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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD

APPLICATION FOR PERMIT RECEIV ED

SECTION 1. IDENTIFICATION, GENERAL INFORMATION, AND CERTIFICATION

_ _ MAY 2 7 201
This Section must be completed for all projects.
. . S FACILITIES &
Facility/Project Identification ,:ng’ALlcETSH REVIEW BOARD
Facility Name: DS| Loop Renal Center o=
Street Address: 1101 South Canal Street, Lower Level
City and Zip Code: Chicago, llincis 60607
County: Cook Health Service Area B Health Planning Area:
Applicant /Co-Applicant Identification
[Provide for each co-applicant [refer to Part 1130.220].
Exact Legal Name: DaVita, Inc.
Address: 601 Hawaii Street, El Segundo, California 90245
Name of Registered Agent: lllinois Corporation Service Company
Name of Chief Executive Officer: Kent Thiry
CEO Address: 601 Hawaii Street, El Segundo, California 90245
Telephone Number: (310) 536-2500
Type of Ownership of Applicant/Co-Applicant
dJ Non-profit Corporation O Partnership
= For-profit Corporation O Governmental
L] Limited Liability Company dJ 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.
it e o R T
APPEND DOCUMENTATION AS ATTACHMENT- A
APPLICATION FORM. ~* % i 2 it w0k

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

Name: Kara Friedman
Title: Attorney

Company Name: Polsinelli Shughart PC

Address: 161 North Clark Street, Suite 4200, Chicago, |llinois 60601
Telephone Number: 312-873-3639

E-mail Address: kfriedman@polsinelli.com

Fax Number: 312-873-2939

Additional Contact

[Person who is also authorized to discuss the application for permit]
Name; Heather F.H, Haworth
Title: Assistant General Counsel

Company Name: DaVita, Inc.
Address: 15253 Bake Parkway, Irvine, California 92618

Telephone Number. 949-930-6843
£-mail Address: heather.haworth@davita.com

Fax Number: 855-895-2707
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
APPLICATION FOR PERMIT

SECTION I. IDENTIFICATION, GENERAL INFORMATION, AND CERTIFICATION
This Section must be completed for all projects.

Facility/Project Identification
Facility Name: DS| Loop Renal Center
Street Address, 1101 South Canal Street, Lower Level
City and Zip Code: Chicago, lllinois 60607
County: Cook Health Service Area 6 Health Planning Area:

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

Exact Legal Name: DSI 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: §15-777-8200

Type of Ownership of Applicant/Co-Applicant

OJ Non-profit Corporation 1 Partnership
B For-profit Corporation O Governmental
O Limited Liability Company [l Sole Proprietorship OJ Other

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

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

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

ER S AR T R
; PPEN ) DOCUMENTATION AS ITACHMENT ‘
“APPLICATION FORM... %FE0 (inkk e

Primary Contact
[Person to receive all correspondence or inquiries during the review period]
Name: Kara Friedman
Title: Attorney
Company Name: Polsinelli Shughart PC
Address: 161 North Clark Street, Suite 4200, Chicago, !llinois 60601
Telephone Number: 312-873-3638
E-mail Address: kfriedman@pelsinelli.com
Fax Number: 312-873-2839
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 82618
Telephone Number; 949-930-6843
E-mail Address: heather.haworth@davita.com
Fax Number; 855-895-2707
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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: 94§-8930-6843

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

Fax Number: B855-895-2707

Site Ownership
[Provide this information for each applicable site]

Exact Legal Name of Site Owner: Canal Taylor South, LLC

Address of Site Owner: 71 South Wacker Drive, Suite 3535, Chicago, lllinois 60606

Street Address or Legal Description of Site:1101 South Canal Street, Lower Level, Chicago, IL 60607
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 ldentity/Licensee
[Provide this information for each applicable facility, and insert after this page.]

Exact Legal Name: DS! Renal, Inc.

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

I:] Non-profit Corporation O Partnership
> For-profit Corporation M| Governmental
] Limited Liability Company ] Sole Proprietorship ] Other

o Corporations and limited liability companies must provide an Hlinois 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 ATTAGHMENT-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.
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Flood Plain Requirements — NOT APPLICABLE
[Refer to application instructions.]

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

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

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

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

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

DESCRIPTION OF PROJECT

1. Project Classification
[Check those applicable - refer to Part 1110.40 and Part 1120.20(b}]
Part 1120 Applicability or Classification:

Part 1110 Classification:
N Substantive

X Non-substantive

[Check one only ]

[ Part 1120 Not Applicable
[ category A Project
Category B Project

O DHS or DVA Project
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2. Narrative Description _
Provide in the space below, a brief narrative description of the project. Explain WHAT is to be done in State Board
defined terms, NOT WHY it is being done. If the project site does NOT have a street address, include a legal
description of the site. Include the raticnale 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 Loop Renal Center is a 28 station in-center hemodialysis facility
located at 1101 South Canal Street, Chicago, Illinois 60607. 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 I1l. Admin. Code. 1110.40(b).

Page 5
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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 Sail Investigation

Sile 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 related)

Net Interest Expense During Construction (project

related)

Fair Market Value of Leased Space or Equipment

Other Costs To Be Capitalized $5,633,602 $6,633,602

Acquisition of Building or Other Property (excluding

land)

TOTAL USES OF FUNDS $5,633,602 $5,633,602
SOURCE OF FUNDS CLINICAL NONCLINICAL TOTAL

Cash and Securities $5,633,602 $5,633,602

Pledges

Gifts and Bequests
Bond Issues {project related)

Mortgages

Leases (fair market value)

Governmental Appropriaticns

Grants

Other Funds and Sources

TOTAL SOURCES OF FUNDS $5,633,602 $5,633,602
T AR L 5 SR R TR i e S -3??‘—’~'1‘¥.5.”."f.'-ﬁ48§ﬂ-. o e T

NOTE: ITEMIZATION OF.EACH LINE ITEM MUST%;_BE PIEOVJDED AT ‘CJRlDER AFTER

THE LAST PAGE OF THE APPLICATION FORM RN
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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 [ ves X No
Purchase Price: $
Fair Market Value: $

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

[ Yes > No
If yes, provide the dollar amount of all non-capitalized operating start-up costs (including operatin
deficits) through the first full fiscal year when the project achieves or exceeds the target utilization
specified in Part 1100. ‘

Estimated start-up costs and operating deficit cost is $

Project Status and Completion Schedules

Indicate the stage of the project's architectural drawings:
X None or not applicable O Preliminary

(] Schematics [J 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.
J Project obligation is contingent upon permit issuance. Provide a copy of the
contingent “certification of obligation" document, highlighting any fanguage related to
CON Contingencies

B Project obligation will occur after permit issuance.

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

State Agency Submittals

Are the following submittals up to date as applicable:
[J cancer Registry NOT APPLICABLE
[ J APORS NOT APPLICABLE
All formal document requests such as IDPH Questionnaires and Annual Bed Reports been
submitted
All reports regarding outstanding permits
Failure to be up to date with these requirements will result in the application for permit being

deemed incomplete.
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Cost Space Requirements

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

Gross Square Feet Amount of Propose_lqh‘l:;?tlgl. Gross Square Feet

New , Vacated
Const. Modernized Asls Space

Dept. [ Area Cost Existing | Proposed
REVIEWABLE
Medical Surgical
Intensive Care
Diagnostic
Radiology
MRI
Total Clinical

NON
REVIEWABLE
Administrative
Parking

Gift Shop

Total Non-clinical
TOTAL

APPEND DOCUMENTATION AS ATTACHMENT-9, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM.
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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. !nclude 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.

FACILITY NAME:

CITY:

REPORTING PERIOD DATES:

From:

to:

Category of Service

Authorized
Beds

Admissions

Patient Days

Bed
Changes

Proposed
Beds

Medical/Surgical

QObstetrics

Pediatrics

Intensive Care

Comprehensive Physical
Rehabilitation

Acute/Chronic Mental lliness

tNeonatal Intensive Care

General Long Term Care

Specialized Long Term Care

Long Term Acute Care

Other ((identify)

TOTALS:




CERTIFICATION

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

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

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

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

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

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

*

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

in accordance with the requirements and procedures of the lllinois Health Facilities Planning Act.
The undersigned certifies that he or she has the authority to execute and file this application for
permit on behalf of the 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.

Weis 2=

SIGNATURE SIGNATURE

Kent Thiry Dennis Le

PRINTED NAME PRINTED NAME

Chief Executive Officer Chief Operating Officer

PRINTED TITLE PRINTED TITLE

Notarization: Notarization:

Subscribed and sworn to before me Subscribed and sworn to hefore me

this _Z3_day of m&,t A1/ tr%da;of [ﬁ ;;iff s
M P,

Signature of Notary g’nat e of Notéry /

My &/Vﬂl”/dﬁ:’ F#Iﬁ(’j ?‘%/7 My Commisslon Expires
€ July 28, 2014

Seal

12605DS1 e




CERTIFICATION

The application must be signed by the autharized 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 twa 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 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.

et

SIGN

Leif Murphy

PRINTED NAME

Chief Executive Officer

PRINTED TITLE

Notarization:

Signﬁ'ure of Natary

Seal

> -

Ll L)

PRINTES NAME

S VP “S?UY{’"}LQ/A&

PRINTED TITLE
Notarization:

Subscrined and swarp o before me
thi day of ﬁ% . 550//

Slirl{ature of Notlary

Seal

oF
TENNESSEE

126154

% NOTARY
4 >

MSON G




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

SECTION Ili - BACKGROUND, PURPQSE 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 DPH or cther 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 abandenment or withdrawal
of the application without any further action by HFSRB.

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

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

PURPOSE OF PROJECT

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

2. Define the planning area or 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: Ihformation regarding the “Purpose of the Project” will be'include“d 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.

Page 11
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ALTERNATIVES
1) Identify ALL of the alternatives to the proposed project:

Alternative options must include:

A) Proposing a project of greater or Iess‘er 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 altenative 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 short term (within one to three years after project completion) and long
term. This may vary by project or situation. FOR EVERY ALTERNATIVE IDENTIFIED

THE TOTAL PROJECT COST AND THE REASONS WHY THE ALTERNATIVE WAS
REJECTED MUST BE PROVIDED.

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

APPEND DOCUMENTATION AS ATTACHMENT-13,_ IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST
PAGE OF THE APPLICATION FORM.
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SECTION VI - MERGERS, CONSOLIDATIONS AND ACQUISITIONS/CHANGES OF

OWNERSHIP

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

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

A. Criterion 1110.240(b), Impact Statement
Read the criterion and provide an impact statement that contains the following information:

1.
2. Who the operating entity will be.

3

4. Any anticipated additions or reductions in employees now and for the two years following

5.

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.

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

1.
2.
3.

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.

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

1.
2.

~No

Explain what the impact of the proposed transaction wili 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. a list 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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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):

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

Vill, - 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 rescurces from the following
sources, as applicable: Indicate the dollar amount to be provided from the following sources:

a) Cash and Securities - stalements (e.g., audited financial statements, letters from financial
$5.633.602 institutions, board resclutions) 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
assel from the date of applicant's submission through project complation;

b} Pledges - for anticipated 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 doliar amount, identification of any conditions of use, and the
estimated time table of receipts;

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

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

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

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

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

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

e) Governmental Appropriations - a copy of the appropriation Act or ordinance accompanied by a
statement of funding availability from an official of the governmental unit. I 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;

] Granis — 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.

35,633,602 TOTAL FUNDS AVAILABLE

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

Page 14
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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:

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

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

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

See Section 1120.130 Financial Waiver for information to be provided
APPEND DOCUMENTATION AS ATTACHMENT-40, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST
PAGE OF THE APPLICATION FORM.

The applicant or co-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 ralios 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: : Lo S e 2l {Projected)

Enter Historical andfor 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 utilized in determining the ratios detailing the calculation
and applicable line item amounts from the financial statements. Complete a separate table for each
co-applicant and provide worksheets for each.

2. Variance
Applicants not in compliance with any of the viability ratios shall document that another organization,

public or private, shall assume the legal responsibility to meet the debt obligations should the
applicant default. .

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




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:

0]

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
receipts 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 relained in the balance sheet
asset accounts in order to maintain a current ratio of at least 2.0 times for
hospitals and 1.5 times for all other facilities; or

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

B. Conditions of Debt Financing

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

1)

2)

3)

That the selected form of debt financing for the project will 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 indebtedness, term (years), financing costs and other factors;

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

C. Reasonableness of Project and Related Costs

Read the criterion and provide the following:

1. 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/Square Foot Gross Sq. Ft. Gross Sq. Ft. Const. § Mod. $ Cost
New Mod. New Circ.* | Mod. Circ.* {AxC) (BxE) (G +H)

Contingency

TOTALS

“Include the percentage {%) of space for circulation




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 dollars per equivalent
patient day or unit of service) for the first full fiscal year at target utilization but no more than two years
following project compietion. Direct cost means the fully allocated costs of salaries, henefits and supplies
for the service.

E. Total Effect of the Project on Capital Costs

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

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

Xl Safety Net Impact Statement

SAFETY NET IMPACT STATEMENT that describes 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 all of the following:

1, For the 3 fiscal years prior to the application, a cedtification 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
Hiinois Community Benefits Act. Non-haspital 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 1o Medicaid patients. Hospital and non-
haspital applicants shall provide Medicaid information in a manner consistent with the information reported each year to the llinois
Department of Public Health regarding "Inpatients and Oulpatients Served by Payor Source” and “Inpatient and Outpatient Net
Revenue by Payor Source" as required by the Board under Section 13 of this Act and published in the Annual Hospital Profile.

3. Any information the applicant befieves is directly relevant to safety net services, inciuding 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 $6-0031
CHARITY CARE
Charity (# of patients) Year Year Year
Inpatient
Qutpatient
Total
Charity (cost In dollars)
Inpatient
Qutpatient
Total
MEDICAID
Medicaid (# of patients) Year Year Year
Inpatient
QOutpatient
Total

Page 17
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Medicald (revenue)

Inpatient

Quipatient

Total

APPEND DOCUMENTATION AS ATTACHMENT-43, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM, ‘ RN

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 or operates one or more facilities, the reporting shalt be for each individual facility located in lllinois. 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.

a 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 facHity for which the provider does not expect to receive payment from
the patient or a third-party payer. (20 ILCS 23960/3) 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 Revenue

Amount of Charity Care (charges)
Cost of Charity Care

Tog

APPEND DOCUMENTATION AS ATTACHMENT-44, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM. = - Sl




Section |, Identification, 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

126587.6




Delaware ...

The 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.

|effrey W, Bullock, Sccretary of State T
AUTHENTICATION: 8386715

2391269 8300

DATE: 11-30-10

2] Attachment 1

101133217

You may verify this certificate online
at corp.dolaware.gov/authver.shtml




File Number 6478-189-8

To all to whom these Presents Shall Come, Greeting:

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

DSI 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, 1 hereto set
my hand and cause to be affixed the Great Seal of
the State of Illinots, this 19TH
day of MAY A.D. 2011

L Ay A G e 4
B o3 D £
~ . il i
Authentication #: 1113901624 M

Authenticate at: http:/fwww.cyberdriveitlinols.com

SECRETARY OF STATE

zz Attachment 1




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

A copy of the lease between Canal Taylor South, LLC and DSI Renal, Inc. d/bfa DS| Loop Renal Center
is attached at Attachrment — 2.

Attachment - 2

126587.6




[RST AMENDMENT TO LEASE AGREEMENT

FIRST AMENDMENT TO LEASY AR 252

THIS FIRST AMENDMENT TO LEASE AGREEMENT (this "Amendment”) is made as of the 17th day of
August of 2007 by and between CANAL/TAYLOR SOUTH, LLC ("Landlord"), a Delaware limited liability
company and DSI RENAL, INC., a Delawaré corporation ("Tenant").

RECITALS

A. Landlord and Tenant have entered into that certain Lease dated April 26, 2007 (the ") ease"), demising the
Premises within the Shopping Center at 110] South Canal Street, Chicago, 1linois.

B. Althongh the Initial Term has not commenced, an error in the initial measurement of the area of the Premiscs
has been ascertained and, as a result, Landlord and Tenant desire mutually to amend the Lease for the limited
purposes of adjusting the area of the Premises and, correspondingly, the Minimum Rent payablc during the Initial
Term, subject to and in accordance with the terms and conditions herein and the Lease sel forth.

C. Because of the approval by IHFPB of the CON application of Tenant prior to August 1, 2007, Landlord and
Tenant desire to confirm hereby that neither Landlord nor Tenant has the right and option to terminate the Lease

pursuant to Section 3.2(a)(iii) of the Lease.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing recitals and for other good and valuable consideration,
including, without limitation, Ten and No/100 Dollars ($10.00) paid by Landlord 1o Tenant, the receipt and
sufficiency of which are hereby acknowledged, Landlord and Tenant hereby mutually agree, and amend the Lease,

as follows:

ecitals and Definitions.

1. R

{a) The foregoing recitals are incorporated herein by reference and, to the extent applicable,
shall be deemed binding upon Landlord and Tenant.

(b) Any initially capitalized, or defined, term herein used shall have the same meaning
assigned to such term in this Amendment or, if not defined in this Amendment, in the Leasc.

(c) The phrasc "this Lease,” whenever used in the Lease or this Amendment, means the Lease
as amended by this Amendment.

1. Premiscs.

Section 1.01(a) of the Lease is hereby amended by deleting therefrom the number “16,000” and substituting
in lieu thercof the number “14,7207. The Premises, as hereby amended in area, shall be reconfigured as set forth on
Exhibit A attached hereto, which reconfiguration shall supersede any configuration set forth in any Exhibits to the

Lecase.
3 Annual Minimum Rent.

Section 2.1 of the Lcase is hereby amended by deleting the first grammatical paragraph thereof and
substituting in lieu thereof the following:

Q ’ I Attachment 2
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o

“Commencing on the Term Commencement Date and continuing during the entirec Term of this Lease,
Tenant shall pay "Annual Minimum Rent” for the Premises to L.andlord, without demand, deduction, set-off or
counterclaim, in equal monthly installments (the "Monthly Minimum Rent") in advance, on or before the first (1*)
day of each month, as follows:

LEASE YEAR(S) Apnual Minimum Rent Monthly Minimum Rent Per Sq. Ft. Per

Initial Term Rent Annum
1-5 $452,345.04 $37,695.47 $30.73
6-10 $484,729.56 $40,394.13 $32.93
11-15 §520,352.04 $43,362.67 $35.35

provided, however, that if the Term Commencement Date occurs on a day other than the first (1%) day of a calendar
month, then Tenant shall pay to Landlord, on account of Rent, an amount equal to the Monthly Minimum Rent
payable in the first Lease Year, prorated from the Term Commcncement Date to and, including, the last day of such
calendar month. The Annual Minimum Rent shall be subject to adjustment, if applicable, as provided in Section

1.1(d).”

4, Revised Floor Plan.

There is attached to and made a part of this Amendment as Exhibit A an illustration showing the
reconfigured area of the Premises, which illustration shall be decmed to be in substitution of the illustrated area of
the Premises as shown on the lower level plan attached as part of Exhibit A to the Lease.

5. CON Application Approval and No Right and Option to Terminate.

Tenant has advised Landlord and hereby acknowlcdges that on July 24, 2007, Tenant received approval of
the CON application from IHFPB. It is confirmed and agreed that by reason of the timely approval of the CON
application, neither Landlord nor Tenant has the right and option to terminate this Lease pursuant to Section

3.2(a)(iii) of the Lease.

6. Authority of Landlord and Tenant.

() Landlord hereby represents and warrants to Tenant that (i) the person(s) signing on behalf
of Land!ord is(are) duly authorized to execute and deliver this Amendment, (ii) the execution and delivery of this
Amendment and the performance of the terms hereof have been duly authorized by all corporate action on the part
of Landlord or (iii) no consents or approvals are required from any other party in order to give full effect to the
agrecments and covenants of Landlord contained herein and in the Lease.

((s})] Tenant hercby represents and warrants to-Landlord that (i) the person(s) signing on behalf
of Tenant is(are) duly authorized to execute and deliver this Amendment, (ii) the execution and delivery of this
Amendment and the performance of the terms hereof have been duly authorized by all necessary corporate action
on the part of Tenant or (iii) no consents or approvals are required from any other party in order to give full effect
to the agreements and covenants of Tenant contained herein and in the Leasc.

7. Miscellaneous. ~

It is further understood and agreed that:

(a) Subject to the terms and conditions of this Lease, the Rent due and payable under this
Lease is not and shall not be abated or otherwise impaired and shall be paid by Tenant to Landlord in the amounts,

at the times and in the manner provided in this Leasc.

75




(b) This Amendment is intended and shall be construed to complement and supplement the
Lease and, therefore, if and only to the extent that the provisions of this Amendment are inconsistent or in conflict
with the provisions of the Lease, then this Amendment shall govern and control and the Lease, shall be deemed
amended, wherever required or necessary, to conform to the provisions of this Amendment.’

(c) The paragraph headings of this Amendment are for convenience only and are not intended,
and shall not be construed to alter, limit or enlarge in any way the scope or meaning of the language contained in
this Amendment.

(d) This Amendment may be executed in counterparts, each of which shall be deemed an
original, and all of which, when taken together, shall be deemed and constitute a single, integrated original

document.

(e) This Amendment shall extend to, be binding vpon and inure to the benefit of Landlord, its
successors and assigns. This Amendment shall extend to and be binding upon Tenant, its successors and assigns,
and shall only inure to the benefit of Tenant and such of its successors and assigns as are permitted pursuant to the

].case.

() This Amendment, including, without limitation, all the Exhibits attached hereto, constitutes
the whole agreement between Landlord and Tenant as to the subject matter hereof and there are no other terms,
promises, obligations, covenants, warranties, representations, statements or conditions, expressed or implied, of any
kind, and all prior negoliations and agreements in respect of this Amendment and the Lease are hereby superseded

by this Amendment and the Leasc and of no force and effect.

® Except as cxpressly herein modified, the Lease, including, without limitation, the Exhibits
attached thereto, and all provisions, terms and conditions thereof, including, without limitation, the provisions of
Exhibit D-1, shall and do hereby remain, in all respects, unchanged and in full force and effect.

IN WITNESS WHEREOF, the partics have duly exccuted this Amendment as of the day and year first
above written.

LANDLORD:

CANAL/TAYLOR SOUTH, LLC, a Delaware limited
liability company

By: SWEENEY CANAL/TAYLOR LIMITED
finois limited partnership

y: (;27/&_.__.&—
Jolin P. Sweeney \

Its sole General Partner

By: COLUM GROUP LIMITED PARTNERSHIP, an
Nithliqited partnegstfip

By: - ..
Paul C. Gearen
lis sole General Partke




TENANT:

DS1 RENAL, INC., a Delaware corporation

By:
Title: EAecutive Vicd President - Assistant Secretary




Lease

Canal/Taylor South, LLC and DSI Renal, Inc.

