobe

Drive; thence Southerly along last said Westerly line to the place of beginning ail m Cook County, Iinois.




EXEIBIT “B-1 & B-1°
PESCRIPTION OF LANDLORD'S WORK

Tenant shall accept Leased Premises 0 an “as-is” condition howeves Landlords will at Landlord’s sele cost end expense:

Wil) provide a rental credit of $22,000.00 to the Tenant for installstion of 8 30 tow capacity HYAC equipment.
Will provide Tenant with o 800 emyp electrical service or & rental credit of 326,028,

will insulh‘l'hrm(!")innhwawlhcfanalusmiu including a water meter or a rental credit of § 11,020,
Will provide a cwrb col and ramp in front of the Premiscs as well umﬁd:mbsﬂmdgu(a)hm&upwg

spaces

Al of the sbove ilems are lo be completed not later thas July 31, 2001, unless the Landlord grants Tenant rental credits
10 complete the work.  Lamdlord will inform the Tenant whether the Landlord will complee the instellation of the $00 amp
electrical service, the 3 inch wates line and the water meter o give Tenant a credit within ten {10) days subsequent to the
Landlard’s receipt of the Tenam’s Prelisninary Construction Plans. In ihe event the Landliord commences the installation of the
800 amyp electrical service, the 3 inch water line and the water meies priov to July 31, 2001, e T enant fails to pet approval of the
Caﬁﬁmdﬂcedmdcaulslhishme.ﬂmel wil] reimburse the Landiord fat the work performed as of the date of
cancellation of this Jease agreament in the emount of the credits st forth above, of the Landiord's actual cost, whiche ver is Jess,

DESCRIPTION OF TENANT'S WORK

L Tipant's Work. Tenant, st Tenants sole cost and expense, shall provids pll the material, equipment and labor for the
construction and installation of all leaschold improvements 10 the Premises inclusive of the following:

Coves and Ceilings. All coves and special ceilings.
Show Windows. All show window backgrounds, floars, ceilings and show window lighting inswdlation.

t

C. Wajland “"gﬂ Finishes. All ntenor partiﬁoﬁs, columns and walls except the finishes required on metal studs, dry wall,

" gypsum board or masonty partitions erected as pan of Landlord's Wosk, if any.

D. MMMMMM All doors and interior windows cxcept as provided for in
Landlord's Work, if any. : . ’

E. Floor Covering. All floor covering and floor fmishes, not included under Landlord's Work, if any, except vashroam.

F. w All interior painting, decoration, and hardware nol included under Landlord's Work, if any, except
washmoom ‘

G. Plembing Al plumbing inctuding connections to the utllity systems except 2¢ installed under Landlord's Work, if any.
Any work which distarbs sub-grade compaction to be re-campacied 10 ninety-five percent (95%) modified prociat. o

H Roof Openings Rool cpenings, including necessary curbs and Dashings 10 sccommodsaie the installation of the Temant's
Wark. Rool openings shall be Jocated as directed by Landlord.  Tenan shall employ Landlord's roofer for all wark
involving the roof and the work :haﬂbcdmcinsuch'mﬁmlmemm‘:rnbﬁnsmmmuumno{belﬂ'ﬂ:ici
Roof hatches are pot allowed. :

jee] Systts qui dLi » Fitures with Lamping. Electrical, power and lighting distribution System
I ing lighting panels, conduits, outlel boxes, switches, oullets, wiring and lighting fixtures, except as required
under Landiond's Work, if any. Any wark which distarbs sub grade compaction to be re-camparcied to ninety-rive
{95%) medified proctor.

1 1hility Meters.

I.Wm::‘:)ld Flectric Metars (and Gas Meters, ifg,nsissuppliad)shnl]bclonldatnlmaﬁon 1o be determined by the

K. Iclephone Condpit. Conduits, cabinets md omtlets as required by the nility company supplying the ttlephane service
required by the Tauml

’

2B




J.

Store Signs. All-slore signs must 8150 compty with the genera) urchilectura) axd construmlion standards described an
. the Sign Critenia exhibit anached to the, Lease, and must be approved by Landiod in waniting. Tenant shall farnish
- Lendlard a copy of its signage design d:r'av«m..s for approval

H_ Gm eral Provi ggm Temms\lod.slmllbepufomedmamdmmmlhﬂxfoﬂowqtams;:o\.:mnlsmdcmdmms

| N~ A
B
N
C.
D.
E
N

ans end 16 5. Within 1en (10) busm& days of the dale of execution of the Hrase, Tenant shall cause its
licensed architect to provide 1o Landlord, at Tenant's sole cost.and expensc, teee (3)unomplete sets of ts wwkmg
drawings and specifications (hereimafier xefared lo as the "Construction Plans”) iegetherswiith 8 statement sefling forth
the names of al! partics to furnish maierials and Jabor and the zmounis estimated tp become due to cach party
{*Construction Budge1”) in respect of Tenant's Work for prior writien spproval, which Caxetruction Plans shall include
a description of all work 10 be performed under Lapdlerd’s Work, if any. Notwitksiandfing Landlord's review of such
Constroction Plans, and whether or not Lapdlord approves of disapproves soch Constoction Plans, Tenant and not
Landlord shall be responsible far compliance of such Construction Plans and of Tenanfs Work with gl appScable
laws, ordinances and repuiations of all dulv consututed guthorilies, mcluding, withowa limjtation, Title I of the
Americans with Disabilides Act of 1990, 2 regulations issucd thereunda aad (hee Mccessibility Guidelines for
Buildings and Facilities ssued pursuant thereto, as the same aré o eflect on fe datezBrereol and may be bereafier
modificd, amended of supplemented. Landlord must review the Construction Plans awdl give his comments to the
Tensant within 10 business davy of Landlord's receipt of the Consiruction Plaay. InesBer event the Landlord falls
to give his consent timely, the rent abstement perfod will be extended one day fior:cach day the Landkrd's
consent §y Jater than 10 business days after receipt of the Construction Plam. If e ‘Construction Plans are not
approved by Landlord, Landlord, at its option, may terminate the Lease. If e Temmmt's Construction Plans are
disapproved by Landlord, then Tenant shall have ten (10) busingss days from seoeipt off motice of disapproval from
Landlord in which 1o prepare modifications 10 such Construction Plans that e aceplabiic o the Landlord Landlord
shall have ten {10) business devy afler receipt of Tenant’s modifications in which W approsee or disapprove the sume. If
such roodifications remain mcuptnbie to Landlord, at the option of Lnnd]crrd, tm Leaseshall be null and void and of
g0 forther force and effect  All'of Tenant's Work shall be performed in confarmity; wéith the Construction Plans
epproved by Landlord. Landlord ar its. representatives shall have the continnal right tovsmpervise, from time to umc.,
Tenant’s Work while conscruction is in progress and in this connection Landlard shall Bisve the right to receive
ctmstroction supervision fee equal to ten percent (10%) of the cost of conswuction. If Teramt uses a general contractor
fog the capstruction of Tenaot's Werk, Tenant shall enier into an ATA Form A-107 Conteact (1987 edition), o sach
olher form approved in advance by Landlord, with such contracior.

Changes 1o Construction Plans. Beginning on the daie Tenant delivers said Construction Plant 1o Landlord, if Tenant
makes any changes-or modifications 10 said Consuruction Plans, and if, as a resalt of suciis- changes of modifications,
Landlord's Work is deloyed mn substantially teing campleled then any resulting delay shatl] be s “Tenant Delay” (as
berein defined).

Turnover Date, Om the daie Landiord's Worl, if any, is substantially completed (" Tumn-Over Date”); the Premises will
be turned over to Tenam for Tenant to camplete Temant’s Work, provided, bowever, <if Landlord is deloyed in
substantiaily complcung Landlord’s Work, if anv, as & result of

M Tenam's fmhm: o furmsh Construction Plans within 1en (10) business davs of the date: of execution of the Lease;
{ii) Tenant's changes or modifications in Construction Plans afier delivery of seme to LandHord,

(iii) Tenant's request for materials, finishes or installations not approved by Landlord in wibting, or

(iv) Amy other act, omission cr-delay by Tenant, its agents, employees or contractars delaysng substantial completion;

{zny of the matters enumerated in Subparagraphs C.(i) through C.(iv) ar¢ hereinafies refemed 1o as a Tenant Delyy) then
the Tomn-Over Date thall be accelerated by the number of doys soch Tenant Delay resuilts in a delry in achieving
substantial completion of Landlords Work  Tepant shall prosecute the completion off Tenent's Work with due

dligence and dispatch.