Southgate Market
1101 South Canal Street
Chicago, Illinois
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LEASE AGREEMENT

THIS LEASE AGREEMENT (this "Lease") is made as of this &ﬂﬁay of ﬁf&&- , 2007, by and
between Canal/Taylor South, LLC a Delaware Jimited liability company ("'Landlord"), with its principal office at
71 §. Wacker Drive, Suite 3535, Chicago, llinois €0606-4637, and DS1 Renal, Inc., a Delaware corporation
("Tenant"), with its principal office a1 511 Union Sueet, Suite 1800, Nashville, Tennessce 37219,

ARTICLE I. GRANT, PREMISES AND TERM
Section 1.1 - Premises:

(a) Landlord hereby leases 10 Tenant for the Term (as hercin defined) and upon the covenants
hereinafter set forth, approximately 16,000 square fect of floor area (the "Premises”) in the shopping center
commonly known as SOUTHGATE MARKET, or by such other name as Landlord may, from time to time
hereafier designate (the "Shopping Centes"), which has an address of 1101 S. Canal Street, Chicago, 11 60606.

(b) For purposes of this l.ease, the term "Major Tenant” means any occupant of premises containing at
least five thousand (5,000) square feet in thc Shopping Center.

(<) The Shopping Center is the parcel of land as shown outlined on the Site Plan attached as Exhibit
A to this Lease and legally described on Exhibit A-1 and all improvements situated thereon. The Premises are cross-

hatched on Exhibit A.

(d) The actual rentable square footage in the Premises shall be determined by Landlord's architect.
Such rentable square footage shall be measured from the mid-line of interior demising walls and the outside surface
part of exterior demising walls, and shall include the totality of the area within such boundaries. The cenificate of
Landiord's architect as to rentable square footage shall be binding upon both partics hereto. Landlord shall cause to
be measured the floor area of the Premises at any time within sixty (60} days after the Delivery Date (as herein
defimed). In the event that Tenant does not object to such measurement within thinty (30) days after receipt by
Tenant of such certificate of Landlord’s architect, such measurement shall be binding upon the partics hereto, except
as otherwise provided in this Lease. In the event Tenant objects to such measurement, Tenant shall have the right to
retain another archilcct to measure such square footage and, in the event the square footage as measurcd by Tenant’s
architect differs from thc measurement as determined by Landlord's architect, such architects shall mutually agree
upon the proper square footage. Tenant must have the Premises measured within thirty (30) days of receipt of the
certificate from the Landlord’s architect. In the cvent the rentablc square footage, as determined pursuani to the
process above, differs from the rentable square footage set forth above, the “Annual Minimum Rent” (as defined in
Scction 2.1) and the “Construction Allowance™ (as defined in Exhibit D-1) shall be adjusted after the exact rentable
square footage is determined by multiplying the aggregate rentable square footage by thec amount(s) per square foot
as set forth in Scction 2.1 of this Lease in the case of the Minimum Rent and by multiplying the rentable square
foolage by $100.00 in the case of the Construction Allowance; provided, however that the Minimum Rent shall be
adjusted, if applicable, as provided in Section 3.3 and Exhibit D-1. The adjustment, if any, in the Minimum Rent
and the Consiruction Allowance shall be memorialized by an amendment to this Lease; provided that the failure to
cnter into such amendment shall not affect the adjustment and payment of the Minimum Rent and the Construction
Allowance as determined. Notwithstanding the foregoing, in no event shall such edjustment exceed ten percent
(10%) of the square footage of the Premises set forth in Section 1.1(a) above.

Section 1.2 - Site Plan:

Exhibit A sets forth the general layout of the Shopping Center. Landlord does not warrant or represent that
the Shopping Center will be or has been constructed exactly as shown thercon or that it will be completed by a
specific date. Landlord may change or alter any of the stores, Common Areas (as herein defined) or any other
aspect of the Shopping Center, or may seli or lease any portions of the Shopping Center all without the consent of or
notice to Tenant. This Lease is subject to all applicable building restrictions, planning and zening ordinances,
governmental rules and regulations, and all other encumbrances, restrictions and easements affecting the Shopping
Center and the terms and provisions of declarations, reciprocal easement and operating agreements now or hereafter
affecting the Shopping Center.




Section 1.3 - Term:

The initial term (the "Initial Tenn") of this Lease shall be for a period of fifieen (15) Lease Years
commencing on the earlicr of the following dates (the “Term Commencement Date™):

(a) the date Tenant shall open for business at all or any part of the Premises, or
(b) the nineticth (90™) day following the Delivery Date,

and cxpiring at midnight on the last day of the month in which the fifteenth (15™) anniversary of the Term
Commencemcnt Date occurs (the "Expiration Date™), unless sooner terminated, or extended, in accordance with the
provisions hereof. Thc 1erm "Lease Year", as used in this Lease, shall be defined to mean each successive twelve
(12) month period commencing on the Term Commencement Date; provided, however, that if the Initial Term
commences on & day other than the first day of the month, then the first Lease Ycar shall commence on the first (1 st)
day of the immcdiately succeeding month and the fractional month of the initial Term prior the commencement of
the first Lease Ycar shall be treated for ail purposes under this Lease as part of the first Lease Year. All subsequent
Lease Years shall continue for twelve (12) calendar months thereafter, cxcept that the last Lease Year shall
terminate on the date that this Lease is terminated. Within thirty (30) days after the Term Commencement Date,
Landlord and Tenant shall enter into a supplemental agreement preparcd by Landlord which affirms the Delivery
Date, Term Commencement Date, and the Expiration Date.

Section 1.4 — Option To Extend:

{a) Tenant shall have the right and option to extend the Term for rwo (2) consecutive extension
periods of five (5) Lease Years each (rcspectively, “Extension Period” and collcctively, “Extension Periods™),
subject to and in accordance with the terms and conditions set forth in this Section 1.4,

(b} (i} The first Extension Period shall commence on the day immediately afler the initial
Expiration Date and continue for a period of sixty (60) calendar months expiring at 11:59:5%p.m.
(Chicago, llinois time) on the day immediately preceding the fifth (5*) anniversary of the date of
commencement of the first Extension Period.

(11) The second Exiension Period shall commence on the day immediately after the
Expiration Date, as extended by the first Extension Period, and continue for a period of sixty (60)
calendar months expiring 11:59:59p.m. (Chicago, IL time) on the day immediately preceding the
fifth (5™) anniversary of the date of commencement of the second Extcnsion Period.

(c) Tenant shall exercise its right and option to extend the Term by giving Landlord written notice
thereof (the “Extension Noticc™) (i) in the case of the first Exiension Pericd, not earlier than twelve (12) calendar
months and not later than six (6) calendar months prior to the initial Expiration Datc; and {ii) in the case of the
second Exicnsion Period, not earlier than twelve (12) calendar months and not later than six (6) calendar months
prior to the Expiration Date, as extended by the first Extension Period.

(dy (i} As a condition precedent to the exercise by Tenant of the right and option herein granted
in respect of each of the Extension Periods, no Default under this Lease shall be cxisting at the
time of receipt by Landlord of the applicable Extension Notice or at the date of commencement of
the applicable Extension Period and this Lease shall not have been terminated and shall be in full
force and effect at the time of receipt by Landlord of the applicable Extension Period and at the
date of commencement of the applicable Extension Period.

(i1) As a condition precedent to the exercise by Tenant of the right and option herein granted
to extend the Term for the second Extension Period, Tenant shall have first exercised the right and
option herein granted to extend the Term for the first Extension Pcriod.




(e)
obligations contained in this Lease shall remain operative and in full force and effect without change, binding upon
and enforceable against Landlord and Tenant, except that:

(i) 1t is understood and agreed by Tenant that the termination of this Lease at any time shall
terminate concurrently and automatically all further and future rights, options and benefits granted
Tenant under this Section 1 4.

During each of the Extension Periods, this Lease and all the terms, covenants, conditions and

(i) The Rent payable by Tenant for each of the Extension Periods shall be equal to “Fair
Market Rent” (as such term is herein defined). The term “Fair Market Rent” shatl mean the fair
market rent (taking into account, for example, revised base year, tenant improvement allowances
and periodic rent adjustrents), which could be obtained for the Premises or medical office space
with adjacent parking in shopping center of comparable size, age and construction within the Ciry
of Chicago, for a similar term in “at arms length” transactions on or about the date of delivery to
Landlord of the applicable Extension Notice between landlords and willing and informed tenants,
determined in accordance with the procedures set forth in Section 1.4(g).

(ii} The term “Term™, as used in this Lease, shall during each of the Extension Periods mean
the Term as extended by each such Extension Period and thc term “Expiration Date”, as used in
this Lease, shall during each of the Extension Periods mean the last day of the Term, as extended
by each such Extension Pcriod.

(iii) Landlord shall have no obligation to make or install, or contribute to the cost of, any
improvements to the Premiscs, Tenant hereby agreeing that the Premises shall be accepted “as is”
by Tenant for the applicable Extension Period.

In the event of the exercise by Tenant of jis right and option to extend the Term for the Extension Period,
Landlord and Tenant shall, within thirty (30} days after determination of the Fair Market Rent for such Extension
Period, enter into an amendment 1o this Lease memortalizing the extension of the Term for such Extension Period
and the Fair Market Rent 1o be paid during such Extension Term as herein provided; provided that failure to enter
into such amendment shall not affect operation of the Extension Period so exercised and the payment of the Fair
Market Rent as determined.

(0

Tenant shall have no further or other rights to extend the Term of this Lease and, in all events, this

Lease shall, if not sooner terminated, terminate on the last day of the twenticth (20™) Lease Year, if the Term shali
be cxtended only for the first Extension Period and on the last day of the twenty-fifth (25™) Lease Year, if the Term
shall bc extended for both of the Extension Periods.

(8

)] Within five (5) days after the date of delivery 10 Landlord of the applicable Extension
Notice, Landlord and Tenant shall commence negotiations to agree upon the Fair Market Rent. If
Landlord and Tenant are unahle to reach agreement on the Fair Market Rent within ten (10} days
afler the date of delivery of the applicable Extension Notice, then the Fair Market Rent shall be
determined in accordance with clauses (ii) through (iii} of this subscction 1.4(g).

(ii) M Landlord and Tenant are unable 1o agree on the Fair Market Rent within said ten (10)
day period, then within five (5) days thereafter, Landlord and Tenant shall each simultaneously
submit to the other in a sealed envelope, its good faith estimate of the Fair Market Rent. 1f the
higher of such estimates is nol more that one hundred five percent {105%) of the lower of such
estimales, then the Fair Market Rent shall be the average of the two estimates.

(i) " If the Fair Market Rent is not resolved by the exchange of estimates, then the
disagreement shall be resolved by arbitration in accordance with the following:

¢)] The partics shall, within five (5) days aficr date of exchange of the sealed
envelopes as provided in clause (ji) above, select as an arbitrator a mutually acceptable
commercial real estate appraiser who is a member in good standing of the Amcrican Institute of
Real Estate Appraisers and has at least ten (10) years of cxperience in the appraising of




commercial properties, including, without limitation, medical office buildings and spaces, in the
metropolitan Chicago area. If the parties cannot agree on an appraiser meeting the aforementioned
criteria, then within a period of ten (10) days afier the expiration of the five (5) day period set forth
above in this subpart (1), each shall select an appraiser meeting the aforementioned criteria and,
within a second period of ten (10) days, the two appointed appraisers shall select a third appraiser
meeting the aforementioned criteria and the third appraiscr shall determine the Fair Market Rent.
I one party shall fail to make such appointment within said ten (10} day period, then the appraiser
chosen by the other party shall be the sole arbitrator.

(2) Once the arbitrator has been selected as provided in subpart (1} of this clause
(iii), then, as soon thereafter as practicable but in any case within tcn (10) days, the arbitrator shall
select one of the two estimates of the Fair Market Rent submined by Landlord and Tenant, which
must be the onc that is closer to the Fair Market Rent as determined by the arbitrator. The
selection of the arbitrator shall be rendered in writing to both Landiord and Tenant and shall be
final and binding upon them.

(3) The party whose estimate is not chosen by the arbitrator shall pay the fees and
expenses of the arbitrator. Any fecs of any counsel or expert engaged directly by Landlord or
Tenant, however, shall be borne by the party retaining such counsel or expert,

ARTICLE II. RENT
Section 2.1 - Minimum Rent:
Commcencing on the Term Commencement Date and continuing during the entire Term of this Lease,
Tenant shall pay "Annual Minimum Rent” for the Premises payable to Landlord, without demand, deduction, set-off

or counterclaim, in equal installments (the "Monthly Minimum Rcnt") in advance, on or before the first (1*) day of
each month. T‘he Annual Minimum Rent shall be subject to adjustment, if applicable, as provided in Section 1.1{(d):

LEASE YEAR(S) Annual Minimum Rent Monthly Minimum Rent Rcnt Per Sq. Ft. Per
Initial Term ' Annum
1-5 '8491,680.00 $40,973.33 $30.73
6-10 $526,850.00 $43,966.67 $32.93
1-15 $565,600.00 $47,133.33 $35.35

The first installment of Monthly Minimum Rent shall be paid upon the Term Commencement Date. If the
Term Commencement Date occurs on other than the first {1st) day of a month, Monthly Minimum Rent shall be
prorated on a daily basis on the basis of a thirty (30) day month,

Section 2.2 - Payments by Tenant:

Throughout the Term of this Lease, Tenant shall pay to Landlord, without demand, deduction, set-off or
counterclaim, the rent, which is hereby defined as the sum of all the Annual Minimum Rents and all Additional
Rent, when and as the same shall be due and payable hereunder. Unless otherwise stated, all sums of money or
charges payable to Landlord from Tenant pursuant to this Lease, other than Annual Minimum Rents, are defined as
"Additional Rent" and are due ten (10) days afier the rendering of an invoice therefor, without any deductions, set-
offs or counterclaims, and failure to pay such charges carries the same consequences as Tenant's failure to pay
Annual Minimum Rent or any Monthly Minimum Rent when due. All payments and charges required to be made
by Tenant to Landlord hereunder shall be payable in coin or currency of the United States of America, at the address
indicated herein. No payment to or receipt by Landlord of a lesser amount than that then amount required to be paid
hereunder shall be deemed to be other than on account of the carliest amount of such obligation then due hereunder.
No endorsement or statement on any check or other communication accompanying a check for payment of any
amounts payable hereunder shall be deemed an accord and satisfaction, and Landlord may accept such check in
payment without prejudice 1o Landlord's right to recover the balance of any sums owed by Tenant hereunder. In the




event Landlord biils Tenant for any charge hereunder and within ninety {90) days of reccipt of the same Tenant does
not provide Landlord with notice that it disputes such charge, then Tenant waives any further right to dispute such
charge (but not any other subsequent charges of the same or similar nature) and that charge shall automatically
become an account stated between Landlord and Tenant.

Section 2.3 - Late Charge:

In the event any sums required hereunder to be paid are not received by Landlord on or before the date the
same are due, then, Tenant shall immediately pay, as Additional Rent, a service charge equal to the greater of One
Hundred Dollars ($100.00), or ten percent {10%) of the past due sum. [n addition, interest shall accrue on ail past
due sums at an annual rate equal to the greater of one and one-half percent (1}4%) per month, or three percent (3%)
in excess of the prime rate of interest announced from time {0 time by Chase Bank, or its successor institution, but
not in excess of the maximum legal rate. Such interest shall also be deemed Additional Renl. Notwithstanding this
service and interest charge, Tenant shall be in Default if all payments required to be made by Tenant arc not made at
or before the timcs herein stipulated.

Section 2.4 - Returned Checks:

In the event that Tenant’s check for rents and charges is returned for any reason, Tenant agrees 1o pay
Landlord the sum of Fifty Dollars ($50.00) as a handling charge in addition to any applicable late charge. Returned
checks must be redeemed by cashier's check. In the event more than one check 15 returned, Tenant agrees to pay all
subsequent renls and charges by cashier's check.

ARTICLE 1I1. PREPARATION OF PREMISES
Section 3.1 - Landlord's Work:

Landlord, at its expense, shall construct the Premises substantially in accordance with the work described in
Exbibit B ("Landlord's Work"). Any modifications which increase the cost of the Landlord’s Work completed at
Tenant’s request shall be at Tenant's expense and shall be paid for by Tenant depositing with Landlord, prior 1o the
commencement of such other work, a sum equal to the cost for such work, as reasonably estimated by Landlord.
Upon completion thereof, appropriate adjustment shall be made beiween Landlord and Tenant based upon the actual
cost of the work. The acceptancc by Tenant of possession of the Premises as provided in Section 3.2 shall constitute
an acknowledgment by Tenant that Landlord has sufficiently performed all ol Landlord's Work.

Section 3.2 - Delivery Date:
(a) (i) Tenant agrees to take physical possession of the Prcmises and begin its work under

Scction 3.3 on the date Landlord tenders possession of the Premises to Tenant. Subject to the provisions of Section
3.2(b)(ii), the date on which possession of the Premises have been tendered to Tenant shall be the "Delivery Date”,

and from and after the Delivery Date Tenant agrees to diligently perform Tenant's Work to completion.

(ii) Notwithstanding the foregoing, the Delivery Date shall be no earlier than the date on
which Tenant receives approval from the Iltinois Health Facilities Planning Board (“IHFPB™) with respect to the
relocation to the Premiscs of Tenant’s outpatient dialysis facility located at 55 East Washington Street, Chicago,
Illinois. Tenant agrees 1o {ile on or before May 4, 2007 with IHFPB Tenant’s completed application for a Certificate
of Nced (the “CON application™) to permit the relocation to the Premises of Tenant’s said outpatient dialysis facility
and to give on or beforc May 4, 2007 to Landlord notice of such filing together with a copy of the CON application
and reasonable evidence of its receipt by IHFPB.

(iii) If Tenant shal! fail to comply with the requirements of Section 3.2(a)(ii} or if Tenant has
not received approval of the CON application prior to or on August 1, 2007 or September 30, 2007, if Section
3.2(a)(iv) below hereafter become operative, then Tenant shall forthwith, upon the occurrence of any of the
following events, give notice thereof to Landlord and either Landlord and Tenant shall have the right and option to
terminate this Lease upon wrilten notice to the other party and, in such event, this Lease shall, upon delivery of such




notice, forthwith be of no further force or effect, and neither party shall have any further liability to the other, cither
for damages or otherwise, by reason of such termination.

(iv) If THFPB shall defer action on the CON application from the July 24, 2007 hearing date
to the next hearing date in September, 2007 and Tenant shal} give notice thereof prior to or on August 1, 2007, then
the excrcise of the right and option vested in Landlord and Tenant, under Section 3.2(a)(iit) shall be extended from
August 1, 2007 10 September 30, 2007.

v) Tenant shall, at all time, employ with due diligence and with best efforts the prosecution
of the CON appiication afier the filing thereof with IHFPB and, connection therewith, be responsive in a reasanably
timcly manner to all requests and inquiries made by IHFPB.

(b} (i) Tenant hereby expressly agrees that the entry or occupancy of the Premises by Tenant or
Tenant's agents or contractors prior 1o the date herein fixed for the Term Commencement Date shall be governed by
and shall be subject to all of the terms and provisions of this Lease, and Tenant shall observe and perform all its
obligations under this Lease, including, without limitation, its obligation to pay charges for lemporary utilities, but
excepting its obligations to pay Minimum Rent, Common Area Expenses and Taxes from the date upon which the
Premises are made available to Tenant for its work (or from the date when Tenant commences to perform Tenant's
Work, if earlier} until the Term Commencement Date.

(1) Landlord shall give Tenant at least sixty (60) days prior notice of the Delivery Date,
using the form of Delivery Datc Notice aftached hercto as Exhibit C, provided that if the approval of the CON
application by IHFPB is pending on the Delivery Date specified in the Delivery Date Notice, then, unless this Lease
is terminated pursuant to Section 3.2(a}iii), the Delivery Date shall be extended 10 and shall be the date of the
hearing before JHFPB at which the CON application is approved. Landlord’s delivery of the Delivery Date Notice
shall be a condition precedent to the Term Commencement Date. In no event shall the Delivery Daic be deemed to
occur prior to the Delivery Date established in the Delivery Date Notice.

(iii) Tenant shall be entitled to enter the Premises prior to the Delivery Date (without such
entry being decmed to constitute the Delivery Date and without triggering the commencement of Tenant’s 90 day
period provided in Section 3.2(b}(i) above) for the purposes of inspecting Landlord's work, taking measurements,
making plans, erecting temporary or permancnt signs and, subject 1o Landlord’s prior written consent not to be
unreasonably withheld, commencing its construction therein and doing such other work as may be appropriate or
desirable, but only if and to the extent Tenant’s construction does not interfere wiih the conduct by Landlord of
Landlord’s construction-related obligations under attached Exhibit D.

Section 3.3 - Tcnant’'s Work:

In addition to the work performed by Landlord pursuant to Section 3.1, Tenant shalt perform, at Landlord’s
cxpense up to the total amount of the Construction Allowance, the tenant’s space improvements (“Tenant's Work")
as outlined on Exhibit D attached hercto and made a part hercof and in accordance with the provisions hercof.
Landlord and Tenant hereby agrec that if the total final construction costs of the Tenant's Work is less than the
Construction Allowance, then the Monthly Minimum Rent shall be uniformly reduced in each and all of the Lease
Years in the initial Term by an amount that represents the difference in the Construction Allowance defined hercin
($100.00/sf) and the final construction costs, fully amortized over the initial Term at a rate of eight and one-quarter
percent (8.25%) per annum. Upon final determination of the cost of the Tenant's Work, the parties shall execute an
amendment 1o this Lease reflecting the ennual and monthly Minimum Rent. Tcnant shall prepare and submit to
Landlord store design and working drawings of Tenant's Work for Landlord’s written approval, whose approval
shall not be unreasonably withheld. In the ¢vent Tenant's plans and specifications, in the sole judgment of Landlord
or Landlord's architect, are incompleie, inadcquate or inconsistent with the terms of this Lease and/or do not
conform to the standards of design, motif, decor and quality established or adopted by Landlord, and/or would
subject Landlord to additional costs or expenses in the performance of Landlord's Work, and/or would provide for or
require any installation or work which is or might be unlawful or creatc an unsound or dangerous condition or
adversely affect the structural soundness of the Premises or the building of which the same forms a part, and/or
would interfere with the use and enjoyment of any adjoining space in the building in which the Premises are located,
then, in the event Landlord determines that Landlord and Tenant are unable to agree upon store design drawings
and/or working drawings, Landlord shall have the option, upon ten (10) days’ written notice to Tenant to declare this




Lease of no further force and effect, in which event this Lease shall terminate. All work performed by Tenant shall
be subject to Landlord's prior written approval and shall be in accordance with good construction practices, all
applicable laws, codes, ordinances, regulations, and insurance requirements and Landlord's reasonable rules and
regulations. No material deviations from the final plans and specifications, ence approved by Landlord, shall be
perminied without the subsequent prior written consent of Landlord, whose approval shall not be unreasonably
withheld. Landlord’s review of Tenant's plans and specifications shall not constitute the assumption of any
responsibility by Landlord for their accuracy or sufficiency, and shall in no event create an express or implied
confirmation that Tenant's design and/or working drawings have been prepared in accordance with the requirements
of applicable laws, codes, ordinances and regulations. Further, Landlord shall have no responsibility or liability for
any loss or damage to any properily belonging to Tenant. Tenani agrees to pay for all the utilities used or consumed
in the Premises by Tenant on and afler the Delivery Date. Tenant shall obtain, at Tenant's sole expense, all
centificates and approvals which may be necessary so that a centificate of occupancy for the Premises may be issued.
Copies of all appropriate cenificates and approvals shall be delivered to Landlord prior to Tenant commencing
Tenant's Work. Upon the issuance of the certificate of occupancy, a copy thereof shall be immediately delivered to
Landlord. Except for Landlord's Work, Tenant shall ready the Premises for the opening of Tenant's business by the
Term Commencement Date.