Perfonmance Bond snd Contraciors. Landlord shall have the right 1o require Tenant of Teraant's contracior to firnish
peymen! end/or performance bonds or other security in form satisfactery 1o Landlord fwr the prompt and faithful
pefonmance of Tenant’s Werk, assuring completion of Tenant's Wark and conditioned that Landlord and, jts sgents,
beneficiarics, and employees will be held harmless from payment of any cleim either by way of damages or liens oa
sccount of bills for Jabor or material in connection with Tenant's Work. Tenant shall nod employ any contractar or
parsan 1o do Tenant's Work, withowt Landlord's prior written approval of such contractor or other parson. Tenant shall
submit 1o Landlard the names end addresses of all propased contraciors, subcontraciors and malerial men to be nilized
in connoction with Tenant's Work and a brief descripticn of the work 1o be performed by snd estimatad cost of each at
the time it delivers its Constrction Plans 1o Landlord. All such persons must be property licensed 1o perform sech
work.

mﬂgm_mm Costs incurred by Landlard, if ey, =3 3 result of Tenant's failure or delay in
providing the information as required in this Exhibit mnd in the Lease to whith Lhis Exhibit is atiached, shal] be the sole
respansibility of Tenant md Tenent will paysm;bcosts, if any, promptly upon Landlord's demand.

29
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. F. gﬂw&m TammsCmstmcl:onPlammdalleus Work shall comply wilk
L apphnblcstannumdnmdmmm,rcgmnuummdcod:s,mdthcmquumuofdlgwammmlbodnmd
Landlords insurance company. Afler all of Tenants Construction Plans are approved, in writing, by the Landlord, afl
rupmudgovammulpamumdhcuwmmbcmudandcopmsmbmmudmlandlordmamcmmnm
-of the work. Tenant shall obinin and convey 1o Landlord all approvals with respect to clectrical, gas, water, hﬁlm&
mlmgmdtc]ephmcuurt.al]umaybcrcqunodb) mcuuhtynompa.ngsupplym,glhesunce.

G. Temporery Services. During the construction period for Tenant® sWork. Tenant shall provide and pay for connections
and meters for temporary waier, gas (if supplied), clectyical services brought 1o such point as Landlerd shall determine,
Tenemt shall pay for all waier, gas (if supplied), clectrical current and fucls used during this period.

H_ M PnorlowrmnmmmlofmecmmmhmofTawnszk,Tmmem;mﬂ
contracior shall procore and maintain the insurance described below covering Landlord, its managing agent, Tenant and
Tenant's eontractors, as their inlcrests may appear, against claims, damages or Josses which may anise o of, in
cannection with or result from Tenant’s Work, The insurance policies shall be on an ocourrence basiz and shall be
effective from the start of construction, and maintaived during construction and with respect 10 produsts and completed
opcrations for twa (2) years after final payments have been made by the contractor or the Tenant, as the case may be.
Tenant agrees 1o provide and 1o require all contractors and subconiractors mngaged in the performance of Tenrnt's
Work to procure, meintain end deliver 1o Landlord, certificales evidencing the odstence of, the foregoing described
insurance with the following coverage’s.

1. Workmen's Compensation, Occupational Disease and Employer's Liahility Insurance:
a  Iliroix Starotery Limits
b. Employer’s Lisbility: $500,000 ezch accident or oceupstions] disease,

2. Commercial General Liability Insurance, including as minimam coverage’s
- Premises - Operations Liability
- lndependent Conlractor's Protective Liability
~ Produsts and Completed Operations Lisbility
- Broad Form Property Damage Endarserment
- Blanket Contractual
"~ Perscnal Injury

s _ Special Requisements:

(i) Property Damage Liability Insurance will provide "X, C, &nd U (explosion, collapse and nndergrennd
hezard) coverege as applicable.
{ii) Products and Compleled Operations to be maintained for two (2) yesrs afler (inal payment,
(i) The Landiord, its beneficizries, emplovees, agents and consultapts shall be pamed as “Additonal
Insureds™ on the Commercial Genernl Ligbility pelicy of the contraclor or Temmt and/or subcontracior of
any tier.

b. Limits of Liability. A combined single limit of $2,000,000 per otcwrrence ‘far bodily injury or property
damage claims o in the allernative 51,000,000 pr occwrence in primary limits and 51,000,000 in excess
liebility iimits. Anyapgregnts lnmlauons in the policy or policics shall not be less than 32,000,000 for this
construction project

3. Comprehensive Aulomobile Liability Insarance:

2. Spedn! requirements:
(i) All comed, hired, and nan-owyred vehicles including the loading or unloading thereof.
(ii) The Landlord, its beneficaries, emplovees, agents and consoltsnts shall be named sy “Additional

Insureds™ em such policy.
b Limits of Lisbility: Bodily hjury n;|d Property Damage: $1,000,000 combined single limit
4. Property lnsurance: Tenant shal) mamlmn insurance on an "all rick”™ basis the caompleted vahe of Tenant’s Work

during the course of construction through either the Tenant's propaty surance progrem or s Builders Risk
fnsurance policy oblained by either Tenant or Tenanf's contractor.

S. Contractors Equipment and Materials Installation Floater:
a. Contracior shell mainlain insurimes for amounts at risk for ils equipment, maierials and supplies.
b Any insurance maintained hereunder shall waive al] rights of subrogation as respects the “Additional
Insureds™




S - ttes C e oo cewmuies W WA LU ST 1O INE SIAT O The CONStruction of
Tenmt's Work. Kﬂm‘wﬁaulhsmuda”ha\'coduimnmudﬁchinppﬁmhkbnnlnss, it shall be on an excess o
contingeot basis. The amount of any insurance company’s liability under the policies apecified herein shafl not be rednced
by the existence of such othet insurance. Contractor's certificates shall be in duplicate on standard Accord formse.

TheTcum;lmﬂmivemds}mllfequ.htacmh;aummmbmnhnqmm@agedh&pcr{munfhmrswam
waiveallrig.hunrrmovaywmh—ngsﬁmmbchplrormd:hmsrmbodiiyinjw;wpmpqwdmg_cdahmulma
.dsmage 1o Tenants Work or Tenant's pramises wioch arise from . the construction as respects Landlord, its agents,
beneficiaries or employees.

In addition 1o the Insurance covenant sbove, Tenant agrees 10, and shall cause ils contmctor and suboontrsciors to, defend,
indemmnify imd hold Landlord and, its egeats, benéficiaries, eud employees hanmless against amy tnd ll claims fir (i} injury
mpamwdmg:tomlossofprupatybyru}on of the use of the premiscs or the consiruction of Tenant's Work; and
(i) clnims, mines and penaities arising out of any failure of Tenant ar its Sgents, contractors and employess 1o comply with
any law, ordinance, code requiraments, regulation ar other requirement applicable to Tenant's Work.

i W, Tamnf:Watkslmﬂbedmxinlgwddehnan]ikemarmauimﬂmn:dfnﬁ
class materinls and shall be free from faults and defects. hcomecﬁonnilhlhiswmnu,iti;pc.bpg\ghﬂsdﬂm
Imdlmdhasmdc'mmmmﬁmswithr&pxxwmewn&itionofﬂneprcm‘msmﬂmemmyhminsafm
Tenam pricrtomaidnganypaymt,orapplicaﬁanfwmmaﬂulhcnscmbe.du:mccimocﬁm\?ﬁlhdlh:
labar performed or materials supplied in respect of Tenam's Work shall (i) seamre and deliver to Landjord from all
parties performing Jaber or supplying materials, sppropriste hien waivers, in confarmity with the stetement furnished in
subsection (i) below, or other satifactory evidence of peyment and fimish copias thereof to Landlord and (5} furnish
aod deliver to Londlord e statement in writing ﬁm&:Tmamegmuﬂmtu,vaiﬁdbydﬁdsﬁgMg
for:hﬂmnanuaraﬂparﬁsﬁnnishingmala‘i;!smdhbmhnstorTm'sWukmdlhcmmnu_duewm
become due each If eny liens are placed on the property, Tenant shall either remove same of fumnish Land}ord with a
bond sufficient 1o bhave Landlord®s title company endorse over same A duly licenced architect of Tenant shall
determine the date of substantial completion of Tenant's Work. Tenamt shall be responsible. for securing a certifieate of
occupancy fram the sppropriste governmental authority and furnish sz to Landlord prior to the Commencement
Date. Once Tenant's Work hes been completed, all warranties of ar Jeast enz (1) year in duration on (he Tenant
improvements shall be assigned 1o Landlord by Tensint and Tenant will deljver 10 Landlord one (1) complete sel of As-
Buiht Plans of the Premises. ‘ ) .

J.  Hamrdous Msigrials. Tenant and its contractors shall not authorize ror permit the installation of materials which
comtain hazardous end tosic substances, waste or malenials, any polhiant or contaminant, including, without limgtation,
PCB's, ashesios and raw mmerials that include bazardons constituents o any other similar substances or meerials that
arc included under of regulated by “Environmental Law" (s hereinafier defined) or that would pose & health, safety or
enviramental hazard Far the purposes hereof, the term Environmenta) Law shall mean al] fedcral, state and Jocal
laws, statutes, ordinances, regulations and rules presently in force relating 1o envirenmental quality, contarpination and
elean-up or health and safety conditions. :

K. Subsequent Repairs and Allerations. Landlord reserves the right to require changes in Tenant's Work when necessary
by rcason of governmental or insurance CoMmpany requirements,




EXHIBIT “C*

SIGN CRITERIA

Tenant will not crect any sighs except in canfornuty with the following policy:

(a)

(b)

{©)

@

(e}

n
(8)
()
®
@

()
)
(m)
()

(o)
®
@

¢))

@
@

Wording on large-scale signs shall be limited 10 Siore o vade name anly. Each party's customary signature of Iog;'“
ballmark, insignia or other trade identification »ill be Tespected. - :

Sigmwilhcxposcdneonm.bingouxposedlunps'andsignsoflhcﬂashhg.bﬁnking,mmﬁngmmingwu&rmwdw
of sudible tvpe signs are nat permitted. No “can” signs wil} be permined. Signs shall be individual ketters.

The size of all Tenant's signs shall be bmited. Tenent's signs shall be located within the limits of its projecied Jease line
and thall not project more than 6 inches (6") znd chall conform to the following proportionate height crileria, unless
otberwise approved: 30" Capital letters, 747 Small Jefiers

o sddition to commplying with the sbove criteria, signs shall be limited in Jength o 70% of Tenant’s fromtoge sod shall in
0 case excoed 8 Jength of thirty feet (30°) unless otherwise approved. All sign letiers shall have refurns of the individual
Jetiers of dark bronze. '

Printed of printed signs on the exterior surface of any building shall be prohibited, except small-siale signs relative 1o

store nmpc and siating store hows Wiich arc néatly lenered on the glass of the storefront but subjert 1o Landlords
approval and in sddition any non-cusiomer doar for receiving merchandise will have two inch (Z7) block Jetters, the name

and address of the Tenant.

Public safety decals or artwork on glass in minimuam sizes 10 comply with applicable Code, sobject 1o the approval of
Landiord may be used, as required by building codes or other governmental regulations.

Papar signs, stickers, banners or flags arc prohibited,

No expased raceways, ballasi boxes or electrica ransformers will be permitted except as required by Code.

Sign company names or stamps shall be concealed {Code pamilting).

Except as otherwise spproved in sriting by Landlord, oaly one sign or Tenant will be permitted.

Sign letters may be ba:l:!ighlc;d with lamps or tubes cnﬁ:c]y concealed within the depth of the Jetier or may be spaqoe af
translucent piastic face with no visible openings. Maximum brightness allowed for interior (enclosed mall) signs will be
100-foot larperts taken 1 the Jetler face and must comply with all buildtng and electrical codes.

Exposed sign illuminstion sign cabinets or modules are not permitied.

Signs and idemif):ing marks shall be placed entirely within the boundarjes of Tenant's premises.

Tenant shall not instali any roofiop or undq canopy Sigas.

Tenant shall install no pylon signs, othex than a4 the locations shown thercfare an the site plan which shajl be subject 10
the spprovel of ke partics heeto as 1o the design and size.

Nosigmwillbepunﬁnqdulherwofmybuildhg,cxocptasothuﬁuapmvcd.

" All sighs shell be lighted and subject to the Landiord's spproval before fabrication

Three (3) complete scis af sign drawings must be submitied 1o the Landlord for approval befere fabrication. Tenant's sign
drawings must include the following: : '

Elevation view of starefyont shawing Sign (drawn to accurate scale) with dimensians of beight of letters and Jength of
sgn
Color sample of sign Iciers. .

Cmﬁsecﬁunviewihmughsignlm:rmdsigmpa:;dﬂwwinglmﬁonof:ignrdaﬁutoﬂucmopyﬁaemdshw&ng(he
dimensioned projection of the face of the Jetter from the face of the sign panel.

'Ihl.mﬂnrd.-.ha.ﬂnmbercq:m,ﬂ'bl:fwt}mcoﬂofn!;-fnh-imiunofsi@:fahimgd, m‘daudlwwuuaed,lhndond
" confarm 1o the sign criteria. :
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EXHIBIT “F"
RULES AND REGULATIONS

Tenant shall faithfully observe and comply with the following outline of rules and regulstions, which rules and regulations
Landiord may from time 1o time amend and/or modify. Landlord shalf not be rupon;:'blc to Tenant for the nonperformance of
my of said rules and regulations by any other tenents or occupants. References 1o “this lease” or “hereof™ or similar references
" chall be decwed to refer to the lease of which this is Extubit “F™. .

(s) All loading and unloading of goods shall be denc only at such times and in the arcas and through the entrances,

®

{c)

(@)

(e)

&)

designated far such. purpose by Landlord,

" ATl gbage and refuse shall be kepl in the Kiod of container specified by Landlord, and shall be placed outside of the

leased premises daily, prepared for collection in the manner and al the times and places specified from time 10 time by
Landlord. Landlord shall provide or designate @ service for collection of scfuse and garhage.

No radio of television acrial or satellile or microwave anlennas shal] be erected on the roof or exterior walls of
the Jeased premises witbout mcpioruﬁnmwnsmlofmﬂlmﬂ. Any acrial so installed shel) be installed under the
supervision of Landlord's maintenance personne] and shall be subject 10 removal without notice at ey time, and ay
damage 1o the walls or roof caused by such removal shall be the responsibility of Tenant,

No londspeakers, televisions, phonographs, radios, flashing lights, machinery, or other devices shall be used ina
mmmner 50 as Lo be beard or seen outside of he leased premises without the priot writlen consent of Landlord,

No suction, fire, banknapacy or selling-out sales or sidewalk sales shall be conducied on or about the Jeased premises
withoot the prior written consant of Landlord;

The outside areas immediately adjoining the Jeased premises inclusive of the sidewalks shinl] be kept clear at 61l times
by Tenant, end Tenant shall pot permit any obstruetions, garbege, refusz, improvements, merchandise or displays in

such areas, ) .
Nothing is 10 be attached or placed on the roof or c\-l:_n'cr: walls or the leased premises, except as follows:

(G) Teram shall cbtain Landlord's written approval before placing any equipment on roof; details of the method of

mownting of such equipment shall be submitied 1o Landlord for Laodlords approval; and

(i) Tenant's sccess to We roof is limiled to maintenance of equipment installed with Landlord's approvel, snd

®)

G)

0

®)

iepections lor damage. Tenant shall not anter the roof at any time without the express zpproval of Landlord.