Section 3.4 - Alterations by Tepant:

(a) Tenant may not make any exterior or structural alterations to the Premises without the prior
written consent of Landlord, which consent may be conditioned, withheld or refused by Landlord in its absolute
discretion. In addition, Tenant shall not make any interior alterations, except for alterations to the decor of the
Premises provided such alterations affect color or merchandising aspects of the interior only, without giving prior
written notice to Landlord and Landlord giving Tenant its written consent therefor. Any such alterations shall be
performed in a good and workmanlike manner and in accordance with applicable legal and insurance requiremenis
and the terms and provisions of this Lease.

(b) In the event that any mechanic’s lien is filed against the Premises or Shopping Center as a result of
any work or act of Tenant, Tenant, at its expense, shall discharge or bond off the same within ten (10) days from the
filing thereof. 1f Tenant fajls 1o discharge said mechanic's lien, Landlord may bond or pay without inquiring into the
validity or merits of such lien and all sums so advanced shall be paid to Landlord as Additional Rent.

(c) Prior to the commencement of any work by Tenant, Tenant shall obtain public liability and
workers' compensation insurance to cover every contractor to be employed by Tenant, and shall deliver duplicate
originals of all certificates of such insurance to Landlord for approval. '

(d) If, in an emergency, it shall become necessary to make repairs which are required to be made by
Tenant, Landlord may cnler the Premises and proceed to have such repairs made and pay the costs thereof. Tenant
shall pay Landlord the costs of such repairs as Additional Rent.

Section 3.5 - Remodel:

During the Term of this Lease, Tenani agrees (o refurbish (carpet, paint, replace fixtures, etc.) the Premises
as needed and required in order to maintain a first class operation.

Section 3.6 — Roof Penetrations:

No roof penctrations shall be made without the written consent of Landlord, and then only by Landlord's
roof contractor so there is no violation of the roof warranty.




ARTICLE [V. CONDUCT OF BUSINESS

Section 4.1 ~Use and Trade Name:

(a) The Premises shall be used and occupied for the following purpose only (thc “Permitied Use™),
and for no other purposes whatsoever; a healthcare facility providing dialysis, professional medical and related
services in a manner consistent with Tenant’s other dialysis facilities in the Chicago Metropolitan Area (i.e. Cook,
Lake, McHenry, Kane, DuPage and Will Counties, [Hinois). Notwithstanding the foregoing, Landlord agrees that
Tenant shall have the right, subject to obtaining any necessary regulatory approvals, to convent the Premises into
another outpatient healthcare facility, provided that such facility will not, in Landlord’s reasonable opinion, interfere
with the opcrations of the Shopping Centcr or generate negative publicity for the Shopping Center or its other
tenants.  Subjeci to obtaining any necessary regulatory approvals, Tenani shall have the right to operate the
Premises on a 24 hour per day, 7 day s week basis.

(b} If any govcrnmental license or permit shall be required for the proper and lawful conduct of
Tenant's business or other activity carried on in the Premises, or if a failure to procure such a license or permit might
or would in any way adversely affect Landlord or the Shopping Center, then Tenant, at Tenant's expense, shall duly
procure and thereafter maintain such a license or permit and submit the same for inspection by Landlord. Tenant, at
Tenant's expense, shall, at all times, comply with the requirements of each such license or permit.

(c) Tenant covenants, warrants and agrces thal it has the absolute, undisputed right to use the trade
namc under which Tenani conducis its business at any time and from time to time. Tenant agrees 10 indemnify,
defend and hold harmless Landlord, and Landlord’s agents, cmployecs, sharcholders, members, partners, limited
partners and shareholders from any and all losses, costs, expenses (including attorneys fecs) claims, liabilities or
judgments directly or indirectly arising from a violation of Tenant’s representations contained in the foregoing
scnience.

Section 4.2 - Operation of Business:

(a) Tenant agrees 10 open for business to the public on or before the Term Commencement Date and
to continuously conduct during the Term of this Lease its regular business operation during business hours and days
of the week consistent with Major Tenants, excluding Sundays. Tenant acknowledges that its continuous operation
at the Shopping Center during the entire term of this Lease is a material factor to the success of the Shopping Center
and the retention of Tenants and patrens of the Shopping Center.

{b) The parties covenant and agree that because of the difficulty or impossibility of determining
Landlord's damages by way of loss of value in the property because of Landlord's diminished ability to sell or
mortgage the Shopping Center, or adverse publicity or appearance by Tenant's actions, should Tenant (i) fail to take
possession and open for busincss in the Prcmises fully fixtured and staffed on thc Term Commencement Date, (ii)
vacate, abandon, or desert the Premises, or (iii) cease operating Tenant's business therein during the Term of this
Lease (except where the Premises are rendered untenantable by reason of fire, casualty, or condemnation), then and
in any of such events (hereafier referred to as "Tenant’s failure to do business"™), then Landlord shall have the right,
at its option, to treat Tenant's failure 1o do business as an event of Default. For purposes of this Section 4.2(b),
Tenant shall be deemed to have "vacated”, "abandoned” or "deserted” the Premises notwithstanding the fact that
Tenant may have left all or any part of its trade fixtures or other personal property in the Premises. Nothing herein
shall be construcd as a limitation upon Tenant's obligation to continuously conduct business in the manner required
by this Lease or upon Landlord's remedies under any other provision of this Lease. ’

Scction 4.3 — Utilities:

(a) Tenant, at its expense, shall arrange for and pay all costs of the charges for all utility services
provided or used in or at the Premises, commencing with the Delivery Date and throughout the Term of this Lease.
Tenant shall pay directly to the public utility companies the cost of any installation not included in Landlord's Work
of any and all such utility services. In the event that Landlord supplies or pays for any such utility service,
including, without limitation, chilled water, then as Additional Rent, Tenant shall reimburse Landlord for the same.
In the event, for any reason whatsoever, any particular utility service is not scparately metered, then, and in that
event, Tenant shall be responsible for its share based upon the formula that Landlord, in its reasonable discretion,
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dcems appropriate. Tenani agrees 1o indemnify and hold harmless Landlord from and against any and all claims
arising from the installation and maintenance of such utility services and from all costs and charges for utility
services consumed on, in or by the Premises. Landlord shall not be liable to Tenant for damages or otherwise (i) if
any utility services shall become unavailable from any public utility company, public authority or any other person
or entity supplying or distributing such wiliry service, or (ii) for any interruption in any utility service (including, but
without limitation, any heating, ventilation or air conditioning) caused by the making of any necessary repairs or
improvements or by any cause beyond Landlord's reasonable control, and the same shall not constitute a default,
termination or an eviclion.

Section 4.4 - Signage:

Tenant shall, at its expense, install and maintain exterior signage at the location(s) within the Shopping
Center as set forth on Exhibit E attached to and made a part of this Lease, the sizes and styles of which signage
shall be approved by Landlord, which approval shall not be unreasonably withheld or delayed so long as such sizes
and styles are consistent with othcr comparable tenants’ signage and with a first class shopping center.
Notwithstanding Landlord's approval and/or the terms of this Lease, Tenant's signage shall conform to all applicable
lcgal and insurance requisements and limitations. Tcnant shall pay for all costs in connection with such signage and
shall be responsible for the cost of proper instatlation and removal thereof and any damage caused to the Shopping
Center and/or Premises thereby. In the event Landlord deems it necessary to remove any such signage, then
Landlord shall have the right to do so, provided, however, Landlord shall replace said signage as soon as practicable
at Landlord's sole cost. No signs which are intendcd for interior display, but can be seen from the exterior of the
Premises, shall be installed or displayed in, on or aboul the Premises without the prior writien consent of Landlord.
Any interior signs must be tasteful and shall be prepared in a professional manner (not hand-lettered).

Section 4.5 - Tenant's Responsibilities:

Tenant warrants, represents, covenants and agrees to and wih Landlord, that throughout the Term Tenant
shall: (i) keep the Premises in a neat and clean condition, (ii) pay, before delinquent, any and all taxes, assessments
and public charges imposed upon Tenant's business or fixtures, and pay when due all fees of similar nature, (iii)
observe all rules and regulations established by Landlord for tenants in the Shopping Center, (iv) observe all
restrictive covenants of record which arc applicable to the Shopping Center, (v) not use the parking areas or
sidewalks or any space outside thc Premises for display, sale, storage, or any other similar. undertaking, (vi) not use
any advertising medium, lights or sound devices inside the Premises which may be seen or hcard outside the
Premises, make or permit any objectionable noises or odors to emanate from thc Premises, (vii) keep the Premises
sufficiently heated to prevent freezing of water in pipes and fixtures in and about the Premises, (viii} keep the
temperature within the Premises at such levels as may be required by any fedcral, state or lacal laws, ordinances or
regulations, (ix) employ only such labor in the performance of any work in and about the Premises as will not cause
any conflict or controversy with any labor organization representing trades performing work for Landlord, its
contraciors or subcontractors, {xi) not conduct any auction, distress, fire or bankruptcy sale (whether real or
fictitious) or conduct the type of business commeonly referred to as "discount" or “cut-price”, (xii) not usc or permit
the use of any part of the Premises for the sale, rental, display or operation of amusement, electronic, video
machines, games, cassettes or devices without the prior written consent of Landlord or atlow the sele or offering of
any lottery or raffle tickets or permit any form of games of chance or gambling, in any form, without such similar
consent, (xiii) not allow the operation of any coin operated or vending machine or pay phone in the Premises, except
in areas reserved solely for the use of Tenant's employees, (xiv) conduct its sales practices consistent with the
standards and practices generally acceptable in first-class retail shopping centers, display and sell only firsi-quality
merchandise in the Premises, and conduct its busincss in the Premises in a lJawful manner and in good faith, (xv) not
do any act tending to injure the reputation of the Shopping Center as determined by Landlord, and (xvi} not commit
or suffer to be committed any waste upon the Premises, not place a load upon any floor of the Premises which
excecds the floor load per square foot area which such floor was designated to carry, and not commit or suffer to be
committed any nuisance or other act or thing which may disturb the quiet enjoyment of any othcr occupant or tenant
of the Shopping Center.
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Section 4.6 - Legal Requirements:

Tenant shall at its own expense, comply with all laws, orders, ordinances and with directions of public
officers thereunder, with al) applicable Board of Fire Insurance Underwritcrs regulations and other requirements and
with all notices from Landlord's mortgagee respecting all maners of occupancy, condition or maintenance of the
Premises, whether such orders or dircctions shall be directed to Tenant or Landiord, and Tenant shall hold Landlord
harmless from any and all costs or expenses on account thereof. Tenant shall procure and maintain all licenses and
permits legally necessary for the operation of Tenant's business and allow Landlord to inspect them on request.

Section 4.7 - Hazardous Materials:

Tenant agrees that it will not usc, install, permit, hold, release or dispose of any Hazardous Material
(defined hereafter) on, under or at the Premiscs or the Shopping Center and that it will not use or permit the use of
the Premises or any other portion of the Shopping Center as a treatment, storage or disposal (whether permanent or
temporary) site for any Hazardous Material. Tenant further agrees that it will not cause or allow any asbestos 1o be
incorporated into any improvementis or alterations which it makes or causes to be made to the Premises. Tenant
hereby holds Landlord harmless from and indemnifies Landlord against any and all losses, liabilities, damages,
injuries, costs, expenses, fines, pcnalties, and claims of any and every kind whatsoever (including, without
limitation, court costs and attomeys' fees and expenses) which at any time or from time to time may be paid,
incurred or suffered by, or asserted against Landlord for, with respect to, or as a direct or indirect result of (i) a
breach by Tcnant of the foregoing covenants, or (ii) to the extent caused or allowed by Tenant or any agent,
contracior, employee, invitee or licensee of Tenant, the presence on or under, or the escape, seepage, leakage,
spillage, discharge, cmission or release from, onto or into the Premises, the Shopping Center, the armosphere, or any
watercourse, body of water or groundwater, of any Hazardous Material (including, without limitation, any losses,
liabilities, damages, injuries, costs, expenses or claims assertcd or arising under the Comprehensive Environmental
Response, Compensation and Liability Act, any so-called "Superfund” or "Superlien” law, or any other Federal,
state, local or other statute, law, ordinance, code, rule, regulation, order or decree regulating, relating to or imposing
liability or standards of conduct conceming any Hazardous Material); and the provisions of and undertakings and
indemnification set out in this paragraph shall survive the termination of this Lease, and shall continue to be the
personal liability, obligation and indemnification of Tenant, binding upon Tenant, forever, subject to the applicable
statute of limitations. The provisions of the preceding sentence shall govern and control over any inconsistent
provision of this Lease. For purposes of this Lease, "Hazardous Material” means and includes any hazardous
substance or any pollutant or contaminant defined as such in (or for purposcs of} the Comprehensive Environmental
Response, Compensation, and Liability Act, any so-called "Superfund” or "Superlien” law, the Toxic Substances
Control Act, or any other Federal, state or local statute, law, ordinance, codc, rule, rcgulation, order or decree
regulating, relating to or imposing liability or standards of conduct conceming, any hazardous, toxic or dangerous
waste, substance or material, as now or at any lime hereafter in effect, or any other hazardous, toxic or dangerous,
waste, substancc or material. Notwithstanding the foregoing, Hazardous Materials shall not include any materials or
substances commonly used in the operation of outpatient dialysis facilities, provided, however, that Tenant shall use
and store such materials and substanccs in compliance with ail applicable laws,

ARTICLE V. COMMON AREA

Scetion 5.1 - Definition:

The term "Common Areas” shall mean the interior and exterior areas and facilities within the Shopping
Center, which are: (i) not leased to a tenani, or (ii) by nature not leasable to a tenant for the purpose of the sale of
merchandise or the rendering of scrvices to the gencral public. Common Areas shall include but shall not be limited
to all parking areas and facilities, roadways, driveways, entrances and exits, fruck service ways and tunnels, utilities,
water filtration and treatment facilities, retaining and exterior walls, sidewalks, open and enclosed malls, outside
courts, landscaped and planted areas, escalators, stairways, elevators, service corridors, service areas, loading docks,
hallways, public restrooms, community rooms or arcas, roofs, equipment, signs and any special setvices provided by
Landlord for the common or joint use and benefit of all tenants or other occupants of the Shopping Center, their
employees, customers and invitees.




-

Seciion 5.2 - Use:

During the Term of this Lease, Tenant is granted, subject to Landlord's rules and regulations promulgated
by Landlord from time to time, the nonexclusive license to permit its customers and invitees 10 use the sidewalks,
customer parking areas, the entrance and exit ways designated by Landlord for access and egress 1o and from the
Premises from a public streel or highway. Notwithstanding anything contained in this Lease to the contrary,
Landlord shall have the right, at any time and from time to time, with notice to but not the consent of Tenant, 1o
change the size, location, clcvation and nature of any of the stores in the Shopping Center or of the Common Areas
(including the right to construct, remove, or demolish any improvements or buildings), or any part thereof, or of the
common arcas of the Shopping Center, including, without limitation, the right to locate and/or erect thereon kiosks,
structures and other buildings and improvements of any type. Subject to any easements and restrictions of record
granted or approved by Landlord from time to time, Common Areas shall be subject to the exclusive control and
management of Landlord, and Landlord shall have the right, at any time and from time to time, 1o establish, modify,
amend and enforce rules and regulations with respect to the Common Areas and the use thereof. Tenant agrees to
abide by and conform with such rules and regulations on notice thereof and to cause its permitted concessionaires,
invitees and licensees and its and their employees and agents to do the same,

Section 5.3 - Management and Operation of Common Areas: Landlord will operate and maintain or will cause
to be operated and maintained the Common Areas in a first-class, clean and safe condition consistent with
comparablc firstclass rctail ccnters and in the best interests of the Center. Landlord will have the right to establish,
modify and enforce reasonabte rules and regulations with respect to the Common Areas, provided the same are
uniformly applicd and do not materially affect Tenant's rights hercunder.

Section 5.4 — Parking

(a) {1) Tenant shall have available on a non-exclusive basis use of forty (40} parking spaces
located at the ground or grade level (“Parking Arca”™) as shown on Exhibit E.

- (ii) Landlord agrees that it shall designate not less than seven {7) regular parking spaces and
three (3) handicap spaces immediately adjacent to the entrance of the Premises for exclusive usc by customers of
Tenant { the “reserved parking area™), but outside of the Parking Area, as designated on attached Exhibit E.

(b) (i) Employecs of Tenant sha!l be entitled to park in the Parking Area free of charge.

(i) Employees of Tenant shall be entitled to park, at a minimal charge 10 such employees, in
such parking areas of the Shopping Center, other than the Parking Area, as may be designated by Landlord from
time to time.

(c) If, at any time and from time 1o time, Parkiniz Area and the reserved parking area shall become
subject to a metered or validated parking system, then Landlord shall, at or prior to such parking system becoming
operational and without cost or expcnse to Tenant, provide to Tcnant such equipment, pass cards, tickets and other
devices as may be required or necessary to permit Tenant’s customers and employees to park their vehicles free of
charge within the Parking Area and the reserved parking area, provided that such parking of vehicles by Tenant's
customers and employees is validated by Tenant.

ARTICLE V1. REPAIRS AND MAINTENANCE

Section 6.1 - Landlord's Obligations:

Landlord shall keep in good repair the sewer and water lines outside the Premises and the structural
supports, inclusive of the roof, of the Premises.

Section 6.2 - Tenant's Obligations:
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Tenant, at its expense, shall (3) keep in good order, condition and repair the Premises and every part thercofl
(regardless of whether the damaged portion of the Premiscs or the means of repairing the same are accessible to
Tenant), and make all repairs and replacements thereof, including, without limiting the generality of the foregoing,
all plumbing and sewage facilities within or serving the Premiscs, including free flow up to the common sewer line,
all mechanical, heating, air conditioning, ventilation, refrigerating, electrical and lighting systems, facilities and
cquipment within or serving the Premises; all fixtures, ceilings, doors, windows, plate glass, store fronts, skylights,
intcrior walls and interior surfaces of exterior walls; and any repairs required duc to illegal cntry or burglary of the
Premiscs, (i) install and maintain such fire protection devices as may be required by any governmental body or
insurance underwriter for the Shopping Center, (iii) provide trash storage and removal services regardless of the
location of any storage and removal facilities, except that if Landlord, in its sole discretion, shall provide trash
services, then, in such event, Tenant shall be obligated to use and pay Landlord for the same as Additional Rent
(Tenant's proportionate share of such trash storage and rcmoval service costs shall be determined, at Landlord's
option, either (aa) by multiplying such trash storage and removal service costs by a fraction, the numerator shali be
the total square footage of the Premises, and the denominator shall be the average total gross leased and occupied
square footage in the Shopping Center for the applicable billing period, excluding space occupied by or availablc for
Major Tenants, or (bb) on the basis of a separate melering or monitoring of Tenant's use of such services or
facilities), and (iv) change Tenant's air conditioning filter as necessary, but not less than five times a year and have
Tenant's air conditioner and heater serviced as necessary, but not less ofien than two times a year. Notwithstanding
any contrary provision of this Article VI, Tenant, at its expense, shall make any and all repairs to the Premises as
may be necessitated by any brcak-in, forcible entry or other trespass into or upon the Premiscs, regardless of
whether or not such entry and damage is caused by the negligence or fault of Tenant or occurs during or after
business hours. 1f Tenant fails, refuscs or neglects to properly maintain the Premises or 10 commence or complete
any of the repairs or replacements required to be made by Tenant hereunder promptly and adequately, Landlord
may, in addition to any other remedy Landlord may have, but shall not be required to, make or complete said
maintenance, repairs or replaccments and Tenant shall pay the cost and expense thercof, plus an administrative
charge of fifteen percent thereof, to Landiord upon demand as Additional Rent.

ARTICLE Vil. COMMON AREA EXPENSES AND REAL ESTATE TAXES

Section 7.1 - Definitions:
For the purpose of this Lease, the following terms shal] have the following meanings:

(a) “Adjusted Date” means the Term Commencement Date and any January 1 thereafler during the
Term.

(b) “Adjusted Year” means any calendar year during the Term. The first Adjustment Year is the
calendar year in which the Term Commencement Date falls.

(c) “Common Area Expenses™ mcans the total costs and cxpenses incurred in operating, mangging,
repairing, replacing, maintaining, insuring, equipping, lighting, and providing sanitation and sewer, security, snow
and ice removal and other services to the Shopping Centcr which are artributable to the Shopping Center. Common
Area Expenses shall include, but not be limited to, the following costs and expenses: (i) gas, electricity, water,
sewer and other utility charges (including surcharges) of whatever nature, (ii) building personnel costs, including,
but not limited 10, salaries, wages, employment taxes, fringe benefits and other direct and indirect costs of engineers,
superintendents, waichmen, porters and any other building persomnel, (iii) costs of service and maintenance

*  contracts, including, but not limited to, chillers, boilers, controls, windows, janitorial and gencral cleaning, security
services, and management fees, (iv) all other maintcnance and repair expenses (including thosc payable by Landlord
under Section 6.] hereof) and supplies which may be deductible for such calendar year in computing Federal income
tax liability, (v} any other costs and expenses incurred by Landlord in operating the Shopping Center, (vi) the cost of
any additiona} services not provided to the Shopping Center at the Term Commencement Date but thereafter
provided by Landlord in the prudent management of the Shopping Center, (vii) the cost of any capital improvements
which are made by Landlord after completion of initial construction of the Shopping Center and, provided, however,
that the cost of each such capital improvements, together with any financing charges incurred in connection
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therewith, shall be amortized and/or depreciated over the useful life thereof and only that portion thereof attributable
to such calendar year shall be included in the Common Arca Expenses for such calendar ycar, (viii} deposits into
rescrve accounts for capilal improvements, (ix) the expenses associated with costs, repair, replacement and
maintenance of the roofs, curbs, gutters, sidewalks and paved arcas of the Shopping Center, (x) landscaping costs,
(xi) snow and ice removal costs , (xii} any expenses due under any declarations or reciprocal easement and operating
agreements, and (xiii) an administrative fee equal to fifteen percent (15%) of Common Areca Expenses, cxclusive of
the administrative fee and (xiv} the costs of insurance reguired of Landlord under Section 8.1. Common Area
Expenscs shall not include (aa) principal payments or interest payments on any mortgages, deeds of trust or other
financing encumbrances, (bb) leasing commissions payable by Landlord, or (cc) deductions for depreciation of the
initial buildings and improvements constituting the Shopping Center as shown on attached Exhibit A, If the
Shopping Center is not fully leased and occupied during all or any portion of any Adjustment Year, Landlord will
make an adjustment to the actual amount of Common Area Expenses for such Adjusiment Year to reflect the
amount of Common Arca Expenses which would have been paid or incurred by Landlord if the Shopping Center
had been fully leased and occupied. Such adjusted amount shall be deemed to be the amount of Common Area
Expenses for such Adjustment Year. Such adjustment will be determined in accordance with Landlord's method of
accounting as provided in clause (d) of Section 7.2 and Landlord’s management principles consistently applied. If
any expense so paid in one (1) year relates to more than one (1) calendar year, then at the option of Landlord, such
expense may be proportionately allocated among such related calendar years.

(d) "Taxes" means the total of all taxes and assessments, general and special, ordinary and
extraordinary, real and/or personal, foreseen and unforeseen, including assessments for public improvements and
betterments, Jevied, assessed, imposed and/or paid during each calendar year with respect to the land and
improvements included within the Shopping Center, any tax or surcharge of any kind or nature with respect to the
parking arcas or the number of parking spaccs in the Shopping Center and, if applicable, any tax on rents and
receipts. Landlord and Tenant acknowledge and agree that certain taxes, assessments, fees, levies and charges may
be imposed by govemmental agencies for certain services including, but not limited to, fire protection, street.
sidewalk and road mainicnance, refase removal and other governmental services or as a result of special service
districts formed by Landlord and other property owners to provide services in addition to or in lieu of government
services and that all taxes, assessments, fees, levies and charges for such service, shall be included within the
definition of Taxes for the purposes of this Lease. If at any time during the Term of this Lease, the present method
of taxation shall be changed so that in lieu of or in addition to the whole or any part of any Taxes imposed on real
cstate and the improvements thercon or upon any personality used in connection therewith or upon the coliection of
rents or other sums due hercunder, there shall be imposed on Landlord a capital levy or other tax directly on the
rents received therefrom and‘or a franchise 1ax, assessmcnt, Jevy or charge measured by or based, in whole or in
part, upon such rents for the present or any future building or buildings in the Shopping Center, then all such taxes,
assessments, levies or charges, or the part thereof so measured or based, shall be deemed to be included within the
definition of Taxes for the purposes hereof. 1f the Shopping Center is not fully leased and occupied during all ar any
portion of any Adjustment Year, Landlord will make an adjustment to the acfual amount of Taxes for such
Adjustment Year to reflect the amount of Taxes which would have been paid or incurred by Landlord if the
Shopping Center had been fully asscssed at 100% occupancy. Such adjusted amount shall be deemed to be the
amount of Taxes for such Adjustment Year. There shall be deducted from Taxes as determined for any Adjustment
Year the net amount of any refund of taxes received by Landlord during such Adjustment Year. Therc shall be
included in Taxes for any Adjustment Year the amount of all reasonable fees, costs and expenses (including, without .
limitation, fees and expenscs of attomneys, consuliants and appraisers) paid or incurred by Landlord for such
Adjustment Year in secking, negotiating or obtaining any refund or reduction of Taxes. If a special assessment
payable in installments is levicd against the Shopping Center or any part thereof, Taxes for any Adjustment Year
shall include only the installments of such special assessment, and any interest thereon, payable with rcspect to such
Adjustment Year, Taxes shall not include any federal or state franchise, capitzl stock, inheritance, income or estate,
succession, transfer and gift taxes, except that if a change occurs in the method of taxation resulling in the
substitution or addition of any such taxes, assessments, fees or other charges for any Taxes or increases in Taxes as
hereinabove defined, such substituted or additional taxes, assessments, fees or other charges shall be included in
Taxes, including without limitation, any tax, assessment, fee or charge imposed upon Landlord measured in whole
or in part upon the rents or other income of the Property or with respect to the use of sewers, water or other utilities
serving the Property, or with respect to any business conducted on the Property or thc number of parking spaces
thereon.




(e) “Tenant’s Proportionate Share™ means the ratio {expressed as a percentage to the nearest 17100" of
a percent) that the rentable square footage of the Premises bears to the total rentable square footage of the Shopping
Center for the applicable billing period.

Scction 7.2 — Additional Rent for Common Area Expenses and Taxes:

(a) Tenant shall also pay, as additional Rent, to Landlord, in advance and without demand, promptly
on the first day of each and every calendar month during each Adjustment Year, an amount equal to the aggregate of
(1) 1/12th of the Tenant’s Proportionate Share of (1) Common Area Expenses and (2) Taxes.

(b) For purposes of calculating such additional Rent for any Adjustment Year, Landlord may make
reasonable estimates or projections (collectively, the “Projections™) of Taxes and Common Area Expenses for such
Adjustment Year. Not less than ten (10) days prior to each Adjustment Date, Landiord shall deliver to Tenant a
writtcn statement (the “Projection Statement™) (1) setting forth the Projections of Common Area Expenses and
Taxes for the Adjustment Year in which such Adjustment Date falls and (2) the additional Rent payable in such
Adjustment Year based on the Projections; provided, however, that the failure by Landlord to provide a Projection
Statement shall not relicve Tenant from its obligation to continue to pay Monthly Minimum Rent or additional Rent
at the rate then in effect under this Lease, and if and when Tenant receives a Projection Statement from Landlord,
Tenant shall pay the full amount of any increases in additional Rent reflected thereby, effective retroactively to the
most recent preceding Adjustment Date and pay the additional Rent required by the Projection Statement beginning
on the first day of the following calendar month.

(c) As soon as practicable, but not later than ninety (90) days, afier cach Adjustment Ycar, Landlord
shall notify Tenant, in writing of the actual amount of Common Area Expenses and Taxes for such Adjustment Year
{the “Adjustment Statement™). If such actual amounts exceed the Projections for such Adjustment Year, then Tenant
shall, within thirty (30) days after notification of the Adjustment Statement, pay to Landlord an amount equal to the
difference between the amount of the additional Rent based on the Projection Statement and the amount of the
additiona] Rent based on the Adjustment Statement. The obligation to make such payments shall survive the
expiration or earlier termination of the Term. If the amount paid by Tcnant pursuant to the Projection Statement
during such Adjustment Year exceeds the amount payable for such Adjustment Year based upon Common Area
Expenses and Taxes incurred for such Adjustment Year, then Landlord shall credit such excess to additional Rent
next payable aficr the date of Landlord’s notice until such excess has been exhausted, or if this Lease shall expirc
prior to full application of such excess, Landlord shall pay to Tenant the balance thereof not theretofore applied
against Rent within thirty (30) days afier the date of expiration of this Lease. No interest or penalties shall accrue on
any amounts which Landlord is obligated to credit or pay to Tenant by reason of this subparagraph 2(d).

{d) Landlord agrees to keep books and records reflecting Common Area Expenses and Taxes in
accordance with generally accepted accounting principles adapted to real estate and consistently applied, as
recognized and approved by a reputable public accounting firm retained by Landlord. Landlord shall have the right
for a period of twelve (12) months afier rendcring any Adjustment Statement {or such additional period as may be
necessary in order to asceriain relevant facts) to render a corrected statement or corrected statements of actual
Expenses and Taxes (the “Correction Statement™). 1f Tenant disputes any item or category shown on any Projection
Statement, Adjustment Statement or Correction Statement, then (1) Tenant shall not be relieved of its immediate
obligation 10 pay any amounts due or to become due pursuant to any such statement, but Tenant may pay said
amounts under written protest and (2) if such dispute is not resolved by agreement between Landlord and Tenant,
the decision of a reputable public accounting firm selected by Landlord (the “reviewing firm”), other than the public
accounting firm then retained by Landiord to keep its books and records pursuant to this clause (d) of Section 7.2,
shall be final and conclusively binding upon the parties. Any adjustment resulting from agreement between the
partics or from the decision or review of the revicwing firm shall be treated in the manner set forth above in this
clause (d) of Section 7.2 in connection with reconciliation betwcen the Projection Statement and the Adjustment
Statement for any Adjustment Year. The expenses of the reviewing firm shall be paid by Landlord if its statement is
varied by more than five percent (5%) by the reviewing firm. Otherwise, Tenant shall pay said expenses.




Section 7.3 — Estimates of Expenses and Increases in Common Area Expenses:

Landlord estimates, but shall not be bound or liable in any way to or for its estimate, that for the first full
Adjustment Year, the Common Area Expenses, exclusive of insurance, will approximate $2.50 per square foot,
Taxes will approximate $7.50 per square foot and the insurance charge that is to be maintained under Section 8.1
will approximate $.30 per square foot for a total approximate charge of $10.30 per square foot per year. Tenam
shall pay Tenant's Proportionate Share of Common Area Expenses incurred by Landlord during the first full
Adjustment Year and any prior Adjustment Year.

ARTICLE VIII. INSURANCE

Section 8.1 - Landlord's Obligstions:

(a) Landlord shali obtain and maintain during the Term of this Leasc, fire and extended coverage
insurance, insuring against all reasonable perils and liabitities, for one hundred percent (100%) of the replacement
value of the Shopping Center. Such insurance shall be issued by an insurance company licensed to do business in
the jurisdiction in which the Shopping Center is located. '

(b) Landlord shall obtain and maintain during the Term of this Lease, comprehensive general liability
insurance covering the Common Areas, which policy is to be in the minimum amount of Two Million Dollars
($2,000,000.00) with respect to any onc person, in the minimum amount of Two Million Doliars ($2,000,000.00)
with respect to any one accident, and in the minimum amount of Three Hundred Thousand Dellars ($300,000.00)
with respect to property damage. Landlord mey also obtain an umbrella insurance policy, business interruption
coverage, and such other policics and/or coverages as determined by Landlord.

Section 8.2 - Tenant's Obligations:

(a) Tenant, at Tenant's sole cost and expense, shall obtain and maintain for the Term of this Lease,
insurance policies providing the following coverage: (i) Tenant's fixtures, equipment, furnishings, merchandise and
other contents in the Premises, for the full replacement valuc of said items regardless of cause or peril, (ii) one {1)
full year Minimum Rent and business incomc coverage, (iii) all perils included in the classification "all-risk property
insurance coverage” under insurance industry practices in effect from time to time in the jurisdiction in which the
Shopping Center is located, (iv) plate glass insurance, (v) comprehensive general liability insurance naming
Landiord, any morigagee and master lessor as additional insureds, which policy is to be in the minimum amount of
‘Two Million Dollars ($2,000,000.00) with respect to any one person, in the minimum amount of Two Million
Dollars ($2,000,000.00) with respect to any one accident, and in the minimum amount of Three Hundred Thousand
Doilars ($300,000.00) with rcspect to property damage, {vi) product liability insurance for merchandise offered for
sale or rental from the Premises, including (if this Lease covers Premises in which food and/or beverages are sold
and/or consumed) liquor liability coverage (if applicable to Tenant's business) and covcrage for liability arising out
of the consumption of food and/or alcoholic beverages on or obtained at the Premises, of not less than Two Million
Dollars ($2,000,000) per occurrence for personal injury and death and property damage; and (vii) workers'
compensation coverage as required by law. The minimum limits hereinbefore sct forth may, at Landlord's option, be
increased from time fo time. Tenant shall deliver to Landlord centificates of insurance, or certificd copies of each
such policy prior to occupancy of the Premises. Neither tbe issuance of any insurance policy required hereunder,
nor the minimum limits specified herein with respect to Tenant's insurance coverage, shall be deemed to limit or
restrict in any way Tenant's liability arising under or out of this Lease. With respect 1o each and every onc of the
insurance policies herein required to be procured by Tcenant, on or beforc the commencement of Tenant's Work and
before any such insurance policy shall expire, Tenant shall deliver to Landlord a duplicate original or certified copy
of each such policy or a certificate of the insurer, certifying that such policy has been issued, providing thc coverage
required by this Section and containing provisions specified herein, together with evidence of payment of all

applicable premiums.

(b) Each of the policics described in this Section 8.2 shall: (i) be reasonably acceptable to Landlord in
form and content, (ii) contain, if applicable, an express waiver of any right of subrogation by the insurance company
against Landlord, Landlord's agents and employees, and mortgagees and ground lessors, (iii) contain a provision that
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it shall not be canceled and shal] continue in full force and effect, unless Landlord has reccived at least thirty (30}
days prior written notice of such cancellation or termination, and (iv) not be materially changed without at least
thirty {30} days prior written notice to Landlord.

(c) Tenant shall not permit to be done any act which will invalidate or be in conflict with Landlord's
insurance policies covering the Shopping Center or any other insurance referred to in this Lease. Tenant will
promptly comply with all rules and regulations relating to such policies. If the acts of Tenant or its employees or
agenis shall increase the ratc of insurance referred to in this Lease, such increases shall be immediately paid by
Tenant as Additional Rent.

Section 8.3 - Covenants to Hold Harmless:

(a) Landlord and Tenant each hereby release and waive all rights of subrogation against the other, its
officers, directors, employees and agents from any and all liability or responsibility for any loss or damage to
property covered by valid and collectible fire insurance with standard and extended coveragc endorsement, or
required to be carried bereunder, even if such fire or other casualty shall have been caused by the fault or negligence
of the other party, or anyone for whom such party may be responsible. Tenant agrees to pay the increased insurance
cost, if any, resulting from such relcase.

(b) Tenant hercby indemnifies and agrees to save harmless Landlord, Landlord's officers, directors,
employees, and agents, and any mortgagee and master lessor of the Shopping Center and all Major Tenants
(collectively, "the Protected Parties™), from and against all claims, losses, liabilitics, damagcs, and expenses
(including but not limited 1o attomeys' fees and expenses) that arise within the Premiscs or ihat arise from or in
connection with (i) the posscssion, use, occupation, management, repairs, maintenance or control of the Premises, or
any portion thereof, and any sidewalks adjoining same, (i) any act or omission of Tenant, its cmployees, agents,
contractors, licensees, or invitees, or (iii) any violation, breach, or default of this Lease by Tenant. Tenant shall, at
its own cost and expense, defend any and all actions which may be brought against any of the Protected Parties with
respect to the foregoing. Tenant shall pay, satisfy and discharge any and all judgments, orders and decrees which
may be rccovered against any of the Protected Parties in connection with the foregoing.

(c) Tenant and ail those claiming by, through or under Tenant shall store their property in and shall
occupy and use the Premises and any improvements therein and appurtenances thereto and all other portions of the
Shopping Center complex solely at their own risk and Tenant and those claiming by, through or under Tenant
hereby release Landlord, to the full extent permitted by law, from all claims of every kind, including loss of life,
personal or bodily injury, damage to merchandise, equipment, fixtures or other property, or damage fo business or
for busincss interruption arising directly or indirectly out of or from or on account of such occupancy and usc
resulting from any present or future condition or state of repair thercof. Notwithstanding anything in this Section 8.3
to the contrary (but subject to the waiver of subrogation provisions se1 forth in Section 8.3(a)), Landlord shall be
responsible for any and all damages or bodily injuries resulting from the negligence or intentional misconduet of
Landlord of its members, agents, or employees.

{d) Landlord shall not be responsible or liabie at any time to Tenant, or to those claiming by, through
or under Tenant, for any loss of life, bodily or personal injury, or damage to property or business, or for business
interruption, that may be occasioned by or through the acts, omissions or negligence of any other persons, or any
other tenants or occupants of any portion of the Shopping Center.

(e} Landlord shall not bc responsible or liable at any time for any defects, latent or otherwise, in any
buildings or improvements in the Shopping Center, including the Premises, or any of the cquipment, machinery,
utilities, appliances or apparatus thercin, nor shall Landiord be respensible or liable at any time for loss of life,
injury or damage to any person or to any property or business of Tenant, or those claiming by, through or under
Tenant, caused by or resulting from the bursting, breaking, leaking, running, seeping, overflowing or backing up of
water, steam, gas, sewage, snow or ice in any part of the Premises or caused by or resulting from acts of Ged or the
elements, or resulting from any defect or negligence in the occupancy, construction, operation or use of any
buildings or improvements in the Shopping Center, including the Premises, or any of the equipment, fixtures,
machinery, appliances or apparatus therein.
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Section 8.4 - Liability of Landlord to Tenant:

Except with respect to any damages resulting from the negligence or intentional misconduct of Landlord,
its agents or employees or with respect to the presence, discharge or release of any Hazardous Matezials in or about
the Premises prior to the Delivery Date, Landlord shall not be liable to Tenant, its agents, employces Or customers,
for any damage, loss, compensation, accident or claims whatsocver.

ARTICLE IX. DESTRUCTION OF PREMISES

Section 9.1 - Continuance of Lease:

In the event the Premises shall be pantially or totally destroyed by fire or other casualty insured under the
provisions of Scction 8.1 above, so as 1o become partially or totally untenantable, then the damage to the Premises
shall be promptly repaired, unless Landlord shall elect not to rebuild or repair as hereafier set forth. Until such time
as this Lease is terminated as sci forth in this Section 9.1 (if applicablc), Minimum Remt shall be abated in
proportion 1o the amount of the Premises rendered untenantable uniil so repaired. In no event shall Landlord be
required to repair or replace Tenant's merchandise, trade fixtures, furnishings or equipment. If more than rwenty-
five percent (25%) of the Premises or of the floor area of the Shopping Center shall be damaged or destroyed by fire
or other casualty, then Landlord may clect that the Shopping Center and/or the Premises, as the case may bc, be
repaired or rebuilt or, at its sole discretion, terminate this Lease by giving written notice to Tenant of its election to
so terminate, such notice to be given within nincty (90) days afier the occurrence of such damage or destruction, If
Landlord is required or clects to repair or rebuild the Premises as herein provided, Tenant shall repair or replace its
merchandise, trade fixtures, fumishings and equipment in a manner and to at least a condition equal to that
immediately prior to its damage or destruction. 1f such repair will not be completed within one hundred and fifty
(150) days of the date of destruction, Tenant may terminate this L.ease upon writien notice to Landlord.

Section 9.2 - Reconstruction; Rent Abatement:

If all or any portion of the Premises is damaged by fire or other casualty and this Lease is not terminated in
accordance with the above provision, then all insurance proceeds however recovered shall be made available for
payment of the cost of repair, replacing and rebuilding. Landlord shall use the proceeds frorn the insurance as set
forth herein 1o repair or rebuild the Premises to its condition as on the Delivery Date, and Tenant shall, using the

i procceds from the insurance provided for in Section 8.3, repair, restore, replace or rebuild that portion of the
Premises constituting Tenant's Work as defined hercin together with any additional improvements installed by
Tenant, such that the Premises shall be restored to its condition as of immediately prior to the occurrence of such
casualty. All of the aforesaid Tenant's insurance proceeds shall be deposited in escrow and shall be disbursed as
work on repair, replacement or restération progresses upon the certification of Landlord's architect that the balance
in the escrow fund is sufficient to pay the estimated costs of completing the repair and restoration. If Tenant's
insurance proceeds shall be less tban Tenant's obligation hercunder, Fenant shail pay the entire excess cost.
Minimum Rent, which is payable hereunder during the existence of such damage and until such repair or rebuilding
is substantially completed by Landlord, shall be equitably abated. Equitable abatement shall terminate upon the
carlier of the date upon which Tenant commences to use substantially ail of the Premises for business with the
public or the date upen which Landlord substantially completes its repair or rebuilding work.

ARTICLE X. CONDEMNATION

Section 10 - Eminent Domain:

If twenty-five percent (25%) or more of the Premises shall be taken or condemned by any competent
govemnment authority, then either party may elect to terminate this Lease by giving notice to the other party not
more than sixty (60) days afier the date of which such title shall vest in the authority, If the parking facilities arc
reduced below the minimum parking requirements imposed by the applicable authorities, Landlord may elect to
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terminate this Leasc by giving Tcnant notice within one hundred twenty (120) days afier such taking.. In the case of
any taking or condemnation, whether or not the Term of this Lease shall cease and terminate, the entire award shall
be the property of Landiord, provided, however, Tenant shall be entitled 10 any award as may be allowed for fixtures
and other equipment which under the terms of this Lcase would not have become the property of Landlord; further
provided, that any such award to Tenant shall not be in diminution of any award to Landlord.

ARTICLE XI. ASSIGNING, SUBLETTING AND ENCUMBERING LEASE

Section 11.1 - Assigning, Subletting and Encumbering Lease:

(a) Tenant shall not, without Landlord's prior written consent, which Landlord may withhold in its
sole discretion (whose approval shall not be unreasonably withheld), (i} assign or otherwise transfer, or morigage or
otherwise encumber, this Lease or any of its rights hereunder, (ii) sublet the Premises or any part thereof, or permit
the use of the Prcmiscs or any part thercof by any persons other than Tenant or its agents, or (it} permit the
assignment or other transfer of this Lease or any of Tenant's rights hereunder by operation of Jaw. Any attempted or
purported transfer, assignment, morigaging or encumbering of this Lease or any of Tenant's interess hercunder and
any attempied or purported subletting or grant of a right to use or occupy all or a portion of the Premises in violation
of the forcgoing sentence shall be null and void and shall not confer any rights upon any purported transferee,
assignee, morigagee, sublessee or occupant. Notwithstanding the foregoing, upon written notice to Landlord,
Tenant may: (a) sublease a portion of the Premises to Lakeside Nephrology, Ltd., (b} sublease a portion of the
Premises or assign this Lease to a subsidiary or affiliate of Tenant or (c) assign this Lease to an entity that acquires
substantially all of the assets or stock of Tenant, subject to the provisions of this Lease.