Tensot and Tenant’s employees and contractors shail not park their moter vehicles m the parking area desigraicd for
customer parking by Landlord. Tenant shal) fumish Lagdlord the state avtornobile. license numbers assigned 1o
Tenants motor-vehicle or vehicles and the vehicles of Tenants emplovees within five (5) days afler request by
Landlord, and Tenant shail thereafier notify Landlord of any changes of the same within Give (5) days afler soch
changes occur. If Tenant or Tenant's employees shall park in portions of the parking area designated for customer
parking, and such vehicle or vehicles shall be parked in an ares designed a3 a lowing zone such vehicle Will be subject
o being towed away at Tenant's expense withaut notice and 2t no risk 1o Landlord, or Landlard may in the sliemnative,
if such vehicle or vehicles continue to be parked in said custamer parking area afier notice of such: violation isgiventlo
Tenant by Landlord, in addition 1o any other remedies Landlord may, charge Tenant twenty-five and 56/100 dollars
(325.00) pex day for each day or partial day per car parked in any eres other than those designated for the use of Tenent
end Tenant's employess, and/or Landlord may attach violation stickers of notices to soch vehicles.

Toxant shall use, at Tenent's expense, such pest extermination contractor as Landlord may direct and ot such intervals
asIz_nd]uﬂm_aquuimdemtﬂmﬂnmke:pwpamﬂmy]jwanimlsofmykindin.upunaabcwthelaud
premises;

.T:mm,iuanp!o)wmdluiuagmts,shallnﬂmlidthﬂinssinlhcwldngamhammmmmsm

Tenant, its cmployees and/at its agents, distribute any handbills or other sdvertising matter i or an sutornobiles parked
in the parking or olher common areas, '

T:nnnlshn]lno!nnymmyhﬂmomﬁmwmumhﬂmmmamﬂmaquﬁmmtmmum
odor or causes a noise discernible outside of the leased premises xnd which may be deemed offcnsive in nature;

Terant shall store oF stock in the Jeased premises such and only such goods, wares, merchandise o other property es
shall be reasonably required for the conduct of Tenant's business in the leased pramiscs, and io accordance with xoy
advertising o other representation of Tenant; and .




{rn} Tenant shall not use the plumbing facilities for any purpose other than for that which they are constructed, and oo
grma:ctfwdpmﬁmdmyﬁndﬂﬂhmmmhmdmhmnmewm
(whdhuoumnﬂ'tbe]uscdpurdscs)mﬂﬁggthmﬁ'omshaﬂb:bmnbmiL )

{p) Tenant agrees to abide by Landlonds msunnble: move-infmove-out rules,

Landlord shall, for the enforcement of the covenants, conditions and agrectoents now ar hereafler made » past of these Rules
and Regulstions, have all remedics in the lease, of which is m exhitnl, provided for breach of lease provisiona




. EXCHIBIT “G*
USE RESTRICTIONS

The Demised Promisss shall nal be used for eny of the following: food supermarkets, bar, &eater; thowling alley, skating rink,
amusement park, carnival, meeting ball, “Disco” and othey danee hall, gymnasinm, spors facilitty, video or compuler game
arcade, health club, exercise or dance studio, wholesaler or other pon-retail operation, taago or sizmillar games of chance, -car
wash, car repair, car remtal agency, suditarium or like place of poblic assermbly, mamufactwer, faciory, warchouse, processing or
. tendering plant, establishment selling or repairing ears, boats, trailers or mobile homes, tillisrd’ wr pool parier, fles market,
' massage parlor, tnmber ‘yard, esteblishment deriving as its primary source of income the sale offBcobolic beverages for en-
premises consumption, night club or adull-book ar adult video tape stare (which are defined as storewim which any portion of the
inventory is not available for sake or reatel © children umder eighteen (18) years old because such ipwentory explicitly deals with
or depicts human sexuality), of-track betting facility (except for incidental sales of lottery tickets), sade of pomographic ar drug
related pephemalis or materialy In addition, Tenam shall not offer within all o any part of the Prooiises my goods or services
tbst Landlord determines, in s salé discrefion, 10 hé Hconsistent with the image of o firstsdess, family-oriented reteil
development. Tenmt shall not permit within 2R or 2oy part of the Premises the display, sale, or rentsl o any item ar thing which,
in Landlord's sole opinion, is pormographic, lewd, valgar, obscene, graphically viclent, or inmnoral (foinding, without Emitxtion,
any suggestive ‘sdult’ pewspsper, book, magazine, picture, representation o merchandise of any ki, mude photographs, sexual
devices, and any similar items). : .




EXHIBIT “H™
Lease Guaranty

FOR VALUE RECEIVED, and m consideration of, and as an inducement for the execution and delivery of that

certain Lease dated 17 12./0 . berween RMS Propertis, Inc._("Landlord™) and  Dislss
= | an Minois ("Tenant”™) covering address 3470 West 183™ Street in the

glmmuthmh_&m_%

building situated a1 Foutginbleay Court Shopping Cemter, 3400 - 3480 West 183" Street. Haze) Cregt, lfinois the
undersigned Renat Care Group, Inc. {‘Guarantor™) hereby
guaraniees to the Landlord, its successors and assigns, the full and prompt payment of the rent and all other sums
and charges payablc by the Tenant, its successors and assigns, under said Lease, and further bereby guarantees the
full and timely performance and observance of 3il the covenants, terms, conditions and agreements thereir provided
1o be performed and ohserved by the Tenant, jts successors and assigns; and the Guarantor hereby covenants and
agrees to and with the Landlord, its successors and assigns, that if default shall at any time be made by the Tenam, is
successors and assigns, in the payment of ary such rent and any and all other sums and charges payable by the
Tenant, its successors and assigns, under said Lease, or if Tenant should defauli in the performance and observance
of any of the covenants, terms, conditions or agreements contained in said Lease, the Guaramtor will forthwith pay
such rent and other sums and charges, and any arrears thereof, to the Landlord, its successors and assigns, and will
forthwith faithfully perform and fulfill all of such terms, covenants, conditions and agreements, and will forthwith
pay to the Landlord all damages, costs and expenses that may arise in consequence of any default by the Tenant, its
successors and assigns, under said Lease, including without limitation, all reasonablc atiorneys’ fees and
disburscments incurred by the Landlord or caused by any such default and/or by the enforcement of this Guaranty.

This Guarzanty is an absolite and unconditional guaranty of payment and of performance, It shall be enforceable
against the Guarantor without the necessity of amy suit or proceedings on the Landlord's part of any kind or natore
whatsoever apgainst the Tenant, its successors and assigns, and without the necessity of any notice of nonpayment,
nonperformance of non-obscrvance of any notice of acceptance of this Guaranty or of any other notice or demand to
which the Guarantor might otherwise be entitled, all of which the Guarantor hereby expressly waives; and the
Guarantor hereby expressly agrees that the validity af this Guaranty and the obligations of the Guarantor hereundey
shall in ngwise be terminated, affected, diminished or impaired by reason of the assertion or the failure 1o assent by
the Landlord against the Tenant, or against the Tenant's successors and assigns, of any of the rights or remedies
reserved 10 the Landlord pursuant 1o the provisions of the said Lease or by relief of Tenant from any of Tenant's
obligations under the Lease ar otherwise by {a} the release or discharge of the Tenant in any creditors' proceedings,
reccivership, bankrupicy or other procesdings, (b) the impainment, limitation, release or modification of the liability
of the Tenant or the estate of the Tenant in bankrepicy, or of any remedy for the enforcement of the, Tenant's said
liability under the Lease, resulting from the operation of amy present or future provision of the National Ba.nln-uptr.y
Act or other statute or from the decision in anmy court; (c) the rejection or disaffirmance of the Lease in any such

md.mgs

Th:sGuamntyshallbcaconnnmngguarantyandthclmbﬂnyoﬂthuaranmrshaﬂmnowaybea.ﬁected,moﬂﬁad
or diminished by reason of any assignment, amendment, renewal, supplement, modification or extsnsion of the
Lease or by reason of anmy modification or waiver of or change in any of the terms, covenants, conditions or
provisions of said Lease, or by reason of amy extension of time that may be granted by the Landliord to the Tenant,
its successors ar assigns or a changed or different use of the Leased Premises consented to in writing by Landlond or
by reason of any dealings or transactions or matters or things occurring between the Landlord and the Tenant, its
mormgns,whahamnmmrxthcrmfmgnmtnun,Guammororbytheholﬂmgmomem,m

SUCCESSOTS OF assigns.