(b) In the event Tenant desires to assign or transfer this Lease, or sublet (or permit occupancy or use
' of) the Premises, or any part thercof, Tenant shall give Landlord sixty (60) days prior written notice of Tenant's
! intention to so assign or transfer or sublet all or any part of the Premises. For sixty (60) days following reccipt of
said notice, Landlord shall have the right, exercisable by sending writien notice to Tenant, to (i) refuse to permit
such assignment, sublet or transfer, (ii) terminate this Leasc, or (iii) sublet from Tenant for the balance of the Term
of this Lease, (aa) all of the Premises in the event Tenant notified Landlord of its intention to assign or transfer this
Lease, or (bb) only so much of the Premises as Tenant intends to sublet in the event Tenant notified Landlord of its
intention to sublet the Premises or a portion thereof, at the same rent per square foot Tenant is obligated to pay to
Landlord hereunder. Tenant may assign or transfer this Lease, or sublet such space if Tenant has obtained the prior
writien consent of Landlord. In the event Tenant is in Default hereunder, Tenant hereby assigns to Landlord the rent
due from any subtenant of Tenant and hereby authorizes each such subtenant to pay said rem directly to Landlord.
The consent by Landlord to any assignment, transfer or subletting 10 any party shall not be construed as a waiver or
release of Tenant under the terms of any covenant or obligation under this Lease, nor shall the collection or
acceptance of rent from any such assignee, transferee, subienant or occupant constitute a waiver or release of Tenant
of any covenant or obligation contained in this Lease, nor shall any such assignment, transfer or subletting be
construed to relieve Tenant from giving Landlord said sixty (60) days noticc or from obtaining the consent in
writing of Landlord to any further assignment, transfer or subletting,

{c) In the event Landlord docs not exercisc its right to havc all or a portion of the Premises, as the
case may be, subleased or assigned to it but gives Tcnant ils written consent 10 assign, transfer or sublet all or a
portion of the Premises 10 a third party, any monthly rent or other payment accruing to Tenant as the resuit of any
such assignment, transfer, or sublease, including any lump sum or periodic paymen in any manner relating to such
assignmenl, transfer or sublease, which is in cxcess of the rent then payablc by Tenant under this Lease shall be paid
by Tenant to Landlord monthly as Additional Rent. Landlord may require & cerlificate from Tenant specifying the
fult amount of any such payment of whatsoever nature.

(d) Any costs and expenses, including attomeys' fecs {which shall include the cost of any time
expended by Landlord's in-house counsel) incurred by Landlord in connection with any proposed or purporicd
assignment, transfer or sublease shall be borne by Tenant and shall be payable 1o Landlord as Additional Rent.
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ARTICLE X11. SUBORDINATION AND FINANCING

Section 12.1 - Subordination:

This Lease and Tenant's tenancy hereunder shall be subject and subordinate at all times to the lien of any
mortgage or decd of trust now or hereafier placed upon the interest of Landlord and the Premises, and to any
renewals, modifications, consolidations, replacements or extensions thereof. The foregoing provision shall be self-
operative and no further instrument shall be required 10 effect such subordination, but Tenant agrees to exccute and
deliver within twenty days of request such instruments as may be desired by Landlord or by any mortgagee or
trustee subordinating this Lease to the lien of any present or future mortgage or deed of trust, or as may be otherwise
required to carry out the intent of this Section. Such subordination agreement shall be in the form attached hereto as
Exhibit F or in such other form as required by Landlord or mongagee. Tenant herchy appoints Landlord its
attorney-in-fact, irrevocably, to execute and deliver any such instrument of Tenant. Tenant also agrees that any
mortgagee or trustee may elect to have this Leasc a prior lien to its mortgage or deed of trust, and in the event of
such clection, and upon notification by such mortgagee or trustee 1o Tenant to that effect, this Lease shall be deemed
prior in lien 10 the said morigage or deed of trust, whether this Lease is dated prior to or subsequent to the date of
said mortgage or deed of trust.

Section 12.2 - Attornment:

I, and so long as this Lease'is in full force and effect, then at the option of the mortgagee: (a) this Lease
shall remain in full force, notwithstanding (i) a default under the mortgage by Landlord, (ii} failure of Landlord to
comply with this Leasc, (iii) a defense 1o which Tenant might be entitled against Landlord under this Lease, or (iv)
any bankruptcy or similar proceedings with respect to Landlord, (b) if any such mortgagee shall become possessed
of the Premises, Tenant shall be obligated to such mortgagec to pay 10 it the rentals and other chargcs due hereunder
and to thereafter comply with all the terms of this Lease, and (¢) if any mortgagee or purchaser, at a private or public
sale shall become possessed of the Premises, Tenant shali, without charge, attorn to such mortgagee or purchaser as
its Jandlord under this Lease. Tenant agrees that in the cvent Landlord is in default under this Lease, any mortgagee
or trustee under a deed of trust of Landlord's interest in the Premises shall be permitied (but not required) to enter
the Premises for the purpose of correcting or remedying such default, and Tenant agrees to accept performance by
such mongagee or trustee in liew of performance by Landlord. Tenant further agrees that, from and after written
notice from Landlord of the name and address of any monigagee or trustce, Tenant will contemporaneously deliver
notice to any such mortgagee or trustee of a default by Landlord under this Lease. Notwithstanding any provision of
this Lease, Tenant agrees that no termination of this Leasc or ahatement or reduction or rent or any other amounts
under this Lease shall be cffective unless and until such mortgagee or trustee has reccived notice and fails within
thirty days of the later of (i) the date on which Landlord's cure period expires to cure the default of Landlord in
question, or if the default cannot be cured within said thirty days, fails to commence and diligently prosecute the
cure of such default or (ii} the dat¢ on which such lender received such notice.

Section 12.3 - Estoppel:

From timc to time and upon five days notice, Tenant agrees to exccute and deliver a writien
acceptance/estoppel centificate in the form attached hercto as Exhibit G, confirming that Tenant has accepted the
Prcmises and such other facts relative to this Lease as Landlord or any mortgagee of the Shopping Center may
request to be confirmed. If Tenant fails to execute such certificate, Tenant hereby appoints Landlord as its artorney-
in-fact, irrevocably, to execute and deliver such certificatc for Tenant, or Landlord may elect to terminate this Lease.
Tenant agrees that any such certificate delivered pursuant (o this section may be relied upon by any prospective
purchaser, mortgagee or assignee of any mortgagee of the Shopping Center.
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Scction 12.4 — Unrelated Business Faxable Income:

If at any time and from time to time during the term of this Lease, Landlord is advised by its counscl or
counsel to a tax exempt member of the managing member of Landlord that any provision of this Lease, including
without limitation the provisions relating to the payment of Rent and Additional Rent, or the absence of any
provision might give rise to unrelated business taxable income within the meaning of sections 312 of the Internat
Revenue Code of 1986, as amended, or the regulations issued thereunder, or may jeopardize the tax exempt status of
any member in Landlord or any member in a limited liability company that is a member in Landlord, or may prevent
any such partner from cbtaining such tax-cxempt status, then this Lease may be unilaterally amended by Landlord in
such manner to meet the requirements specified by counsel for Landlord and Tenant agrees that it will execute all
documenis or instruments necessary to effect such amendments, provided that no such amcndment shall result on an
estimated basis in Tenant having to pay in the aggregate morc on account of its cccupancy of the Premises than it
would be required to pay under the terms of this Lease, or having to receive fewer services or services of lesser
quality than it is presently cntilled to receive under this Lease.

ARTICLE X111. DEFAULTS

Section 13.1 - Events of Default:

If any one or more of the following events occur, said event or events shall hereby be classified as a
"Default™:

(a) Tenant fails to pay Minimum Rent, Additional Rent or any other charges required to be paid by
Tenant when same shall become due and payable, and such failure continues for ten (10) days;

(b Tenant fails to perform or observe any tcrms and conditions of this Lease, and such failure shall
continue for thirty (30) days after written notice from Landlord; provided, however, that if the term, condition,
covenani or obligation to be performed by Fenant is of such nature that the same cannot reasonably be performed
within such thirty (30) day period, such default shall be deemed 10 have been cured if Tenant commences such
performance within said thirty (30) day period and thereafter diligently undertakes to complete and does complete
the same

(c) Tenant refuses to take possession of the Premises at the Delivery Date, or fails to open its doors
for business on the Term Commencement Date as required herein, vacates the Premises and permits the same to
remain unoccupicd and unatiended or substantially ceases to carry on its normal activities in the Premises; or

(d) Tenant fails to conduct its business for the use and under the trade name as set forth in Section 4.1,
or fails to continuously operatc as set forth in Section 4.2,

Section 13.2 - Landlord’s Remedies:
If a Default shall occur, then Landlord may pursue any or all of the following:

(a) Landlord may terminate this Lease by giving five days written notice of such termination to
Tenant, whereupon this Lease shall automatically cease and terminate and Tenant shall be immediately obligated to
quit the Premises. Any other notice to quit or notice of Landlord's intention to reenter the Premises is hereby
expressly waived. 1f Landlord elects to terminate this Lease, everything contained in this Lease on the part of
Landlord to be done and performed shall cease without prejudice, subject, however, 10 the right of Landlord to
recover from Tenant all rent and any other sums accrued up to the time of termination or recovery of possession by
Landlord, whichever is later, plus all other losses or damages to such default.
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(b) Landlord may terminate Tenant's right to possession without terminating this Lease.  Upon any
termination of Tenant's right to possession (regardless of whether the Lease shall be terminated), Tenant shall
surrender possession and vacate the Premises immediately, and remove Tenant's property as provided herein and
deliver possession of the Premises to Landlord. Tenant hereby grants to Landlord full and free license to enter into
the Premises in such event with or without process of law, and to repossess Landlord of the Premises as of
Landlord's former estate, and to expel or remove Tenant and, at Tenant's expense, any and all property therefrom,
using such force as may be necessary, without being deemed in any manner guilty of trespass, eviction, forcible
cntry or detainer, or conversion of property, and without relinquishing Landlord's rights to rent or any other rights
given 10 Landlord hereunder, or by law.

If the Landlord elects to terminate Tenant's right to possession only without terminating the Lease,
Landlord may, at Landlord's option, cnier into Premiscs, remove Tenant's signs and other evidence of tenancy, and
1ake and hold possession thereof without such entry and possession terminating this Lease or releasing Tenant, in
whole or in part, from Tenant's obligations to pay the rent reserved herein and Tenant's other obligations hereunder
for the fuil Term.

{c) L.andlord may proceed to recover possession of the Premises under and by virtue of the provisjons
of the Jaws of the jurisdiction in which the Shopping Center is located, or by such other proceedings, including
reentry and possession, as may be applicable.

(d) If this Lease or Tenant's right of possession shall be terminated before the expiration of the Term
of this Lease by reason of Default, or if Tenant shall abandon or vacatc the Prcmises before the expiration or
termination of the Term of this Lease without having paid the full rental for the remaindcr of such Term, then at the
time of such termination or abandonment Tenant shall be liable for all damages sustained by Landlord, including,
without limitation, all rent through the remainder of the Term of this Lease (net of any rent amounts reccived from a
subscquent tenant), including Minimum Rent, and Additional Rent and reasonable attomeys' fees and expenses.
Furthermore, Landlord shall have the option to relet the Premises for such rent and upon such terms as are not
unreasonable under the circumstances, and Tenant shall be liable for all damages sustained by Landlord in reletting
or anempting to relet the Premises, including, without limitation, brokerage fees and expenses of placing the
Premises in first class rentable condition. Landlord, in putting the Premises in good order or preparing the same for
rercntal may, at Landlord's oplion, make such alterations, repairs or replacements in the Premises as Landlord, in its
sole judgment, considers advisable and necessary for the purpose of reletting the Premises, and the making of such
alterations, repairs or replacements shall not operate or be construed to relcase Tenant from liability hereunder as
aforesaid. Landlord shall in no event be liable in any way whatsoever for failure to relet the Premiscs, or in the
event that the Premises are relet, for failure to collect the rent under such refetting, and in no event shall Tenant be
entitled to receive the excess, if any, of such net rent collecied over the sums payable by Tenant to Landlord
hereunder.

(c) If Tcnant shall be in Default, Landlord shall have the option, upon ten days writien notice to
Tenant, to cure said Default for the account of and at the cxpense of Tenant. No such notice shall be required for
€mergency repairs.

H Any damage or loss of rent sustained by Landlord may be recovered by Landlord, at Landlord's

option, at the time of the reletting, or in separate actions, from time to time, as said damagc shall have been made

: more casily asccrtainable by successive reletting, or at Landlord's option in a single procceding deferred until the

‘ expiration of the Term of this Lease (in which event Tenant hereby agrees that the causc of action shall not be

: deemed 1o have accrued until the date of expiration of said Term) or in a single proceeding prior to either the time of
, reletiing or the expiration of the Term of this Lease.

(2) Any and all property of Tenant which may be removed from the Premises by Landlord pursuant 1o
the authority of this Lease or by law may be handled, removed or stored in a commercial warehouse or otherwise by
Landlord, at the risk, cost and expense of Tenant, and Landlord shall in no event be responsible for the value,
preservation or safekeeping thereof. Tenant shall pay to Landlord, upon demand, any and all expenses incurred in
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such removal and all storage charges against such property, for so long as the same shall be in Landlord's possession
or under Landlord's control. Any such property of Tenant not removed from the Premises when required or any of
Tenant's property removed from the Premises by Landlord and stored which is not retaken from storage by Tenant
within thirty days shall be conclusively deemed to have been forever abandoned by Tenant, title thereto shall be
deemed transferred to Landlord with this Lease serving as a bill of sale for such purpose and Landlord may dispose
of the same in such manner as Landlord shall choose, but such disposal shall not relieve Tenant of the obligation to
reimburse Landlord for the cost of removal, storage and disposition of such property.

(h) Nothing contained herein shall prevent the enforcement of any ¢laim Landlord may have against
Tenant for anticipatory breach by Tenant of any of the covenants or provisions hereof. Landlord shall have the right
of injunction and the right to invoke any remedy allowed at law or in equity as if reentry, summary proceedings and
other remedies where not provided for herein. Mention in this Lease of any particular remedy shall not preclude
Landlord from any other remedy, in law or in equity. Tenant hereby expressly waives any and all rights of
redemption granted by or under any present or future laws in the event of Tenant being evicted or dispossessed for
any cause, or in the event of Landiord obtaining possession of the Premises by reason of the violation by Tenant of
any of the covenants and conditions of this Leas¢ or other use.

Section 13.3 - Additional Remedies and Waivers:

The rights and remedies of Landlord set forth herein shall be in addition to any other right and remedy now
or hereafier provided by law or equity and all such rights and remedies shall be cumulative. No action or inaction
by Landlord shall constitute a waiver of a Default and no waiver of Default shall be effective unless it is in writing,

signed by Landlord.

Section 13.4 - Default by Landlord:

Landlord shall in no event be charged with a default hereunder unless Landlord shall fail to perform or
observe any term, condition, covenant or obligation required to be performed or observed by it under this Leasc for a
period of thirty (30) days after written notice thereof from Tenant; provided, however, that if the term, condition,
covenant or obligation to be performed by Landlord is of such nature that the same cannot reasonably be performed
within such thirty (30) day period, such default shali be deemed to have been cured if Landlord commences such
performance within said thirty (30) day period and thereafier diligently undertakes to complete and does complete

the same.

ARTICLE XJV. BANKRUPTCY OR INSOLVENCY

Scction 14.1 - Tenant's Interest Not Transferable:

Neither Tenant's interest in this Lease, nor any interest therein of Tenant nor any estate hereby crcated in
Tenant shall pass to any trustee or receiver or assignee for the benefit of creditors or otherwise by operation of law.

Section 14.2 - Landlord’s Option to Terminate:

In the event the estate created in Tenant hereby shall be taken, in execution or by other process of law, or if

' Tenant or its respective executors, administrators or assigns, if any, shall be adjudicated insolvent or bankrupt
pursuant to the provisions of any state or federal insolvency or bankruptcy act, or if a receiver or trustce of the

property of Tenant shall be appointed by reason of the insolvency or inability of Tenant to pay its debts, or if any

assignment shall be made of the property of Tenant for the benefit of creditors, then and in any such events,

Landlord may at its option terminate this Leasc and all rights of Tenant hereunder, by giving to Tenant notice in

writing of the election of Landlord to so terminate, in which event this Lease shall cease and terminate with the same

force and effect as though the date set forth in said notice were the date originally set forth herein and fixed for the
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expiration of the Term, and Tenant shall vacate and surrender the Premises but shall remain liable as herein
provided.

Section 14.3 - Tenant’s Obligation to Aveid Creditors' Proccedings:

Tenant shall not cause or give cause for the institution of legal proceedings seeking to have Tenant
adjudicatcd bankrupt, reorganized or rearranged under the bankruptcy laws of the United States, and shall not cause
or give cause for the appointment of a trustec or recciver for the assels of Tenant and shall not make any assignment
for the benefit of creditors, or become or be adjudicated insolvent. The allowance of any petition under the
bankruptcy law, or the appoiniment of a trustee or receiver of Tenant or its assets, shall be conclusive evidence that
Tenant caused, or pave cause therefore, unless such allowance of the petition, or the appointment of a trustee or
receiver, is vacated within thirty days afier such allowance or appointment. Any act described in this Section 14.3
shall be deemed a material breach of Tenant's obligation hercunder, and upon such breach by Tenant, Landlord may,
at its option and in addition to any othcr remedy availablc to Landlord, tcrminate this Lease and all rights of Tenant
hereunder, by giving to Tenant notice in writing of the election of Landlord to so terminate.

Section 14.4 - Application of Bankruptey Proceeds:

Notwithstanding anything to the contrary contained in this Article X1V, in the event, for any reason
whatsoever, the interest of Tenant in this Lease is subject to assignment or sale by the Bankruptcy Court, then, and
in that event, all proceeds of such sale or assignment shall be paid 1o Landlord and not to Tenant nor to the

bankruptcy estate.

Section 14.5 - Bapkruptcy:

(a) Neither Tenant's interest in this Lease, nor any estate hereby created in Tenant nor any interest
herein or therein, shall pass to any trustee or receiver or assignee for the benefit of creditors or otherwise by
opcration of law, except as may specifically be provided pursuant to the Bankruptcy Code (11 USC §10) gt seq.), as
the same may be amended from time to time.

(b) Rights and Obligations Under the Bankruptcy Code. (1} It is undcrstood and agreed that this
Lease is a Jease of real property in a shopping center as such lease is described in Section 365 of the Bankruptcy
Code, as the same may be amended from time to time. (2) Upon the filing of a pctition by or against Tenant under
the Bankruptcy Code, Tenant, as debtor and as debtor-in-possession, and any trustee who may be appointed with
respect to the assets of or cstate in bankuptcy of Tenant, agree 10 pay monthly in advance on the first day of each
month, as reasonablec compensation for the use and occupancy of the Premises, an amount equal to all Minimum
Rent, Additional Rent and other charges otherwise due pursuant to this Lease. (3) Included within and in addition to
any other conditions or obligations imposed upon Tenant or its successor in the event of the assumption and/or
assignment of this Lease are the following: (i) the cure of any monetary defaults and reimbursement of pecuniary
loss within not more than thirty days of assumption and/or assignment, (ii) the deposit of an additional sum equal to
not less than threc months' Minimum Rent and Additional Rent to be held by Landlord as a security deposit, which
sum shall be determined by Landlord, in its sole discretion, to be a nccessary deposit 1o secure the future
performance under the Lease of Tenant or its assignee; (iij) the use of the Premises as set forth in Section 4.1 of this
Lease and the quality, quantity and/or lines of merchandise, goods or services rcquired to be offered for the sale are
unchanged; and (iv) the prior written consent of any mortgagee to which this Lease has been assigned as collateral
security. All sums due under this Lease, including without limitation, Minimum Rent, Taxes, Common Area
Expenses, Insurance Charges, and Late Charges shall constitute Rent hereunder and for purposes of the Bankruptcy

Code.

ARTICLE XV. RIGHT OF ACCESS
Section 15 - Right of Access:
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Landlord may, upon prior notice to Tcnant (except in the casc of an emergency, in which case no such
notice is required), enter upon the Premises for the purpose of inspecting, making repairs, replacements or
alterations, and showing the Premises to prospective purchasers, icnders or lessees. During the last six months of
the Term, Landlord shall have the right to display onc or more "For Rent" signs on or about the Premises.

ARTICLE XV, DELAYS

Section 16 - Delays:

If Landlord or Tenant is declayed from performing any of their respective obligations during the Term of
this Lease because of acts of God or other cause beyond their control, then the period of such deiays shall be deemed
added to the time herein provided for the performance of any such obligation and the defaulting party shalt not be
liable ‘for losses or damages caused by such delays; provided, however, that this Article shall not apply to the
payment of any sums of money required 10 be paid by Tenant hereunder or any obligation of Landlord or Tenant
that can be satisficd by the payment of money. Subject to the foregoing, time is of the essence with respect to all
obligations to be performed by Tenant pursuant to the terms of this Lease.

ARTICLE XVIIl. END OF TERM

Section 17.1 - Return of Premises:

Jpon the expiration or termination of this Lease, Tenant shall quit and surrender the Premises 10 Landlord,
in good order, broom clean, normal wear and tcar and acts of God excepted. Subject to the other terms of this
Lease, Tenant shall, at its expense, remove all property of Tenant, all alterations to the Premises not wanted by
Landlord and repair damage caused by such removal and return the Premises to the condition in which they were
prior 1o the installation of the article so removed. Upon the expiration or termination of this Lease, Tenant shall
execute and acknowledge a quit<laim deed to Tenant's interest m the Premises, in recordable form, in favor of
Landlord ten days after written notice and demand therefor by Landlord, and Tenant hereby appoints Landlord its
attomey-in-lact, irrevocably, 1o exccute and deliver such quit claim deed.

Section 17.2 - Holding Over:

If Tenant fails 1o vacate the Premises at the expiration or termination of the Term or Tenant’s right 1o
possession of the Premises, then Tenant shall be a tenant-at-will and, in addition to all other damages and remedies
to which Landlord may be entitled for such holding over, Tenant shall pay Landlord Rent for cach month or part
thereof that Tenant remains in possession during such period of holding over at a rate equal 10 150% of the Rent
payable for and during the last month of the Term. In addition to and not in limitation or derogation of Tenant’s
obligation to pay Rent as herein provided during such period of holding ovcr, Tenant shall be responsible for all
damages incurrcd or sustained by Landlord by reason of Tenant’s holding over, together with all costs incurred by
Landlord (including, without limitation, court costs and reasonable attomeys’ fees and expenses) in connection with
such holding over, provided, however, that Tenant shall not be subjected to any such damages, if Tenant shall vacate
and surrender possession of the Premises within 30 days after delivery 1o Tenant of notice that Landlord has leased
the Premises and requires posscssion thereof. Nothing contained in this paragraph 23, howevcr, will be construed or
operate as a waiver of Landlord’s right of re-entry or any other right, remedy or pawer of Landlord under this Lease,
at law or in equity. Any reccipt of payment by Landlord shall not be deemed a consent by Landlord 1o Tenant’s
remaining in possession or be construed as creating or renewing any lease or right of tenancy between Landlord and

Tenant.
ARTICLE XVIIl. COVENANT OF QUIET ENJOYMENT

Section 18 - Covenant of Quiet Enjoyment:
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Landlord covenants that if and so long as Tenant pays in full all the rent and all other charges provided for
herein and performs all of its obligations provided for herein, then Tenant shall at all times during the Term hereof
peaccably have, hold and enjoy the Premises, without any interruption or disturbance from Landlord, or anyone
claiming through or under Landlord, subject to the terms hereof, and any mortgages to which this Lease is

subordinate.

ARTICLE XIX. MISCELLANEQUS

Section §9.1 - Entire Agreement:

This Lease contains the entire agreement between the parties hereto, and all prior promises, agreements,
conditions, undertakings, or warranties or rcpresentations, oral or written, are hereby merped into this Lease. There
are no promises, agreements, conditions, undertakings, or warranties or representations, oral or written, between
them other than as herein set forth. This Lease may be amended or added 1o only by an agreement in writing signed
by the parties hereto or their respective successors in interest.

Section 19.2 - Notice:

(a) All notices, demands and other communications in this Lease provided to be given, made
or sent by either party hereto to the other shall be in wriling and shall be deemed to have been fully given, made or
sent (i) on the day when made by personal service, (ii) on the second (2™} day after being deposited in the United
States Mail, Certified or Registered, and postage prepaid and properly addressed, (iii) on the day when sent by
telecopy provided the original of such notice is deposited in the U.S. Mail on the day the telecopy is sent or (iv) on
the next busincss day after being deposited with a recognized overnight delivery service prepaid for service
guarantecing overnight delivery as follows:

To Landlord: Canal/Taylor South, LLC
c/o JPS Interests
71 S, Wacker Drive, Suite 3535
Chicago, 1L 60606
or such other address in the continental United State of America (exclusive of
Alaska) as may hereafter be given to Tenant by Landlord in manner herein

prescribéd.

To Tenant: DS1 Renal Inc.
511 Union Street, Suite 1800
Nashville, TN 37219
Attn: Jay A. Yalowitz
Gencral Counsel
or such other address in the continental United States of America (exclusive of
Alaska) as may hereafter be given to Landlord by Tenant in the manner herein

prescribed.

If, by use of more than one mode of delivery, the same notice, demand or other communication is given on or at
more than one dale or time, then such notice, demand or other communication shall, for the purposes hereof, be
deemed to have been given on or at the earlier or earliest of such dates or time. Either Landlord or Tenant may, by
giving at least five {5) business days prior writtcn notice in the above-prescribed manner to the other, designate
another address in substitution of the foregoing address for delivery of notices, demands and other communications

(b) The delivery to parties or addresses, other than and in addition to Landiord or Tenant at

the respective addresses specified in subsection 19.2(a), of copies of any notice, demand or other communication
hereunder is mercly an accommodation, as a courtesy to such parties, and is not necessary or required to make
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effective the actual giving or receipt by Landlord or Tenant of any such notice, demand or other communication.

(c) Whenever Landlord is in default hereunder, Tenant shatl give writlen notice thereof to the
Landlord and to the mortgagee then of record on the Property, which, upon request, will be properly identified to
Tenant.

Section 19.3 - Applicable Laws:

H is the intent of the parties hereto that all questions and/or disputes with respect to the construction of this
Lease and the rights and the liabilities of the parties hereto shall be determined in accordance with the laws of the
State in which the Shopping Center is located. Any and all such disputes shall be filed in a court of competent
jurisdiction in the jurisdiction in which the Shopping Center is located.

Section 19.4 - Successars:

This Lease shall extend to, be binding upon and inure to the benefit of Landlord and its Jegal
represeniatives, successors and assigns and shall extend to and be binding upon Tenant, its legal rcpresentatives,
successors, and assigns and incur only to such successors and assigns of Tenant as perminted in Section 11.1.

Section 19.5 - Limitation of Liability:

There shall be no personal liability on Landlord, its officers, partners, members, employees, shareholders,
agents, beneficiarics, or any successor in interest with respect to any provisions of this Lease, or amendments,
modifications or renewals hereof. Tenant shall look solely to the then owner's equity in the Shopping Center
for the satisfaction of any remedies of Tenant in the event of a breach by Landlord of any of iis obligations
hereunder.

Section 19.6 - Brokers:

Tenant and Landlord, each to the other, hereby represent and warrant that each such party (“indemnitor”)
has dircctly dealt with and only with Landlord’s broker, Tarian Realty Group, Inc., in connection with this Lease
and agrees to indemnify and hold the other party (“indemnitee™) harmless from and against any and all claims,
demands, damages, liabilitics and expenses of any type or nature whatsoever arising (including without limitation,
court costs and reasonablc attorney’s fees and expenses), which indemnilce may incur, suffer or sustain or for which
indemnitce may become liable or abligated by reason of the incorrectness or breach of the aforcsaid representation
or warranty made by indemnitor. Landlord shall pay only one brokerage commission to Landlord’s broker in
accordance with a separate agreement between said brokers.

Section 19.7 - Landlord Assignment:

Landlord hereunder shail have the right to freely assign this Lease without notice to or consent of Tenant.
In the event of any transfer or transfers of Landlord’s interest in the Premises, including a so-called sale-leaseback,
the transferor shall be automatically relieved of any and all obligations on the part of Landlord accruing from and
after the date of such transfer, upon assignment of tbe same to the transferee, provided that the interest of the
transferor, as Landlord, in any funds then in the hands of Landlord in which Tenant has an interest shall be rurmed
over, subject to such interest, to the then transferee and the transferee shail become liable commencing with the date
of the assignment, Upon the termination of any Lcase in a sale-leaseback transaction prior to termination of this
Lease, the former lessee thereunder shall become and remain liable as Landlord hereunder until a further transfer.
No holder of a mortgage or deed of trust to which this Lease is, or may be subordinate, shall be responsible in
connection with the security deposited hereunder, unless such mortgagee or holder of such deed of trust of lessor
shall have actually received the security deposited hereunder.
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Section 19.8 - Relationship of the Parties:

The terms of this Lease shall not be interpreted 10 mean that Landlord and Tenant are parmers or joint
ventures.

Section 19.9 - Waiver of Right of Redemption:

Tenant hereby expressly waives for itself and all persons claiming by or through it, any right of redemption
or for the restoration of the operation of this Lease under any present or future law in case Tenant shall be
dispossessed for any cause.

Section 19.10 - Waiver of Jury Trial:

Landlord and Tenant hereby waive tria) by jury in any action, proceeding or counterclaim brought by either
of the parties hereto against the other on or in respect of any matier whatsoever arising out of or in any way
connected with this Lease, the relationship of Landlord and Tenant hereunder, Tenant's use or occupancy of the
Premises and/or any claim of injury or damage.

Section 19.11 - Invalidity of Particular Provisions:

If any provision of this Lease or the application thercof to any person or circumstances shall o any extent
be invalid or unenforceable, then the remainder of this Lease, or the application of such provision to persons or
circumstances other than those as to which it is invalid or unenforceable, shall not be affected thereby, and each
provision of this Lease shall be valid and be enforced to the fullest extent permitted by law.

Section 19.12 - Strict Performance:

No failure by Landlord to insist upon the strict performance of any term, covenant, agreement, provision,
condition or limitation of this Lease to be kept, observed or performed by Tenant, and no failure by Landlord to
exercise any right or remedy consequent upon a breach of any such term, covenant, agreement, provision, condition
or limitation of this Lease, shall constitute a waiver of any such brcach or of any such term, covenant, agreement,
provision, condition or limitation,

Section 19.33 - Promotion Costs:

Landlord or Landlord's designated agent shall have the exclusive management, direction and control of all
advertising, promotion and public relations for the Shopping Center. All personne] and any consuliants or service
organizations engaged by Landlord in connection therewith shall be under the exclusive supervision of Landlord and
Landlord shall have the sole authority to employ and discharge the same.

Section 19.14 - Financial Disclosures:

Tenant agrees to promptly disclose to Landlord any material adverse change in the financial condition of
Tenant, occurring from and after the date hereof. Upon Landlord’s written request, Tenant shall promptly fumish to
Landlord, from time to time, financial statements reflecting Tenant's current financial condition, which financial
statements shall be certificd as being true and correct by the chief financial officer and by the chief executive officer
of Tenant, and shall upon Landlord's written request promptly furnish Landlord, from time to time, financial
statements reflecting the current financial condition of each Guarantor, if any, of this Lease, which financial
statements shall be certified as being truc and correct by the chief financial officer of Tenant.
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Section 19.15 - Execution in Counterparts:

This Lease may be executed in one or more counterparts, any one or all of which shall constitute but one
agreement.

Section 19.16 - Execution of Lesse by Landlord:

The submission of this document for examination and negotiation does not constitute an offer 10 lease, or a
reservation of, or an option for, the Premises, and this document shall be effective and binding only upon the
execution and delivery hereof by both Landiord and Tenant.

Section 19.17 - Security Agreement:

Tenant hereby grants to Landlord a security interest in all inventory, cquipment, fixtures, rade fixturcs,
improvements, and merchandise now or hereafter located in the Premises, and all proceeds and accounts receivable
therefrom (the "Collateral"), to secure the payment and performance of Tenant's obligations set forth in this Lease.
Tenant hereby appoints Landlord its true and lawful anorney-in-fact in its name or otherwise to execute and file any
financing statement(s) on behalf of Tenant and to do any and alt acts and to cxecute and file any and ali documents
which may be necessary to rcalize, perfect, continue, preserve and protect the security interest upon the Collateral.
Upon the occurrence of any Default, Landlotd shall be entitled 10 exercise ali of the rights and remedies of a secured
party under the Uniform Commercial Code. Reasonable attorneys' fees of Landlord in enforcing any right or
exercising any remedy pursuant to this Section 19.17 shall be decmed a part of the obligation sccured hereby.

Section 19.18 - Effect of Captions:

Captions of the Articles and Sections contained in this Lease are for convenience only and do not constitute
a part of this Lease and do not limit, affect, or construe the contents of such Anicles and Sections.

Scction 19.19 - Recording:

Tenant shall not record this Lease, or 2 memorandum or so-called "short form” of this Lease, without the
prior written consent of Landlord.

Section 19.20 - Confidentiality:

Tenant covenants 1o not disclose any part of this Lease 10 anyone other than its attorneys, accountants,
employees, or lenders who need to know of its content in order to perform their duties for Tenant.

Section 19.21 - Time is of the Essence:

Time is of the essence in each and every instance hercunder with respect to the covenants, undertakings and
conditions of Tenant to be performed hereunder.

Section 19.22 — Attorneys’ Fees:

If at any time during the Term of this Lease either Landlord or Tenant shall institutc any action or
proceeding against the other relating to the provisions of this Leasc or any default hereunder, then the unsuccessful
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party in such action or proceeding agrees to reimburse the successful party for the reasonable expenses for attomeys
focs, paralegal fees and disbursements incurred therein by the successful party. Such reimbursement shall include
all legal expenses incurred prior 1o irial, at trial and at al} levels of appeal and post judgment proceedings.

Section 19.23 - Damages:

Notwithstanding any provision in this Leasc to the contrary, Tenant agrees that Landlord shall not be liable
for any consequential, indirect, speculative or punitive damages in connection with any claim made by Tenant
hereundes.

Section 19.24 - Remeasurement:

Landlord reserves the right at any time, and from time to time, to have the area of each floor, area or space
within the Shopping Center, including the Premiscs, or any portion thereof, measured by a licensed architect; and in
the event such measurement shows any variation in the applicable area, Landlord and Tenant shall, upon Landlord's
request, amend this Lease and all rents and other amounts based on the size of the Premises shall be revised 1o
reflect the variation in the applicable arca.

Section 19.25 — Preparation of Lease:

The parties acknowledge that each party was represented by its own counsel in the preparation and
negotiation of this Lease and that the preparation of this Lease was the joint work of both parties. Notwithstanding
any rule of construction or interpretation, or otherwise, neither this Lease, nor any portion thereof, shall be construed

more strongly against one party or the other party.

Section 19.26 — Survival of Obligations:

The obligation to pay any sums due 10 either party from the other that by the terms herein would not be
payable, or are incapable of calculation, until after the expiration or sooner termination of this Lease shall survive
and remain 2 continuing obligation until paid. AH indemnity obligations under this Lease shall survive the
expiration or carlier termination of this Lease.

Section 19.27 - Exhibits:

The following Exhibits are attached hereto and incorporated by reference.

EXHIBIT A Site Plan

EXHIBIT A-1  Legal Description of Property

EXHIBITB Description of Landlord’s Work

EXHIBIT C Form of Delivery Date Notice

EXHIBIT D Tenant’s Work ,
EXHIBIT D-1  Construction Allowance Rider

EXHIBITE Signage and Parking Plan

EXH]B]T F Form of Subordination, Nondisturbance, and Attornment Agreement
EXHIBIT G Form of Estoppe] Certificate




IN WITNESS WHEREOQF, Landlord and Tenant have caused this Lease Agreement to be executed
effective as of the above datc.

LANDLORD:
CANAL/TAYLOR SOUTH, LLC, a Delaware limited
liability company :

By: Sweency Canal/Taylor Limited Partnership, an
Nlinois limjted partnership, its member

By AR

Joh?(P. Sweeney, general partmer

By: Colum Group Limited Partnership, an Illinois limited
partnership, ils member

TENANT:

DS1 RENAL, INC., a Delaware corporation

ATTEST:



Acknowledgment of Landlord

STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for said County, in the State aforesaid, DO HEREBY CERTIFY, that
John P, Sweeney, general partner of Sweeney Canal Taylor Limited Partnership, an lllinois limited partnership, being
one of two members of Canal/Taylor South, LLC, whe is personally known to me to be the same person whose name is
subscribed 1o the foregoing instrument as such general pariner, appeared before me this day in person and acknowledged
that he signed and delivered the said instrument as his own frec and voluntary act, as the frec and voluntary act of said
limited partnership, as said member, and as the free and voluntary act of Canal/Taylor South, LLC, for the uses and

purposes therein set forth.
Given under my hand and notarial seal this é day of H 0_3 , 2007,
l )
Mﬁwi
“ Notary Public
My Commnssmq Expires: ' OFFIIAL SEAL
EDITH CHOMIAK

- Notary Public - State of iltinots
[}{0[ g,f 84 )7 MyComnksbnExplmN%via,m

STATE OF ILLINOIS
SS.

COUNTY OF COOK

1, the undersigned, a Notary Public in and for said County, in the Siate aforesaid, DO HEREBY CERTIFY, that
Paul C. Gearen, general parmer of Colum Group Limited Partmership, an ]llinois limited partnership, being one of two
members of Canal/Taylor South, LLC, who is personally known to me to be the same person whose name is subscribed
to the foregoing instrument as such general partner, appeared before me this day in person and acknowledged that he
signed and delivered the said instrument as his own free and voluntary act, as the free and voluntary act of said limited
partnership, as said member, and as the free and voluntary act of Canal/Taylor South, LLC, for the uses and purpeses
therein set forth.

Given under my hand and notarial scal this.__gday of m 2.f7 |, 2007.
«/ﬁa//d]/) Ohomat)
Notary Public
My Commission Expires: OFFICIAL SEAL
EDITH CHOMIAK

Notary Public - Stats of Uiinols

_A/[D{ lf QD_D? My Commission Expires Nov 18, 2000
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Acknowledgment of Tenant, if Corporation

STATE QF é;;ggmf )
r )ss:
COUNTY OF )

I this Zé& day of , 2007, beforc me personally came
to me personally known, who, l7in by me duly sworn, did depose and say that
' Vi

he 1s ‘the ¢ ' _d'/ of _[)Sf;ém, C e ___, which
executed this Lease as Tenant; that he has authority lo execute said lease pursuant to Resolutions of the Board of
Directors of said corporation; and that he has signed his name thgreto given this authority and as a duly authorized

agent ol the corporalion.

My commission cxpircs:%M/ d
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Exhibit A Site Plan
Southgote Market— 1101 $. Canal St
P-3 Level
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Exhibit A Site Plan
Southgate Market— 1101 S, Canal St
P-2 Level
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Exhibit A Site Plan
Sauthgote Market— 1101 S. Canal St Conal Street
Street Level
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Canal Street ' Exhibit A Site Plan
Southgate Market— 1101 S, Canal St
: Intermeadiate Level
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Roosevel Road

Exhibit A Site Plan
Southgate Market- 1101 S. Canal St Canal Street
Lower Level
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EXHIBIT A-1

LEGAL DESCRIPTION OF PROPERTY
LEGAL DESCRIPTION OF LAND

A PARCEL OF LAND CONSISTING OF PART OF LOT 23 OF THE RAILROAD
COMPANIES® RESUBDIVISION OF BLOCKS 62 TO 76, BOTH INCLUSIVE, 78, PARTS
OF BLOCKS 61 AND 77 TOGETHER WITH CERTAIN VACATED STREETS, ALLEYS IN
THE SCHOOL SECTION ADDITION IN CHICAGO, A PORTION OF THE EAST %; OF THE
SOUTHWEST % OF SECTION 16, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE
THIRD PRINCIPAL. MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED
MARCH 29, 1924 AS DOCUMENT NO. 8339751, IN COOK COUNTY, ILLINOIS, MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHWEST CORNER OF PREVIOUSLY MENTIONED LOT 23;
THENCE NORTH 00 DEGREES 24 MINUTES 43 SECONDS EAST ALONG THE WEST
LINE OF SAID LOT 23, SAID WEST LINE ALSO BEING THE EAST RIGHT OF WAY
LINE OF SOUTH CANAL STREET (100 FEET IN WIDTH), A DISTANCE OF 217.87 FEET
TO A JOG IN THE WEST LINE AFORESAID; THENCE NORTH 89 DEGREES 10
MINUTES 34 SECONDS WEST A DISTANCE OF 20.00 FEET; THENCE NORTH 00
DEGREES 24 MINUTES 43 SECONDS EAST ALONG THE WEST LINE OF SAID LOT 23,
ALSO BEING THE EAST RIGHT OF WAY LINE OF SAID SOUTH CANAL STREET (80
FEET IN WIDTH), A DISTANCE OF 598.05 FEET TO A POINT ON A LINE 20 FEET
SOUTH OF AND PARALLEL TO THE NORTH LINE OF LOT 23; THENCE SOUTH 89
DEGREES 11 MINUTES 23 SECONDS EAST ALONG A LINE 20 FEET SOUTH AND
PARALLEL WITH THE NORTH LINE OF LOT 23 A DISTANCE OF 311.51 FEET;
THENCE SOUTH 04 DEGREES 42 MINUTES 15 SECONDS EAST, ALONG A LINE
FOLLOWING AND PARALLEL WITH A FUTURE TRACK, A DISTANCE OF 21.50 FEET
TO A POINT OF CURVE; THENCE SOUTHERLY ALONG THE ARC OF A CIRCLE
CONVEX WESTERLY, HAVING A RADIUS OF 560.69, A DISTANCE OF 62.24 FEET TO
THE POINT OF TANGENCY; THENCE SOUTH 11 DEGREES 03 MINUTES 50 SECONDS
EAST, A DISTANCE OF 199.91 FEET TO A POINT OF CURVE; THENCE SOUTHERLY
ALONG THE ARC OF A CIRCLE CONVEX EASTERLY, HAVING A RADIUS OF 645.80
FEET, A DISTANCE OF 143.37 FEET TO THE POINT OF TANGENCY; THENCE SOUTH
01 DEGREES 39 MINUTES 20 SECONDS WEST, A DISTANCE OF 2531 FEET TO A
POINT OF CURVE; THENCE SOUTHERLY ALONG THE ARC OF A CIRCLE CONVEX
EASTERLY, HAVING A RADIUS OF 645.80 FEET, A DISTANCE OF 71.68 FEET TO THE
POINT OF TANGENCY; THENCE SOUTH 08 DEGREES 00 MINUTES 55 SECONDS
WEST, A DISTANCE OF 300.64 FEET TO A POINT ON THE SOUTH LINE OF SAID LOT
23: THENCE NORTH 89 DEGREES 10 MINUTES 34 SECONDS WEST ALONG THE
SOUTH LINE OF LOT 23 AFORESAID, SAID SOUTH LINE ALSO BEING THE NORTH
RIGHT OF WAY LINE OF WEST ROOSEVELT ROAD (118 FEET IN WIDTH), A
DISTANCE OF 274.34 FEET; THENCE NORTH 00 DEGREES 12 MINUTES 21 SECONDS
WEST, A DISTANCE OF 100.12 FEET; THENCE NORTH 89 DEGREES 09 MINUTES 34
SECONDS EAST, A DISTANCE OF 31.59 FEET; THENCE SOUTH 00 DEGREES 08
MINUTES 35 SECONDS WEST A DISTANCE OF 100.12 FEET; THENCE NORTH 89
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DEGREES 10 MINUTES 34 SECONDS WEST ALONG THE SOUTH LINE OF LOT 23
AFORESAID, A DISTANCE OF 2.54 FEET TO THE POINT OF BEGINNING, IN COOK

COUNTY, ILLINOIS




Exhibit B
Landlord’s Work

Landlord shall deliver the Premises in its current “as is” condition, including the air-handler
installed therein. '

Landlord shall install 600AMPS at 480 volis clectrical service to the Premises prior to the
Delivery Date, the cost of which is included in and shall be deducted from the Construction Allowance.

Any term herein used and not defined shall have the same meaning as assigned (o such term in this

Lease.




EXHIBIT C
FORM OF DELIVERY DATE NOTICE

To: DSI Renal, Inc.
511 Union Strect, Suite 1800
Nashville, TN 37219
Attention: Jay Yalowitz

Genllewomen and Gentlemen;

Reference is hereby made to that certain Lease Agreement dated , 2007 (the “Lease™) between
Canal/Taylor South, LLC, as Landlord, and DSI Renal, Inc., d/b/a Beauty First, as Tenant, in respect of retail spacc,
consisting of approximately 16,000 square feet of floor area (the “Premises”) at ground or grade level in the
shopping center commonly known as SOUTHGATE MARKET in the City of Chicago, Illinois. Any term herein
used but not defined shall have the same meaning as assigncd 1o such term in the Lease. :

Landlord hereby notifics you, as Tenant, that thc Delivery Date, as defined in clause (i) of subsection 3.2(a) of the
Lcase, shall be \ , 200 , being 60 or more days aficr the
date of delivery of this notice, provided‘that if approval of the CON application by IHFPB is pending on the
Delivery Datc herein specified, then, unless the Lease is hereafter terminated pursuant to Section 3.2{a)(iit) of the
Lease, the Delivery Date shali be extended to and shall be executed to and shall bc thc date of the hearing before

THFPB at which the CON application is approved.

On the Detivery Date, Landlord shall tender to you, as Tenant, and you, as Tenant, shall accept posscssion of the
Premises for thc purpose of performing Tenant’s Work, provided that the Landlord’s Work is substantially

completed.