The Landlard's consent 1o any assignment or assignments, and successive assignments by the Tenant and Tenant's
assigns of the Lease, made, either with or without notice to the Guarantor, shall in no manner whatlsoever release the

Guaramor from any ability as Guarantar,

The assignment by Landlord of the Lease and/or the avails and proceeds thereof made either with or without notice
to the Guarantor shall in no manner whatsoever release (he Guarantor fromh any liability as Guarantor.

All duties and obligations of the undersigned pursuam to this Guaranty shall be binding vpon the heirs, legal
representatives, successors and assigns of the undersigned. If the undersigned consists of more than one person,
then cach person shall be jointly and severally lisble for the obligations of the undersigned under this Guaranty. The
liahilnynmemor;scoextmavemthﬂmochnamandanacuonmaybebrwghxagmnstGmntorandc:amcd
loﬁnal;udgm:m“uhormﬁnnmhnngmapartythmo

Ky

o




All of the Landlord's nghnandmmcdxesundamcsmdmeorunMMGmmymmwndedmbedlstmd.
sq;amteandcnmulau\rc and 2o such right and remedy therein mentioned is intended to be in exclusion of or a
waiver of any of the others. The obligation of the Gnarantor hereunder shall not be released by Landlord"s receipt,
apphcanonof release of security given for the performance and observance of covenants and conditions required to

be performed and observed by Tenant under said Lease, nor shall the Guarantor be released by the maintenance of
of execution upon any lien which Landiord may have or assert against Tenant and/or Temntsasus

Guarantor waives amy and all rights of subrogition against the Tenant by reason of any payments or acts of
performance by the Guarantor, in compliance with Lhe obligations of the Guarantor hercunder and waives anry right
to enforce any remedy which the Guarantor now or hereafier shall have against the Tenant by reason of any one or
more payment or acts of performance in compliance with the obligations of the Guarantor hereunder. In addition,
unti} all the covenants and conditions in said Lease on the Tenant's part to be performed and observed are fully

ormed and observed, the Gamarantor subordinates arny liability or indebiedness of the Tenant now or hereafter
beld by the Guarantor to the cbligations of the Tenant to the Landiord under said Lease.

Guarantor hereby submits itself o the jurisdiction of the courts of the state in which the Leased Premises are
located. Pursuant to such service, suit may be brought against Guarantor in the county and state in which the Leased
Premises are located.

In connection with this Guaranty, yuu are herchy amhonmd to make any investigation of my personal Ius:ory and
financial and credit record through any investigative of cn:dlt agencies or bureaus of your choice.

RENAL CARE GROUP, INC.

P i Ge (2C22 -

Name: (?— :—D;LK- Pl\:‘)ow

Address: €100 Loee ¥ 'E.ml A\,Q:_}S__,;k?oo
Mashylle T 37215

Contact Name & Pht:me Number[‘-if) IYS-SBv O




Section |, Identification, General Information, and Certification
QOperating Identity/Licensee

The lllinois Certificate of Good Standing for DSI Renal, Inc. is attached at Attachment — 3.

126583.2 6(1
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File Number 6478-189-8

To all to whom these Presents Shall Come, Greeting:

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

DSI RENAL, INC., INCORPORATED IN DELAWARE AND LICENSED TO TRANSACT
BUSINESS IN THIS STATE ON MARCH 06, 2006, APPEARS TO HAVE COMPLIED WITH
ALL THE PROVISIONS OF THE BUSINESS CORPORATION ACT OF THIS STATE
RELATING TO THE PAYMENT OF FRANCHISE TAXES, AND AS OF THIS DATE, IS A
FOREIGN CORPORATION IN GOOD STANDING AND AUTHORIZED TO TRANSACT
BUSINESS IN THE STATE OF JLLINOIS.

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 A.D. 2011

Authentication #: 1113901624

Authenticale at: htip:/iwww cyberdriveillinois.com

SECRETARY OF STATE

(e
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Section I, Identification, General Information, and Certification
Organizational Relationships

The pre and pest merger organizational charts for DaVita, Inc. and DSt Renal, Inc. are attached at
Attachment - 4.

Attachment - 4

126583.2




DaVita — DSI Renal, Inc.

Pre-Merger Organizational Chart

DaVita, Inc.

100% Owned

DVA Acquisilion Company cosi Ho|c|l:1ncg Company,

DVA Acquisition Company
to merge into COSH |
Holding Company, Inc.

100% Owned

CDSI Il Holding
Company, Ing,

100% l.')wned

DS| Renal, Inc.
100% Pwned 95% Qwned
DSI Buffalo Grove, 0S| Schaumburg,
LLC LLC

Attachment - 4




DaVita, Inc. — DSI Renal, Inc.

Post-Merger Organizational Charl

Davita, Inc.

100% Owned

CDSI | Holding
Company, inc.

100% Dwned

CDSI Il Holding
Company, Inc.

100% Dwned

DSI Renal, Inc.
[
100% lDwned 95% Qwned
DS1 Buffalo Grove, D81 Schaumburg,
LLC LLC

Attachment - 4




Section |, ldentification, General Information, and Certification
Flood Plain Requirements

The Applicants propose a change of control of the operating entity, DSI Renal, Inc. The proposed project
involves no construction or modernization. Accordingly, this criterion is not applicable.

Attachment — 5

126583.2




Section |, Identification, General information, and Certification
Historic Resources Preservation Act Requirements

The Applicants propose a change of control of the operating entity, DSI Renal, Inc. The proposed project
involves no construction or modernization. Accordingly, this criterion is not applicable.

Attachment — 5

126583.2 75




Section |, Identification, General Information, and Certification

Cost Space Requirements

Cost Space Table
Gross Square Feet Amount of Proposed Total. Gross Square Feet
‘ That Is:
o New , . Vacated
Dept./ Area Cost Existing Proposgd Const. Modernized Asls Space
CLINICAL
‘ ESRD $14,801,847 7626
‘ Total Clinical $14,801,847 7,626 0 0 0
| NON CLINICAL 30 0 0 0 0
Total Non- $0 0 0 0 0
clinical
TOTAL $14,801,847 7,626 0 0
Attachment -8
1265832
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Section Iil, 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 Renal, Inc., CDSI | Holding Company, Inc. The proposed transaction includes the
transfer of up to 106 in-center dialysis facilities to DaVita, including 10 facilities within lllinois, 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 EMPOWER, 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:

» 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.? 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:

o 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, .

o Late referral to a nephrologists has been correlated with lower survival during the first 90 days of
dialysis, and

« 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 controt of their health and
make informed 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 October 2007, the
program has not only shown to reduce mortality rates by 8 percent but has also 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: Nationa! Institutes of Health, National
Institute of Diabetes and Digestive and Kidney Diseases; 2007.

2 g

Attachment — 11
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The CathAway program seeks to reduce the number of patients with central venous catheters ("CVC’)
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 social/emotional/
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 Appficants, 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 lllinois is attached at Attachment —
11B.

A list of health care facilities owned or operated by DSl Renal, Inc. in illincis 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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\ OHice of the Chiet
Medical Officer (QCMO)
\ Allpn R, dissenson, MO
Chicl Medical Cffieer

. . HMeredith Mothews, MD
Robert Provenzanu, MD
L

Jokn Robenson. MD

st 00 quan ty David B. Van Wyek, MD
GOl Hawon Sircet, £) Segundo CA 90245 1 1-800-313-48712 | www Gavita comsphys C-ans

April 30, 2009

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.

~ :-'1;:?;\. IMPACT: The goal of IMPACT is to reduce incident patient mortality. IMPACT stands for Incident

r 9 ﬁ 3 Management of Patients Actions Centered on Treatment. The program focuses on three components:
% Ys g patientintake, education and management and reporting. IMPACT has been piloting since October 2007
%, 0Av54"  and has demonstrated a reduction in mortality. The study recently presented af the National Kidney
'Foundation's Spring Clinical Meeting in Nashville, TN. n 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 catheter use is associated with increased infection, morbidity, mortality and
hospitalizations " @.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 vessel 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 Nephrotogy Journal.

Here is how you can support both initiatives in your facilities:

o Assess incident patients regularly in their first 90 days: Discuss patients individually and regularly. Use the
IMPACT scorecard to prompt these discussions.

o Adopt “Facility Specific Orders”. Create new facility specific orders using the form that will be provided to you.

o 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 to develop action pians for
calheter removal.

o Plan fistula and graft placements: Start AV placement plans garly 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. '

.. DaVita.
7 q Attachment 114
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Launch Kits:

In May, Launch Kits containing materials and tools 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 o help identify root-causes for catheter removal defays.

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 heip give our incident patients the quality and length of life
they deserve, |

Sincerely,

{
Allen R. Nissenson, MD, FACP
Chief Medical Officer, DaVita

(1) Dialysis Quicomes and Practice Patterns Study {DOPPS): 2 yrs{7 Countries / 10,000 pts.
(2) Pastan ef al: Vascular access and increased risk of death among hemodialysis patients.
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Knowleage 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 prepatre for dlaIyS|s by making
healthy choices about your kidney care
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" Taking Control .1 Making " Treatment
Of Kidney Disease 11 Healthy Choices . Choices

-

Learn how to slow | Learn how to An in-depth look at all
the progression of  prepare for dialysis. of your treatment choices.
kidney disease. ’

~ » Kidney disease and  Kidney disease and
» Kidney disease and , related conditions related conditions
related conditions ~» Behavior modification . » Treatments that allow
+ Behavior modification «» Dietary guidelines you to stay active and
+ Dietary guidelines « Common medications . continue to work
» Common medications ! » Treatments that allow » Insurance choices
» Insurance choices you to stay active and « Ways to cope with CKD
« Ways to cope with CKD continue to work * Questions to ask your
» Questions to ask your « Insurance choices health care team ,
health care team + Ways to cope with CKD :
"« Questions to ask your
 heaith care team ya

To register for a class, call 1-888-MyKidney (695-4363).

' #
EMPOWER® . ' '
1-888-MyKidney (695-4363) | DaVita.com/EMPOWER Dzlyl ta@
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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 80 days for better adherence to treatment, improved
outcomes and reduced monrtality.

"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 h:gh level of care for your patients, and special
recognition and honors.

- . - = - - e |

To reach your 2010 [MPACT Goal: - To reach your 2010 CathAway Goa!

: -~-Achle-ve a graduato grade of 75% or batter”, - Achieve Day -0 catheter pm:onmga ‘
by December 31 for September new admlts d‘la% or Iuwer by Dooember i
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Relentless pursuit of quality

Dear Physician Partners:

IMPACT™ is an initiative focused on reducing incident patient mortality. The program provides a
comprehensive onboarding process for incident patients, with program rmaterials centered on four
key clinical indicators—access, albumin, anemia, and adequacy.

Medical Directars: How can you support IMPACT in your facilities?
Customize the new Standard Admission Qrder template into facility-specific orders.
Drive 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

Attending Physicians: How can you support IMPACT in your facilities?
Use the IMPACT scorecard to assess incident patients

Educate tearmmates about the risk incident patients face and how IMPACT can help

How was IMPACT developed? What are the initial results?

From Qctober 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
improvernents 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 June, or if you have
additional guestions about the program, email impact@davita.com. Together we can give our
incident patients the quality and length of life they deserve,

Sincerely,

[ A S

Dennis Kogod
Cheif Operating Officer

Al WA

{
Allen R, Nissenson, MD, FACP
Chief Medical Officer

¥
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DaVita.

FOR IMMEDIATE RELEASE

DaVita’s IMPACT Program Reduces Mortality for New Dialysis Patients

Study Showws New Patient. Care Model Significantly Inproves Fatient Owloomes

El Segundo, Calif., (March, 29, 2009) — DuVita Inc., a leading provider of kidney care services foor these diagnosed with
chronic kidney disease (CK13. today released the findings of a study revealing DaVita’s IMPACT™ (Incident Management
of Patients, Actions Centered on Treatment) pilot program can significantly reduee mortality rates for new dialysis patients.
The study presented at the National Kidney Foundations Spring Clinical Mecting in Nashville, TN details how the
IMPACT patient care model educates and manages diadysis patients within the first 90 days of treatment, when they are
most unstable and are at highest risk. In addition to lower mortality rates, patient outeomes improved - confirning the

health of this vulnerable patient population is betier supported under DaVita's Relentless Pursuit of QOuali ™ care.
I poy P LRy

The pilot program was implemented with 606 patients completing the IMPACT program sver a 12 month period in 44
DaVita centers around the nation. INPACT focuses on patient education and imporcant clinical outcomes - such as the
ineasuremt of adequate dialysis, access placement, anemia, and albumin levels - monitoring the patient’s everall health
in the first 90 days on dialysis, Dat reflects a reduetion in annualized mortality rates by cight pereent for IMPACT

paticnts compared with non-IMPACT patients in the DaVita network, Given that DaVita has roughly 28.000 new

paticnts starting dialysis every year, this reduction affects « significant number ol lives,

In addition. @ hisher number of IMPACT patients versus non-IMPACT patients hael an arteriovenous fistula {AVF1in
: =] L .
place. Research show that fistulas - the surgical connection of an artery 1o a vein - last tonger and are associated with

lower rates of infection, hospitalizadon and death compared w all other access choices.

Allen . Nissensor, MD. Chiel Medical Officer at DaVita says, “The IMPACT program is aboul quality paticnt care
starting in the first 90 days and extending bevond. Improved onlcomes in new dinlysis patients translates 1o beiter long

term resuls and healthier patients overall.”

Rescarchers applaud the IMPACT program’s inclusion of all patients starting dialysis, regardless of their cogmitive ability
or health status. Enrolling all patienis at this ealy stage in their treatment allows them o better understund their discase
and care needs while healthcare providers work 1o improve their outcomes. Thirough this progran. DiaVita mandates

veporting on this particular population to better track and rnanage patienis through their ingident pericd.

Dennis Kogod, Chief Operating Officer of DaVita says, “We are thrilled by the promising results IMPACT has had on
our new dialysis patients, DaVita continues to be the leader in the kidney care communily, and we look forwvard o rolling

out this program (o all facilities later this year. o improve the health ol all new dialysis patients.”™,

DaVita, IMPACT and Refentless Parsuit of Quality ave trademarks or registered tradeinarks of DaVita Inc, All ather

traclemarks are the propertics of thelr respective 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’, Ronald Leving', Debbie Benner', and Amy Burdan®
iDaVita Inc., El Segundo, CA, USA

IMPACT (Incident 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 ochservational
(non-randomized), un-blinded study of 606 incident patients evaluated over 12 months
(Oct?77-0Oct08) 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:
(1) 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 Monitering Reports.

Data as of July, 2008 is reported. Patients in the IMPACT group were 60.6 315.) 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 35to
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
nonIMPACT, respectively (ps0.05). However, only 20.6% of IMPACT patients achieved Hct
targets (33s3xHbs36) vs. 23.4% for controls (p<0.10); some IMPACT patients may still have
>36-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 proceés 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 team
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

o Intake Checklist to gather registration and o

clinical data prior to admission e e e —

INTAR CHECKLT

o Patient Announcement to alert teammates
about new incident patients

-

o Patient Education Book and Flip Chart to teach
patients about dialysis

Attentian, trammates!
A eaw (MPACT patint 15 about e
step oo Lo NG Plie. .

e Tracking Checklist for the team to monitor
progress over the first 90 days

Lut's becoire their biggasl fars,
Lot ezech and encoursae them,
And lots graer them slorn every
stap o thale fest 80 oavs,

o, '

G IMPACT Scorecard to track monthly center
summary and patient level detail for four clinical
indictors: access, albumin, adequacy, anemia
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DaVita.