Please acknowledge receipt of this notice by signing, where provided, and returning 1o the undersigned a copy of
this notice. :

Dated: L200
CANAL/TAYLOR SOUTH, LLC
By: Sweeney Canal/Taylor Limited Partnership
By:
John P. Sweeney, general partner
By: Column Group Limited Partership
By:
Paul C. Gearin, general partner
Received on this day of
, 200

DSI Renal, Inc.
By:




Exhibit D
Tenant’s Work

All work, including, without limitation, (i) plumbing, electrical, HVAC and other appropriate
mechanical systems and (ii) non-trade fixtures and furnishings (but not trade fixtures, equipment and
supplies), within the Premises required to yield a fully functional outpatient dialysis facility consistent
with those other similar facilities currently in planning, planned or under construction by Tenant.

Any term herein used and not defined shall have the same meaning as assigned to such term in this
Lease.




EXHIBIT D-1

CONSTRUCTION ALLOWANCE AND
RENT ADJUSTMENT RIDER

A. Construction Allowance

Subject to the terms and conditions of this Exhibit D-1, following commencement of the construction of the
Tenant's Work and provided Tenant is not in default of the terms and provisions of this Lease, Landlord shall,
within twenty (20) days afier Tenant's request and after satisfaction of the conditions and requirements set forth in
subsections (a) through (f) below, make to Tenant two (2) payments (each a “Progress Payment” and collectively
“Progress Payments”™) in reimburscment on account of Tenant’s actual costs of construction of the Tenant’s Work,
the request for the first of which Progress Payment shall not be made less than 30 days afler the commencement of
the construction of the Tenant’s Work and the request for the second of which Progress Payments shall not be made
less than 30 days after the date of submission of the request for the first Progress Payment, during the construction
of the Tenant's Work, and a final payment (the “Final Payment™) for the Tenant’s Work upon completion thereof as
evidenced by Tenant’s architect’s certificate of completion; provided, however, that the aggregate of the Progress
Payments and the Final Payment shall not exceed the Construction Allowance (defined below). In connection and
together with the request by Tenant for each of the Progress Payments and for the Final Payment, Tenant shall
deliver to Landlord the following: (a) Tenant's affidavit stating the following; (i) the identification of all Tenant's
genera) contractor(s) and their subcontractors engaged or to be engaged to perform the Tenant's Work and the full
and current amount of each contract, (i) the Tenant's Work for thc billing period as reflected on the applicable
Progress Payment and on the Final Payment has been completed in strict compliance with Exhibit D and Tenant's
approved plans and specifications and a breakdown of Tenant's total construction costs is included; and (iii) no
security interests under the Uniform Commercial Code are ouistanding or have been filed (such affidavit may be
relied upon by Landlord, it being understood that any deliberate misrepresentation or misstatement by Tenant
therein shall constitute an event of default hereunder); (b) an affidavit of the Tenant’s genera) contractor(s)
performing Tenant's Work stating that Tenant's Work as in the applicable Progress Payment and in the Final
Payment has been fully completed in strict compliance with Exhibil D and Tenant's approved plans and
specifications and that the Tenant’s general contractor(s) and all subcontractors, laborers and materials suppliers
who supplied materials and/or labor for Tenant's Work (whosc names and addresses shall be recited in the affidavit)
have been paid the amounts reflected on the Sworn Statement submitted with the applicable Progress Payment and
with the Final Payment, and that all liens therefor for previous payments that have been or might be filed have been
discharged of record or waived; (c) a release and waiver of lien cxcculed by the Tenant's general contractor(s), and a
release and waiver of licn executed by every subcontractor supplying labor and/or materials for Tenant's Work or, in
lieu thereof, an attorney's ccrtification that the lien period for the Tenant's Work performed by Tenant’s general
contractor(s) and their subcontractors in the Premises has expired and no licns in connection therewith have been
filed; (d) Tenant's written acceptance of the Premises stating that Landlord has completed all of the Landlord's Work
required to be performed by Landlord pursuant to the terms of this Lease, and that Tenant reserves no claims, offsets
or backcharges, or stating those claims; (€) the certificate of insurance referred and mentioned in Article VI of this
Leasc; and (f) in the case of the Final Payment, evidence reasonably satisfactory to Landlord that Tenant shall have
paid or caused to be paid, prior to the request for the Final Payment to Tenant’s gencral contractor(s) and their
respective subcontractors any excess of Tenant’s construction costs over the Construction Alflowance. For purposes
of this Lease, the Construction Allowance shall be equal to the product of multiplying the aggregate number of
square feet of area within the Premises (as determined in accordance with Section 1.1(d) of the Lease) by One

Hundred Dollars (5100.00) per square foot.

Included in and deducted from the Construction Allowance shall be the cost and expense incurred and paid
by Landlord to (i) acquirc the air handler unit currently in place, as is, within the Premises and (i) install the
electrical service specified in the plans and specifications for the Landlord’s Work, such cost and expense of
Landlord to be evidenced by statements or invoices of reasonable detail delivercd by Landlord to Tenant. Such cost
and expense of Landlord is estimated to be approximately $ 130,000.00.

In the event that the Lease is terminated prior to the expiration of the Term by reason of Tenant’s default,
then Tenant shall immediately repay to Landlord the unamontized portion of the Construction Allowance (as the
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same may be reduced as herein provided), which portion shall be determined based on the assumption that the
Construction Allowance is fully amortized in equal monthly installments (rounded to the nearest 1/ 100” of a dollar)
over a term of fifteen {15) years commencing on the Rent Commencement Datc or the 1* day of the calendar month
thereafter, at rate of eight and one-quarter percent (8.25%) per annum.

B. Rent Adjustment

Tenant hereby acknowledges and agrees that the Base Rent reflects a reimbursement of the entirc
Construction Allowance and an assumed size of the Premises of 16,000 square fcct on a fully amortized basis over
the initial Term (i.e. 15 years) with interest thereon at the rate of 8.25% per annum, Landlord and Tenant hercby
agree that if the total, final construction costs of the Tenant’s Work is less than the Construction Allowance, then the
Monthly Minimum Rent shall be uniformly adjusted in each and all of the Lease Years in the initial Term by an
amount equal to the monthly payment which would be required to fully amortize the difference between the
Construction Aliowancc ($100.00/sf) and the final construction costs over the initial Term of the Lease at the rate of
eight and one-quarter percent (8.25%) per annum. In the event the actual construction costs exceed the Construction
Allowance, Tenant shall be responsible for any construction costs in excess of the Construction Allowance.

For purposes of illustration, the following example, although based on hypothetical information, is intendcd
to demonstrate the operation of the foregoing formulation:

If it is assumed that the Tenant build-out cost exceeds the Construction Allowance and.

(a) the final, certified* aggregate number of square feet of area within the Premises is
16,000;

(b} the Tenant’s final and tota} construction costs are $1,760,000 ($110.00 per squarc foot);

(c) the Construction Allowance is $1,600,000 ($100.00/sf x 16,000 square feet), and the
Landlord pays, in reimbursement, to Tenant amount(s} cqual to the contractor’s invoices
not exceeding in the aggregate the Construction Allowance;

-and-

then:
prior 10 or concurrently with the making by Landlord of the Final Payment, Tenant shall pay the

budget overage of $160,000 ($10.00 per square foot) directly to Tenant’s contractor(s} bascd the
final invoice(s) and final Sworn Statement(s) of such contractor(s).

If it is assumed that the Tenant build-out cost js less than the Construction Allowance and:

{a) the final, cerified* aggregate number of square feet of arca within the Premises is
16,000;

b) the Tenant’s final and total construction costs are $1,440,000 ($90.00 per square foot);

{c) the Construction Allowance is $1,600,000 ($100.00 psf x 16,000 square feet);

-and-

then:
Landlord pays, in reimbursement, to Tenant amount(s) equal to alt of the invoices from the

Tenant's contractor(s) because the actual cost-of-work did not exceed the Construction Allowance
and,

in lieu of a cash payment to Tenant of the difference between the Construction Allowance and the
actual construction costs of Tenant's Work, the Construction Allowance shall be reduced to

15



£1,440,000.00 and the Monthly Minimum Rent payable to Landlord shall be reduced by an
amount cqual to the monthly payment which would be required to amortize $160,000.00 over the

initial Term (i.e. 15 years) at the rate of 8.25% per annum.

' certified by Project Architect

C. Miscellaneaus

The provisions of this Exhibit shall operate as and be deemed to be a condition precedent to Tenant's right to receive
and Landlord 1o provide this Construction AHowance. Tenant agrees that no part or portion of said Construction
Allowance shall vest in Tenant, nor shall Tenant receive, transfer, assign, encumber or creale a security interest in
such Construction Allowance prior to full and complete compliance with all of the provisions of this Section. Any
1erm used and not defined in this Exhibit D-1 shall have thc same meaning as assigned to such term elsewhere in this

l.ease.
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EXHIBIT F

SUBORDINATION, NONDISTURBANCE AND ATTORNMENT AGREEMENT

This SUBORDINATION, NONDISTURBANCE, AND  ATTORNMENT

AGREEMENT (this “Agreement”) is entered into as of , 20 (the “Effective
Date™), between , a , whose address
is ,
Aflention: ("Mortgagee ), and ,a ,
whose address is (“Tenant "), with reference to the following
facts:

A, ,a . whose address
is (“Landlord”), owns the real property located at

(such rcal property, including all buildings, improvements,
structures and fixtures located thereon, “Landlord’s Premises”), as more particularly described
in Schedule A. :

B. Mortgagee has made a loan to Landlord in the original principal amount of
$ (the “Loan™).
C. To secure the Loan, Landlord has encumbered Landlord’s Premises by entering

into that ceriain Deed of Trust, Assignment, Security Agreement and Fixture Filing dated
, 20, for the benefit of Mortgagee (as amended, increased, renewed,
extended, spread, consolidated, severed, restated, or otherwise changed from time to time, the

“Mortgage™) [to be] recorded [on ., at Book , Page
,] in the land records of County, (the “Land Records”).

D. Pursuant to a Lease, dated as of , 20, as amended on

, 20 and , 20___ (the “Lease”), Landlord demised to

Tenam [a portion of] Landlord’s Premises (“Tenant’s Premises”). Tenant’s Premises are
commonly known as

[E. A memorandum or short form of the Lease [is to be recorded in the Land Records
prior to the recording of this Agreement] [was recorded in the Land Records on
, at Book , Page N

F. Tenant and Mortgagee desire to agrec upon the relative prioritics of their interests
in Landlord’s Premises and their rights and obligations if certain events occur.

NOW, THEREFORE, for good and sufficient consideration, Tenant and Morigagee
agree:




1. Definitions.

The following terms shall have the following meanings for purposes of this Agreement.

1.1 Construction-Related Obligation. A “Construction-Related Obligation” means
any obligation of Landlord under the Lease to make, pay for, or reimburse Tenant for any
alterations, demolition, or other improvements or work at Landlord’s Premises, including
Tenant’s Premises. “Construction-Related Obligations” shall not include: (a) reconstruction or
repair following firc, casualty or condemnation; or (b) day-to-day maintenance and repairs.

1.2 Foreclosure Event. A “Foreclosure Event” means: (a) foreclosure under the
Mortgage; (b) any other exercise by Mortgagee of rights and remedies (whether under the
Mortgage or under applicable law, including bankruptcy law) as holder of the Loan and/or the
Mortgage, as a result of which Successor Landlord becomes owner of Landlord’s Premises; or
(c) delivery by Landlord to Mortgagee (or its designee or nominee) of a deed or other
conveyance of Landlord’s interest in Landlord’s Premises in licu of any of the foregoing.

1.3 Former Landlord. A “Former Landlord” means Landlord and any other party
that was landlord under the Lease at any time before the occurrence of any attornment under this

Agreement,

1.4 Offset Right. An “Offset Right” means any right or alleged right of Tenant to any
offset, defense (other than one arising from actual payment and performance, which payment and
performance would bind a Successor Landlord pursuant to this Agreement), claim, counterclaim,
reduction, deduction, or abatement against Tenant's payment of Rent or performance of Tenant’s
other obligations under the Lease, arising (whether under the Lease or other applicable law) from
Landlord’s breach or defauit under the Lease.

1.5  Reni. The “Remt” means any fixed rent, base rent or additional rent under the
Leasc.

1.6  Successor Landlord A “Successor Landlord” means any parly that becomes
owner of Landlord’s Premises as the result of a Foreclosure Event.

1.7  Termination Right. A “Termination Right” means any right of Tenant to cancel
or terminate the Lease or to claim a partial or total eviction arising (whether under the Lease or

under applicable law) from Landlord’s breach or default under the Lease.

2. Subordination.

The Lease shall be, and shall at all times remain, subject and subordinate to the
Mortgage, the lien imposed by the Mortgage, and all advances made under the Mortgage. .

3. Nondisturbance, Recognition and Attornment.

3.1  No Exercise of Mortgage Remedies Against Tenant. So long as the Lease has not




been terminated on account of Tenant's default that has continued beyond applicable cure
periods (an “Event of Default”’), Morigagee shall not name or join Tenant as a defendant in any
exercise of Mortgagee’s rights and remedies arising upon a default under the Mortgage unless
applicable law requires Tenant to be made a party thereto as a condition to proceeding against
Landlord or prosecuting such rights and remedies. In the latter case, Mortgagee may join Tenant
as a defendant in such action only for such purpose and not to terminate the Lease or otherwise
adversely affcct Tenant's rights under the Lease or this Agrcement in such action.

312  Nondisturbance and Attornment. 1f the Lease has not been terminated on account
of an Event of Default by Tenant, then, when Successor Landlord takes title to Landlord’s
Premises: {a) Successor Landlord shall oot terminate or disturb Tenant’s possession of Tenant’s
Premises under the Lease, except in accordance with the terms of the Lease and this Agreement;
(b) Successor Landlord shall be bound to Tenant under all the terms and conditions of the Lcase
(except as provided in this Agreement); (c) Tenant shall recognize and attorn to Successor
Landlord as Tenant’s dircct landlord under the Lease as affected by this Agreement; and (d) the
Lease shall continue in full force and effect as a direct lease, in accordance with its terms (except
as provided in this Agreement), between Successor Landlord and Tenant.

3.3  Further Documeniation. The provisions of this Article shall be cffective and seH-
operative without any need for Successor Landlord or Tenant to executc any further documents.
Tenant and Successor Landlord shall, however, confirm the provisions of this Article in writing
upon request by either of them.

4. Protection of Successor Landiord.

Notwithstanding anything to the contrary in the Lease or the Morigagc, Successor
Landlord shall not be liable for or bound by any of the following matters:

4.1 Claims Against Former Landlord Any Offset Right that Tenant may have
against any Former Landlord relating to any event or occurrence before the date of attornment,
including any claim for damages of any kind whatsocver as the result of any breach by Former
Landlord that occurred before the datc of attonment. (The foregoing shall not limit either {(a)
Tenant’s right to exercise against Successor Landlord any Offset Right otherwise available 10
Tenant because of events occurring after the datc of attornment or (b) Successor Landlord’s
obligation 1o correct any conditions that cxisted as of the date of attornment and violate
Successor Landlord’s obligations as landlord under the Lease.)

4.2  Prepayments. Any payment of Rent that Tenant may have made to Former
Landlord more than thirty days before the date such Rent was first due and payable under the
Lease with respect to any period after the date of attorment other than, and only to the extent

that, the Lease cxpressly required such a prepayment.




43  Payment; Security Deposit. Any obligation: (a) to pay Tenant any sum(s) that any
Former Landlord owed to Tenant or (b) with respect to any security deposited with Former
Landlord, unless such security was actually delivered to Mortgagee. This paragraph is not
intended to apply to Landlord’s obligation to make any payment that constitutes a “Construction-

Related Obligation.”

4.4  Modification. Amendment,_or Waiver. Any modification or amendment of the
Lease, or any waiver of any terms of the Lease, made without Mortgagee’s written consent.

4.5  Surrender, Etc. Any consensual or negotiated surrender, cancellation, or
termination of the Lease, in whole or in part, agreed upon between Landlord and Tenant, unless
effected unilaterally by Tenant pursuant to the cxpress terms of the Leasc.

46  Construction-Related Obligations. Any Construction-Related Obligation of
Landlord under the Lease, except as expressly provided for in Schedule B (if any) attached to
this Agreement.

5. Exculpation of Successor Landlord.

Notwithstanding anything to the contrary in this Agreement or the Lease, upon any
atiornment pursuant to this Agreement the Lcase shall be deemed to have been automatically
amended to provide that Successor Landlord’s obligations and liability under thc Lease shall
never extend beyond Successor Landlord’s (or its successors’ or assigns’) interest, if any, in
Landlord’s Premises from time to time, including insurance and condemnation proceeds,
Successor Landlord’s interest in the Lcase, and the proceeds from any sale or other disposition of
Landlord’s Premises by Successor Landlord (collectively, “Swuccessor Landlord’s Interest”).
Tenant shall look exclusively to Successor Landlord’s Interest (or that of its successors and
assigns) for payment or discharge of any obligations of Successor Landlord under the Lease as
affected by this Agreement. 1f Tenant obtains any money judgment against Successor Landlord
with respect 1o the Lease or the relationship between Successor Landlord and Tenant, then
Tenant shall look solely to Successor Landlord’s Interest (or that of its successors and assigns) 10
collect such judgment. Tenant shall not collect or attempt to collect any such judgment out of
any other assets of Successor Landlord.

6. Mortgagee's Right to Cure.

6.1 Notice to Mortgagee. Notwithstanding anything to the contrary in the l.ease or
this Agreement, before exercising any Termination Right or Offset Right, Tenant shall provide
Mortgagee with notice of the breach or default by Landlord giving rise to same (the “Defauit
Notice ") and, thereafler, the opportunity to cure such breach or default as provided for below.

62  Mortgagee's Cure Period. Afler Mortgagee receives a Default Notice, Mortgagee
shall have a period of thirty days beyond the time available to Landlord under the Lease in which
to cure the breach or default by Landlord. Mortgagee shall have no obligation to cure {and shall
have no liability or obligation for not curing) any breach or default by Landlord, except to the
extent that Mortgagee agrees or undertakes otherwise in writing.
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63  Extended Cure Period In addilion, as to any breach or default by Landlord the
cure of which requires possession and control of Landlord’s Premises, provided only that
Mortgagee undertakes to Tenant by written notice to Tenant within thirty days after receipt of the
Default Notice 1o exercise reasonable efforts to cure or cause to be cured by a receiver such
breach or default within the period permitted by this paragraph, Mortgagee’s cure period shall
continuc for such additional time (the “Extended Cure Period”) as Mortgagee may reasonably
require to cither {a) obtain possession and control of Landlord’s Premises and thereafter cure the
breach or dcfault with reasonable diligence and continuity or (b) obtain the appointment of a
receiver and give such receiver a reasonable period of time in which (o cure the default.

7. Confirmation of Facts.

Tenant represents 1o Morigagee and to any Successor Landlord, in each case as of the
Effective Date:

7.1 Effectiveness of Lease. The Lease is in full force and effect, has not been
modified, and constitutes the entire agreement between Landlord and Tenant relating to Tenant’s
Premises. Tenant has no interest in Landlord’s Premiscs except pursuant to the Lease. No
unfulfilled conditions cxist to Tenant’s obligations under the Lease.

7.2 Remt. Tenant has not paid any Rent that is first due and payable under the Lease
afler the Effective Date.

7.3 No Landlord Default. To the best of Tenant’s knowledge, no breach or default by
Landlord exists and no event has occurred that, with the giving of notice, the passage of time or
both, would constitute such a breach or default.

7.4 No Tenant Defawlt. Tenant is not in default under the Lease and has not received
any uncured notice of any default by Tenant undcr the Lease.

75  No Termination. Tenant has not commenced any action nor sent or received any
notice to terminate the Lease. Tenant has no presently excrcisable Termination Right(s) or
Offset Right(s).

7.6 Commencement Date. The “Commencement Date” of the Lease was

7.7 Acceptance. Exeept as set forth in Schedule B (if any) attached to this
Agreement: (a) Tenant has accepted possession of Tenant’s Premises; and (b) Landlord has
performed all Construction-Related Obligations rclated to Tenant’s initial occupancy of Tenant’s
Premises and Tcnant has accepted such performance by Landlord.

78  No Transfer. Tenant has not transferred, encumbered, mortgaged, assigned,
conveyed or otherwise disposed of the Lease or any interest therein, other than sublease(s) made

in compliance with the Lease.




7.9  Due Authorizotion. Tenant has full authority 1o enter into this Agreement, which
has been duly authorized by all necessary actions.

s, Miscellaneous.

8.1  Notices. All noticcs or other communications required or permitted under this
Agreement shall be in writing and given by certified mail (return receipt requested) or by
nationally recognized overnight courier service that regularly maintains records of items
delivered. Each party’s address is as set forth in the opening paragraph of this Agrecment,
subject to change by notice under this paragraph. Notices shall be effective the next business
day afier being sent by overnight courier service, and five busincss days after bcing sent by
certified mail (return reccipt requested).

8.2  Successors and Assigns. This Agreement shall bind and benefit the parties, their
successors and assigns, any Successor Landlord, and its successors and assigns. If Mortgagee
assigns the Mortgage, then upon delivery to Tenant of written notice thereof accompanied by the
assignee’s written assumption of all obligations under this Agreement, all liability of the assignor
shall terminate.

83  Entire Agreement. This Agreement constitutes the entirc agreement between
Mortgagee and Tenant regarding the subordination of the Lease to the Mortgage and the rights
and obligations of Tenant and Mortgagee as to the subject matter of this Agreement.

84  Interaction with Lease and with Mortgage. 1f this Agreement conflicts with the

Lease, then this Agreement shall govern as between the parties and any Successor Landlord,
including upon any attornment pursuant to this Agreement. This Agreement supersedes, and
constitutes full compliance with, any provisions in the Lease that provide for subordination of
the Lease to, or for delivery of nondisturbance agreements by the holder of, the Montgage.
Mortgagee confirms that Morigagee has consented to Landlord’s entering into the Lease.

85  Mortgagee’s Rights and Obligations. Except as expressly provided for in this
Agreement, Monigagee shall have no obligations to Tenant with respect to the Lease. If an
attornment occurs pursuant 1o this Agreement, then all rights and obligations of Morigagee under
this Agreement shall terminate, without thereby affecting in any way the rights and obligations
of Successor Landlord provided for in this Agreement.

8.6  Interpretation; Governing Law. The interpretation, validity and enforcement of
this Agreement shall be governed by and construed under the internal Jaws of the State of

, excluding its principles of conflict of laws.

8.7  Amendmenis. This Agreement may be amended, discharged or terminated, or any
of its provisions waived, only by a writtcn instrument cxecuted by the party fo be charged.

8.8  Execution. This Agreement may be executed in any number of counterparts, each
of which shall be deecmed an original and all of which together shall constitute one and the same

instrument.
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g9 Morigagee’s Representation.