Headquarters

1627 Cole Blvd, Bldg 18
Lakewood CO 80401
1-888-200-1041

IMPACT

' For nmore information, contact
; 1-80C-400-8331

DaVita.com

i & 2009 DaVita Inc. All rights reserved. PREN-8023

Our Mission

To be the Provider,
FPartner and Employer
of Choice

Core Values

Service Excellence
Integrity

Team

Continuous Improvement
Accountability

" Fulfillment

Fun
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May 18, 2011

Dale Galassie

Chair

I1linois Health Facilities and Serv1ces Review Board
525 West Jefferson Street, 2nd Floor

Springficld, Iilinois 62761

Re: Adverse Action and Access to Information

Dear Chairman Galassie:

1 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 Illinois by DaVita, Inc. during the three years prior to filing this
application.

Additionally, pursuant to 77 1ll. Admin. Code § 1110.230(a)(3)(C), 1 hereby authorize the
Health Facilities and Services Review Board (“HFSRB*) and the 1llinois 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.

Slnccre]y,

Kent J. Thiry
Chief Executive Officer
DaVita, Inc.

Subscribed and sworn to me
This 23 day of /gy . 2011
#77

j@&zﬁﬂm

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, llinois 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 ILCS 5/1-109 that no adverse action has been taken against any facility
owned or operated in lllinois by DSI Renal, Inc. during the three years prior to filing this
application.

Additionally, pursuant to 77 I1l. Admin. Code § 1110.230(a)(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. 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,

DSI Renal, Inc.

Subsc‘j d and sw to me,

Thist4ay of _JJlaUY” "~ . 2011

Lol A

“Notary Public
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Section lll, Project Purpose, Background and Alternatives - Information Requirements
Criterion 1110.230{b), Project Purpose, Background and Alternatives

Purpose of the Project

1.

126583.2

The purpose of the proposed merger of DaVita and DS| Renal, Inc. is to ensure ESRD patients
throughout the country have continued access to life sustaining dialysis services. Acquisition of
the D8I 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 sysiem
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 composite 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 below the bundled 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| Hazel Crest Renal Center is attached at Attachment — 12. The
market area encompasses a 30 minute normal travel time radius around the facility.

DSl Hazel Crest 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 DS| Renal, Inc. will ensure ESRD patients residing in HSA 7
retain access to life sustaining dialysis.

Reference

lllinois Health Facilities and Services Review Board, Update to Inventory of Other Health Services
8 (May 20, 2011) available at http:/iwww.hfsrb.illinois.gov/pdf/Other%20Services%2
O0Update%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
DSI 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

Attachment — 12
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126583.2

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 Ill, Project Purpose, Background and Alternatives — Information Requirements
Criterion 1110.230(c), Project Purpose, Background and Alternatives

Alternatives

1.

126583.2

Do Nothing

DSI Renal, Inc. operates ten dialysis facilities in Minois. These facilities are located in HSAs 6, 7,
8. 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. Without a merger, these objectives cannot be achieved and, therefore, this
option was rejected.

There is no cost associated with this alternative.
Exclude lilinois 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 lllinois 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 Itlinois 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 DSI Renal, Inc., including lllinois 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 llinois.
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 DSI 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 DS! Renal was the most
feasible option.

The cost of this alternative is $14,801,847.

S " Table 1110.230(c)
Alternative to the Proposed Project
Cost-Benefit Analysis

Alternative Community Need Access Cost Status
Do Nothing Not met Decreased $0 | Reject
Exclude lllinois Facilities | Not met Decreased $0 | Reject
Acquire DS Facilities Met Maintained | $14,801,847 | Accept

Attachment - 13
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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, CDS! | Holding Company, Inc. and CDS| Representative, LLC.

1.

126583.2

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 Heaith Facilities Planning Act at a later date, should
the need arise based upon capacity and utilization trends.

Cperating 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 Renal, nc.,
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 DSI 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 material cfinical staffing changes are anticipated now or for the next two years except to the extent
DSI staffing models are inconsistent with those of DaVita. DaVita determines its staffing needs
according to treatment needs. Staffing hours and/or positions will be added or reduced according to
patient census and care needs.

Cost-Benefit Analysis

As set forth throughout this application, the proposed transaction contemplates a change in contro! of
the ultimate parent of DSI Renal, Inc., 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 illinois. While DaVita will incur costs inherent in operating the DSI
facilities, it will likely achieve cost savings due to economies of scale and shared resources.

Attachment - 18




Section VI, Mergers, Consolidations and A-cquisitionlehanges of Ownership
Criterion 1110.240{c}, Access

1. Current Admissions Policy

A copy of the current admissions policy for DS! 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 Policy 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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]D) S ][ DSI Renal, Inc.

100-16: POLICY/PROCEDURE: CRITERIA FOR ADMISSION TO THE
DIALYSIS CLINIC

SCOPE: This policy applies to DSI Renal, Inc. clinics

PURPOSE: To define admission criteria in compliance with the Rehabilitation Act of
1973 and to delineate 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. Tt 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 disecases will be admitted if adequate isolation
facilitics are available to accommodate the individual without jeopardizing the
health and safety of other patients.

3. DSIis 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 documentation 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 life.

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 | 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 paticnt’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 initiatc dialysis prior to the development of the conditions in #3.

Clouded sensorium asterixis.
Growth and development delay.

a. Nausea and vomiting, anorexia, weight loss.

b. Weakncss and fatigue that interferes with activity of daily living.
c. Lethargy, tremor, muscle cramps.

d. Bleeding tendency.

¢. Pruritus.

f.

g

5. If the degree of renal impairment existing in conjunction with other medical
conditions does not satisfy criteria #3 or #4, but dialysis is neccssary to maintain
life, these patients qualify for admission to the clinic with Senior Vice President
Approval prior to admission. A 2728 will nof be submitted to the Network on
these patients. A 2728 may be submitted once the patient meets the Medicare
requirements for qualifying for ESRD (see #3 and #4). Such conditions may
include:

a. Volume overload proven unmanageable by conservative (non-dialytic)
medical therapy.

b. Hyperkalemia proven unmanageable by conservative (non-dialytic)
medical therapy.

¢. Uremic pericarditis

d. Metabolic acidosis proven unmanageable by conservative (non-dialytic)
medical therapy.

e. 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 Page 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 years 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 arc not known at admission, Hepatitis labs will be drawn on the 1
treatment. Unti] 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 patient as if he/she were
HBs Antigen-positive, using separate equipment (machine, BP cuff, etc.)
and separate pcrsonal protective equipment, without placing the patient in
an isolation area with HBs Antigen-positive patients.

b. Buffer the unknown status patient by patients who are HBs Anubody-
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
Subjective Complaints
Rest and comfort: pain status
Activity: ambulation status, support nceds, fall risk
Access: assessment
Respiratory: respirations description, lung sounds
Cardiovascular: heart rate and rhythm, presence and location of edema
Fluid gains, blood pressure and temperature pretreatment
Integumentary: skin color, temperaturc and as nceded type/location of
wounds

S ER e an o

Creation: 3/01/05
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Dialysis Policies, Procedures & Guidelines, Vol. 3 Policy: 3-01-03
DaVita Inc.

TITLE: ACCEPTING PATIENTS FOR TREATMENT

PURPOSE: To establish requirements 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 paticnt selects whether they will obtain home treatment supplies
from a Durable Medical Equipment (DME) provider (Method 11) or from the faciiity that will
provide home dialysis support services (Method 1). DaVita currently only supports patients

selecting Method L. :

Guest patient: A paticnt 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 CORB 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 each 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.

Origination Date: September 2006
Revision Date: March 2008, Seplember 2008, December 2008, April 2009, Scptember 2009, October 2010

Policy: 3-01-03

Confidential and Copyrighted ©2010
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Dialysis Policies, Procedures & Guidelines, Vo].. 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:

). DaVita will accept and dialyze patients with renal failure 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 paticnt (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-nctwork and have no out of network benefits must
be authorized at the facility level with written approval by the facility’s
DVP, or their designee, prior to treatment.

2. Patients without adequate medical insurance coverage will be responsiblc 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, Scptember 2008, December 2008, April 2009, September 2009, October 2010
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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 designee, prior to treatment.

6. DaVita dialysis facility will transmit the required information to the corresponding
Corporate Business Office (CBO) ROPS registration teammate upon notification of a

new or visiting patient.

7. ROPS registration teammate 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 to
treatment. Please sce 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 lcgal name listed on it as outlined in section 9 of this
policy. Please see Entering Patient’s Name Policy(available on the ROPS website on the

Village Web).

10. If any information on the beneficiary Medicare card is incorrect, DaVita will advisc the
beneficiary to contact their local scrvicing Social Security Office to obtain a new

Medicare card.

11. If information contained on the insurance card is incorrect, DaVita will advise the
policyholder to contact their insurance company to obtain a new insurance card, All
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 elements for any patient to be registered in
Registration System. Thcse fields must be completed accurately prier 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 @201¢
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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, all
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;
c¢. 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 Identification form (Note: This form is only given 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 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/policics, 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 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:

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
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Dialysis Policies, Procedures & Guidelines, Vol. 3

DaVita Inc.

ii.

iv.

Vi.
vil.

viii.

xl.
xil.
Xiii.
Xiv.
XV.

XVI.

Praperty of DaVita Inc.

Federal or state government issued identification such as:

A. Driver's license;
Voter’s registration card,;
Passport;

ID card;

Marriage certificate;

Social Security card; or

o = W U o w

US military photo 1D card.
Divorce decree;

Credit card;

Utility bill;

Pension statements;

Bank account and other 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
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xvii.  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;
¢. 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 paticnt, pre dialysis labs including hematocrit or
hemoglobin, albumin, BUN, creatinine, and, if available, creatinine clearance and/or
urea clearance drawn withiri 45 days prior to first day of dialysis;

f. Monthiy labs within 30 days prior to first treatment date including hematocrit,
hemoglobin, URR and clectrolytes;

g. Copics 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. Copics of most recent Long Term Program, Patient Care Plan, Nursing, Dictary and
Social Work Assessments and most recent progress notes for patients who have

previously dialyzed,

]. Current list of medications being administered to patient in-center and at home;

m. Advance Dircctives, 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 allows 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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p. CMS 382 Formi. 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 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, the teammate admitting thc 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 ViltageWeb), 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 compicting the required documentation, excluding the PAFR, when:

a.

d.

e.

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 exccptions to this policy are subject to approval by the DVP for the
region/division.

Property of DaVita Inc.
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ATTACHMENTS:

Attachment A: Procedures for Accepting Patients for Treatment

Teammates are expected o 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.
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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 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 the Personal
Representatives of Patients (available on the HIPAA website on the VillagcWeb).

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.

PROCEDUREC(S):
A. Patient Registration Procedures for all New or Visiting patients:

1. The facility’s Social Worker (SW) or designce will interview all new patients to
determine whether a patient has adequate medical insurance coverage.

2. If patient is an established DaVita patient, the patient’s current Patient Financial
Evaluation (PFE) wil] 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 fast name;
b. Date of birth; and
c. Anticipated start date at DaVita.

4. Insurance information is required on all patients regardiess of insurance type or coverage.
The insurance information must include:

a. Insurance Company/Companies and phone number(s) (pétieﬁt may have more
than one type of insurance); and

b. Insurance Policy ID number (for each insurance).

Property of DaVita Inc. Confidential and Copyrighted ©2010
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S. 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, permancnt and billing;

c. Social Security number;

i
il
iil.

iv.

vi.
vii.
viii.

ix.

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.
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7.

10.

1.

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

trcatment.

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 teammatc 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;
Voler’s registration card;

Passport;

o 0w

1D card;

%]

Marriage certificate;
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vi.
vil.

Vill.

X1,
Xk,
Xiii.
Xiv.
XV.
XVvi.

XVii.

F. Social Security card; or
G. US military photo 1D Card;
Divorce decree;
Credit card;
Utility bill;
Pension statements;
Bank account and other financial asset records;
Property Deed,
Mortgage;
Lease Agreement,
Auto registration;
Job paystub;
Letters from Social Security Office;
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 Registration

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. CMS 382 Beneficiary Sclection (PD patients)-this is faxed one (1) time only or if
modality changes and then is faxed in January;

b. Patient Authorization & Financial Responsibility Form (PAFR);
¢. Authorization for and Verifieation of Consent to Hemodialysis Procedure Form;

d. Authorization for and Verification of Consent to Peritoneal Dialysis Procedure
Form (if applicable);

e. Reuse Information Cox.lsent Form (if applicable);
f. Patient’s Rights;

g. Patient’s Responsibilities;

h. Patient’s Standards of Conduct;

i. Patient Grievance Procedure;

j. Dialysis Emergency Form/Emergency  Evacuation  Acknowledgement
(Hemodialysis patients);

k. 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 sctup a transfer record for a returning DaVita patient. This may
be entered up to 30 days in advance.

4. The facility will 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. Confidential and Copyrighted ©2010
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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 complcte one Benefits Verification Form (BVF) for
each 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
into Registration Systcm.

d. Registration Teammate will respond to inquires made by the dialysis facility
within a 24-hour period.

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

c. 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 (1-888-200-1041 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.con).
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Section VI, Mergers, Consolidations and Acquisitions/Changes of Ownership
Criterion 1110.240(d), Health Care System

1.

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 DSI
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, DSI Renal, Inc. The proposed transaction will involve the transfer of 106 existing in-center
hemodialysis facilities to DaVita, including 10 facilities in lllinois. 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 DSt 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
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Section VI, 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.
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Section 1X, Financial Feasibility
Criterion 1120.130 — Financial Viability Waiver

The project will be funded with $14,801,847 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 will be funded in total with cash.
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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: Reasonableness of Financing Arrangements

Dear Chairman Galassic:

I hereby certify under penalty of perjury as provided in § 1-109 of the Illinois 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,

Kent J.Q{Iiry

Chief Executive Officer
DaVita, Inc. ‘

Subscribed and sworn to me

This 23 day of /W? ,2011

e INifitr

Notary Public

12605081
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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,
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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 Renal, Inc. The proposed project
involves no construction or modernization. Accordingly, this criterion is not applicable.
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Section X, Economic Feasibility Review Criteria
Criterion 1120.310(d}, Projected Operating Costs

Operating Expenses: $2,637,786
Treatments: 13,702

Operating Expense per Treatment: $192.51
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Section X, Economic Feasibility Review Criteria
Criterion 1120.310{e), Total Effect of Project on Capital Costs

Capital Costs: $310,038
Treatments: 13,702

Capital Costs per Treatment: $22.63
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Section X!, Safety Net Impact Statement

The Applicants propose a change of control of the operating entity of DSI Hazel Crest Renal Center, DSI
Renal, Inc. 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 2009 2010
Net Patient Revenue $157,223,604 $166,573,387 $174,373,288
Amount of Charity Care (charges) $297,508 $575,803 $957 867
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 /A '14)
2 | Site Ownership 24 - L

3 | Persons with 5 percent or greater interest in the licensee must be
3 ©a-H

identified with the % of ownership.
4 | Organizational Relationships (Organizational Chart) Cedificate of

Good Standing Etc. - 3%
5 | Flood Plain Requirements =
. 6 | Historic Preservation Act Requirements 35
7 | Project and Sources of Funds Itemization j
8 | Obligation Document if required
9 | Cost Space Requirements =1v
10 | Discontinuation
11 | Background of the Applicant 33 -9l
12 | Purpose of the Project 45-9%
13 | Alternatives 1o the Project q%R

14 | Size of the Project

15 | Project Service Utilization

18 | Unfinished or Shell Space

17 | Assurances for Unfinished/Shell Space
18 | Master Design Project

19 | Mergers, Consolidations and Acquisitions 49 - \94

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

32 | 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 NLO

40 | Financial Waiver 12

41 | Financial Viability

42 | Economic Feasibility 122432 %
43 | Safety Nel Impact Statement \2%

44 | Charity Care Information 129