Mortgagee represents that Mortgagee has full

authority to cnter into this Agreement, and Mortgagee’s entry into this Agreement has been duly

authorized by all necessary actions.

IN WITNESS WHEREOQF, this Agreement has been duly executed and sealed by

Mortgagee and Tenant as of the Effective Date.

MORTGAGEE

By:
Name:
Title:

[BANK SEAL]

TENANT

a corporation

By:
Name:
Title:

[CORPORATE SEAL]

{Make state-specific acknowledgments for all
signatures. |




LANDLORD’S CONSENT

Landlord consents and agrees to the foregoing Agreement, which was entered into at
Landlord’s request. The foregoing Agreement shall not alter, waive or diminish any of
Landlord’s obigations under the Morigage or the Lease. Thc above Agreement
discharges any obligations of Mortgagee under the Mortgage and related loan documents
to enter into a nondisturbance agreement with Tenant. Landlord is not a party to the

above Agreemcnt.

LANDLORD

a corporation

By:

Name:

Title:

Dated: ,20
[CORPORATE SEAL]

[Make state-specific acknowledgmenis for all signatures. ]




Exhibit G
Form of Estoppel Certificate

TENANT ESTOPPEL CERTIFICATE

To:

Attention:

Re:  Loan No.

1. The undersigned, as Tenant of approximately square feet of space (the
“Premises”) under that certain Lease dated . (the
“Lease”) made with , Landlord, covering
space in Landlord’s building (the “Building™) in County,

, known as ,
hereby certifies to fidentify applicable lender(s), lender’s advisor or agent, fee
owner/landlord], and their respective successors and assigns (collectively the “Benefited
Parties”) as follows:

(a) That attached hereto as Exhibit “A” is a true, correct and complete copy of
the Lease, together with all amendments thereto; '

(b} That the Lease is in full force and effect and has not been modified,
supplemented or amended in any way except as set forth in Exhibit “A.” The interest of
the undersigned in the Lease has not been assigned or encumbered;

(c) That the Lease, as amended as indicated in Exhibit “A,” represents the
enlire agreement between the parties as to said leasing, and that there are no other
agreements, writlen or oral, which affect the occupancy of the Premises by the
undersigned;

(d)  That all insurance required of the undersigned under the Lease has been
provided by the undersigned and all premiums have been paid;

(e) That the commencement date of the term of the Lease was

3 )

(H That the expiration date of the term of the Lease is ,
, including any presently exercised option or remewal term, and that the
undersigned has no rights to renew, extend or cancel the Lease or to lease additional
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space in the Premises or the Building, except as expressly sel forth in the Lease;

(2)  That in addition to the Premises, the undersigned has the right to use or
rent parking spaces in or near the Building during the term of the Lease;

(h) That the undersigned has no option or preferential right to purchase all or
any part of the Premises (or the land or Building of which the Premises are a part), and
has no right or interest with respect to the Premises or the Building other than as Tenant
under the Lease (except as specified in , a copy of which is attached
hereto);

(i) That all conditions of the Lease to be performed by Landlord and
necessary to the enforceability of the Lease have been satisfied. On this date there are no
existing defenses, offsets, claims or credits which thc undersigned has against the
enforcement of the Lease except for prepaid rent through (not to exceed
one month);

() That all contributions required by the Lease to be paid by Landlord 1o date
for improvements to the Premises have been paid in full. All improvements or work
required under the Leasc to be made by Landlord to date, if any, have been completed to
the satisfaction of the undersigned. Charges for all labor and materials used or furnished
in connection with improvements and/or altcrations made for the account of the
undersigned in the Building have been paid in full. The undersigned has accepted the
Premises, subject to no conditions other than those set forth in the Lease. The
undersigned has entered into occupancy of the Premises;

(k)  That the annual minimum rent currently payable under the Lease is

$ and such rent has been paid through ;
[(D  That the annual percentage rent currently payable under the Lease is at
the rate of and such remt has been paid through
v/

[m) That additional remt is payable under the Lease for (i) operating,
maintenance or repair expenses, (i} property taxes, (iii} consumer price index cost of
living adjustments, or (iv) percentuge of gross sales adjustments (i.e., adjustments made
based on underpayments of percentage rent). The base year amounts for additional
rental items are as follows: (1)operating maintenance or repair expenses
3 . (2) property taxes § , and (3)
consumer price index (indicate base year CPl level); [

(n)  That the undersigned has made no agreement with Landlord or any agent,
representative or employee of Landlord concermng free rent, partial rent, rebate of rental
payments or any other similar rent concession (except as expressly set forth in

&




, a copy of which is attached hereto). No rents have been
prepaid more than one (1) month in advance and full rental, including basic minimum
rent, if any, has commenced to accruc;

(0)  That a reconciliation of the operating costs and 1axes has been approved
through the year of _ and no dispute exists regarding the same.

(p)That there are no defaults by the undersigned or, 1o the best knowledge of the
undersigned, Landlord under the Lease, and no event has occurred or situation exists that
would, with the passage of time, constitute a default under the Lease by the undersigned
or, 10 the best knowledpe of the undersigned after due inquiry, Landlord,

(@)  That the undersigned has paid to Landlord a security deposit in the amount
of § ;

(r) That the undersigned has not assigned the Lease or any right, title or
interest therein, or sublet the Premises or any part thereof.

2. The undersigned acknowledges that [Identify lender(s)] is or will be the
owner and holder of a mortgage (the “Mortgage™) on the land and the Building of which
the Premises are a part, fas administrative agent and for the benefit of certain financial
institutions (collectively, the “Lendcrs™)/ providing financing to Landlord
with respect to such land and Building (the “Financing™).

3. {(A)(i) Tenant is not now, and will not at any time during the term of the
lease become, a “party in interest” (within the meaning of Section 3(14) of the Employec
Retirement Income Security Act of 1974, as amended (“ERISA™)) or a “disqualified
person” (within the meaning of Section 4975 of the Internal Revenue Code of 1986, as
amended (the “Code”)) with respect to the Metropolitan life Retirement Plan for United
States Employees, taking into account the assets of any other plan maintained by the
same employer or employee organization in Tower Fund (the “Plan™), or (ii) if Tenant is
(or becomes) a party in interest or disqualified person with rcspect to the Plan, it is solely
by reason of providing services to Landlord with respect to an asset or assets owned on
behalf of the Plan or by reason of a relationship to a person providing such services; (B)
neither landlord or any person controlling or controlled by Landlord owns a 25% or
greatcr interest in Tenant, and (C) no portion of or interest in the Lease will be treated as
the asset of any (i) “employee benefit plan” (within the meaning of Section 3(3) of
ERISA), (ii) “plan” (within the meaning of Section 4975(c)(1) of the Code) or (iii) entity
whose underlying assets include “plan assets” by reason of a plan’s investment in such
entity./’

4. The undersigned acknowledges the right of the Benefited Parties to rely upon the
certifications and agreements in this Certificate. The undersigned hereby agrees to
furnish Lender with such other and further estoppe! certificates as Lender may reasonably
request. The undersigned understands that Landlord’s interest in the rentals due under

* The inclusion of this paragraph is desirable but not required.

34

e




the Lease may be assigned. The undersigned agrees that if a Benefited Party other than
Landlord shall notify the undersigned that a defauilt has occurred under the documents
evidencing such assignment and shall demand that the undersigned pay rentals and other
amounts due under the l.ease to such Benefited Party, the undersigned will honor such
demand notwithstanding any contrary instructions from Landlord.

EXECUTED this day of 20

By:
Name:
Title:
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Section |, Identification, General Information, and Certification

Operating Identity/Licensee

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

126587.6
91

Attachment — 3




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
day of MAY A.D. 2011

Authentication # 1113901624 M

Aulhenticale at: http:/fwww.cyberdriveillinois.com

SECRETARY OF STATE

qg.

Attachment 3




Section |, Identification, General Information, and Certification
Organizational Relationships

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

Attachment — 4
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DaVita — DSI Renal, Inc.

Pre-Merger Organizational Chart

DaVita, Inc.

100% Dwned

DVA Acquisition Company

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

CDSI 1 Holding Company,
Inc,

100%

Dwned

CDSI Il Helding
Company, Inc.

100%

Owned

DSIRenal, Inc.

100% Owned

DS| Buffale Grove,
LLC

Tt

95% Qwned

DSI Schaumburg,
LLC

Attachment - 4




DaVita, Inc. — DSI Renal, Inc.

Post-Merger Organizational Chart

DaVita, Inc.

100% Owned

CDSI I Halding
Company, Inc.

100% Qwned

CDSI I Hotding
Company, Inc.

100% Pwned

D51 Renal, Inc.
i
E 100% L)wned 95% Qwned
D5I Buffalo Grove, 0S1 Schaumburg,
LLC LLC
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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
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Section |, Identification, General Information, and Certification
Historic Resources Preservation Act Requirements.

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

Attachment -5
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Section |, identification, General Information, and Certification
Cost Space Requirements

Cost Space Tabhle

Gross Square Feet

Amount of Proposed Total Gross Square Feet

That Is:
. . New . Vacated

Dept. / Area Cost Existing Propos‘ed Const. Modernized Asls Space
CLINICAL
ESRD $5,633,602 14,720
Total Clinical $5,633,602 14,720 0 0 0
NON CLINICAL 30 0 0 0 0
Total Non-
clinical $0 0 0
TOTAL $5,633,602 14,720 0

126587.6
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Section lll, Project Purpose, Background and Alternatives - Information Requirements
Criterion 1110.230, Project Purpose, Background and Alternatives

Backaround of the Applicants

The Applicants are fit, wiling 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 DS! 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 llinois, subject to
adjustment following Federal Trade Commission Review. The DSI 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.z 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:

e Reduced GFR is an independent risk factor for morbidity and mortality,

s A reduction in the rate of decline in kidney function upon nephrologists referrals has been
associated with prolonged survival of CKD patients,

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

s Timely referral of CKD patients to a multidisciplinary nephrology team may improve outcomes
and reduce cost.

A care plan for patients with CKD includes strategies to slow the loss of kidney function, manage
comorbidities, and prevent or treat cardiovascular disease and other complications of CKD, as well as
ease the transition to kidney replacement therapy. Through the EMPOWER program, DaVita offers
educational services to CKD patients that can help patients reduce, delay, and prevent adverse outcomes
of untreated CKD. The EMPOWER program encourages CKD patients to take control of their health and
make informed decisions about their dialysis care.

The IMPACT program seeks to reduce patient mortality rates during the first 80-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 cutcomes.

! US Renal Data System, USRDS 2007 Annual Data Report: Atlas of Chronic Kidney Disease and Ena-
Stage Renal Disease in the United States, Bethesda, MD: National Institutes of Health, National
Institute of Diabetes and Digestive and Kidney Diseases, 2007.

2 4.

Attachment — 11

1265877




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 ("NVAII') to increase the appropriate use of AV fistulas for
hemodialysis. The CathAway program is designed to comply with NAVIl through patient education
outlining the benefits for AV fistula placement and support through vesse! 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 civit monetary penalties or restriction or termination of participation in
the Medicare or Medicaid programs against any of the applicants, or against any llingis heaith care
facilities owned or operated by the Applicants, directly or indirectly, within three years preceding the filing

of this application.
1. Health care facilities owned or operated by the Applicants:

A fist of health care facilities owned or operated by DaVita in llincis is attached at Attachment —
118.

A list of health care facilities owned or operated by DSI Renal in lllinois is attached at Attachment
-11C.

Dialysis facilities are not subject to State Licensure.

2 Certification that no adverse action has been taken against any of the Applicants, or against any
health care facilities owned or operated by the Applicants, directly or indirectly, within three years
preceding the filing of this application is attached at Attachment — 11D.

3. An authorization permitting the lllinois Health Facilities and Services Review Board ("HFSRB")
and the lllinois Department of Public Health ("IDPH"} access to any documents necessary to
verify information submitted, including, but not limited to: official records of IDPH or other State
agencies; and the records of nationally recognized accreditation organizations is attached at
Attachment = 11D.
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Alien R. bissenson, M0
Chief Medical Officar

. Meredith Mathows, MD
Robort Provenzanao, HD
PR L TR R

\ Office of the Chief
( Medical Clficer (OCMO)
.

Lot John Robertson, MD
PR TR Cavid B. Van Wyck, MD

601 Hawau Sircet, Ol Segundo CA 90245 1 1-800-313-4872 | wwyw. davila com/Ehys.Crans

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.

IMPACT: The goal of IMPACT is to reduce incident patient mortality. IMPACT stands for Incident
Management of Patients Actions Centered on Treatment. The program focuses on three components:
patient intake, education and management and reporting. IMPACT has been piloting since October 2007
and has demonstrated a reduction in mortality. The study recently presented at the National Kidney
Foundation's Spring Clinical Meeting in Nashville, TN. In addition to lower montality rates, patient
outcomes improved - confirming this vulnerable patient population is healthier under DaVita's relentiess
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 Nephrology 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 catheler patients with your facility teammates and
identify obstacles causing delays in catheter removal. Work with the team and patients to develop action plans for
catheter removal.

o Plan fistula and graft placements: Start AV placement plans early by scheduling vessel mapping and surgery
evaluation appointments for Stage 4 CKD patients. Schedule fistula placement surgery for those patients where ESRD
is imminent in the next 3-6 months.

.
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Launch Kits:
In May, Launch Kits containing materials and tools to support both initiatives will be arriving at your facilities. IMPACT kits

wilt include a physician introduction to the program, step by step implementation plan and a full set of educational resources.
FAs and Vascular Access Leaders will begin training on a new tool to help identify root-causes for catheter removal delays.

Your support of these efforts is crucial. As always, | welcome your feedback, questions and ideas. Together with you, our
physician partners, we will drive catheter use to all-time lows and help give our incident patients the quality and ength of life
they deserve. :
Sincerely,

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

(1) Dialysis Qutcomes and Practice Patterns Study (DOPPS): 2 yrs/7 Countries {10,000 pts.
(2) Pastan el al: Vascular access and increased risk of death among hemodialysis patients.

OCM DaVita.
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Knowledge Is power.

EMPOWER?® is an educational program by DaVita®. The program
includes a series of free community based classes for patients with
chronic kidney disease (CKD). These classes encourage you to take
control of your kidney disease and prepare for dialysis by making
healthy choices about your kidney care

- P g -

'Taking Control
Of Kidney Disease

Learn how to slow
the progression of
kidney disease.

» Kidney disease and
related conditions

+ Behavior modification

» Dietary guidelines

« Common medications

« Insurance choices

» Ways to cope with CKD

« Questions to ask your
health care team

|

'

Making
Healthy Choices

Learn how to
prepare for dialysis.

» Kidney disease and
related conditions

+ Behavior modification

« Dietary guidelines

« Common medications

+ Treatments that allow
you to stay active and
continue to work

« Insurance choices

» Ways to cope with CKD

» Questions to ask your
health care team

T L.

- - - .

Treatment
Choices

An in-depth look at all
of your treatment choices.

» Kidney disease and
related conditions

» Treatments that allow
you to stay active and
continue to work

* Insurance choices

« Ways to cope with CKD

« Questions to ask your
health care team

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

EMPOWER®

1-888-MyKidney (695-4363) | DaVita.com/EMPOWER

© 2000 DaVita Inc. All rights reserved. KEYC-7405
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IMPACT stands for Incident Management of Patients, Actions Centered on Treatment.
it's a comprehensive patient management program designed to focus on incident
patients throughout their first three months of dialysis. The first days of dialysis are
particularly challenging for patients, families and health care teams.

These patients require more education and closer management than patients who have
been receiving dialysis for a longer 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 90 days for better adherence to treatment, improved
outcomes and reduced mortality.

‘Achleve “Top Two" status in 2010.

What's the significance of achieving Top Two status?

Reducing both incident patient mortality and the number of catheter patients are
DaVita's top two clinical goals for 2010. Medical Directors, FAs and RODs who achieve
both program goals in 2010 will achieve Top Two status for the year.

These initiatives are tied to strong clinical outcomes and improved quality of life.
Reaching the Top Two goals means a high level of care for your patients, and special
recegnition and honors.

-t - a - e L m_ antew—

To reach your 2010 !MPACT Gom To reach your 2010 CathAway Goal::
-..Achleve a graduata grade of 75% or better". . Achieva Day-80 catheater pmte-gtage
by December 31 for ‘Septermber new edmlts cﬂ&% or lower by D'ooembor 31 A
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OCMO

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 mater:als centered on four
key clinical indicators—access, albumin, anemia, and adequacy.

Medical Directors: How can you support IMPACT in your facilities?
Customize the new Standard Admission Order template into facility-specific orders.
Drive use of the standard order with your attending physicians

Review your facility IMPACT scorecard at your monthly GIFMM 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 teammates about the risk incident patients face and how IMPACT can help
How was IMPACT developed? What are the initial results?
From October 2007 to April 2009, IMPACT was piloted in DaVita™ centers. Early results, presented
at the National Kidney Foundation's Spring Clinical Meeting in Nashville, TN this April, showed an
89% reduction in annualized mortality. In addition to lower mortality, IMPACT patients showed

improverments 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 questions about the program, email impact@davita.com, Together we can give our
incident patients the quality and length cf life they deserve.

Sincerely,

[ do

Dennis Kogod
Cheif Operating Officer

ARl — W
!/

Allen R. Nissenson, MD, FACP 3

Chief Medical Officer

*
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FOR IMMEDIATE RELEASE

DaVita’s IMPACT Program Reduces Mortality for New Dialysis Patients
Stucdy Shorws New Pationt Care Model Significantly Improves Palient Outcomcs

El Segundo, Calif., (March, 29, 2009) - DaVita Inc.. a leading provider of kidney care services for those diagnosed with
rhronic Kdney disease {CKD), today released the findings of a study revealing DaVita's IMPACT™ (Incident Managemem
of Patients, Actions Centered on Treatment) pilot program can significantly reduce mortality rates for new dialysis patients.
The study presented at the National Kidney Foundaon’s Spring Clinical Mecting in Nashwille, TN details how the
IMPACT patient care model educates and manages dialysis patients within the first 90 days of reaunent, when they are
inost unslable and are at highest risk. In addition o lower mortality rales, patient outcomes improved - confivming the

health of this vulnerable patient population is better supported under DaVita's Refentless Prmat of Cualin’™ cave,

The pilot program was implemented with 606 patients compleung the IMPACT program over a 12 month period in 44
DaVita centers around the nation. INPAGT focuses on patient education and important clinical outeomes - such as the
measurement of adequate dialysis, access placement, anemia, and albumin levels - monitoring the patient’s overall health
in the first 90 days on dialysis. Data reflects a reduction in annualized mortality rates by cight percent [or IMPACT
paticnts compared with non-IMPACT patients in the DaVita network. Given that DaVita has roughly 28000 new

satients startine dialysis cvery yvear, this reduction affects u significant mumber of lives.
2 v P

In addition. 4 higher number of TMPACT patients versus non-IMPACT paticnts had an arleriovenous fistula (AVF In
place, Rescarch show that fistulas - the surgical connection of an artery to a vein - last longer and are associated with

lower rates of infection, hospitalization and death compared o all other access choices,

Allens R. Nissenson, MD, Chief Medical Officer at DaVita says, “The IMPACT program is aboul quality patient care
starting in the first 90 days and extending beyond. Improved outcomes in new clialysis paticnts translates 1o beer long

term results and healthier patients everall.”

Rescarchers applaud the IMPACT program’s inclusion of all patients starting diabysis, regardiess of (heir cognitive ability
or hiealth status, Enrolling all patients at this carly stage in their treatment allows them to beter understand therr discase
and care needs while healthears providers work to improve their outcomes. Through this program. DuVila mandates

reporting on this particular population to better track and manage patients through their ingident perieocd,

Dennis Kogod, Chicf Operating Officer of DaVita says. “We arce thrilled by the promising results INPACT has had on
our new dialvsis paticnts. DaVita continues o be the leader in the kidney care community: and we look furward o rolling

out this program to all facilities later this year. o improve the health of all new dialvsis paticnis.”

DaVita, IMPACT and Relentless Porsuit of Quality are trademarks or registerad rademarks of DaVila Tne. All other

traclemarks ave the properties of their TCSPCHVE OWTIETS.
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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 Levine', Debbie Benner!, and Amy Burdan'
DaVita 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 observational
(non-randomized), un-blinded study of 606 incident patients evaluated over 12 months
(Oct77-QctO8) 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 3151 years old
(mean3SD), 42.8% Caucasian, 61% male with 25% having a fistula. Resuits showed a reduction in
90-day mortality almost 2 percentage points lower (6.14% vs. 7.98%; p<0.10) among IMPACT
versus nonIMPACT patients. Changes among the 4As showed higher albumin levels from 3.5 to
3.6 g/dL (note that some IMPACT patients were on protein supplementation during this period)
and patients achieving fistula access during their first 90-days was 25% vs. 21.4%, IMPACT and
nonlMPACT, respectively (ps0.05). However, only 20.6% of IMPACT patients achieved Hct
targets (33=3xHbs36) vs. 23.4% for controls (p<0.10); some IMPACT patients may still have
>36-level Hcts. Mean calculated Kt/V was 1.54 for IMPACT patients vs. 1.58 for noniMPACT
patients (p=0.05).

IMPACT is a first step toward a comprehensive approach to reduce mortality of incident
patients. We believe this focus may help us to better manage CKD as a continuum of care,
Long-term mortality measures will help determine if this process really impacts patients in the
intended way, resulting in longer lives and better outcomes.




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

9 Intake Checklist to gather registration and

clinical data prior to admission

e Patient Announcement to alert teammates
about new incident patients

e Patient Education Book and Flip Chart to teach

patients about dialysis

o Tracking Checklist for the team to monitor

progress over the first 90 days

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

IMPACT SCORECARD

Divteior: aurepla 1k b8 ] e
Megiun: S, K | e iy
Fydr lpech T8 = LT

[y

VA MPACT rmhnts o age .
e —
» oy ) - - =

SO T CRr T ALT Criar e TRRIRI

Tatn o 4 Ao ey 3

it tomen e
voemps B T B ™
[

| -o= R e

ity
— e T e e el
———— b4
[T T~ RIS ]
Irwni o bbby e 2
T

N—— - - i '
[ n——— [ 1 [}

Y. U CEDed T e
- ma .

. B Tyl

. -
Ui\tin PO ACT Fdiotion thacking =0
- 1o o B, ks .
ey v e 1T T -
LT T P IMPACT Managehrst Checutiar e
e D of DavRe G,
——T T | —
E—— P
Py
——
- wr—a—

- e

o ————

—— — v - =

et el crLMt

P ]
. LR

Httentisn, leammales!
A& raw IHPACT pationt i about 10
slerr up te tha platd,

Lul's hecome thar Biygast far's,
Lel's esach and encausaqe thom,
And lat's Craey them alnrg ddery
ttep of thaile -5t 80 o,

Dedyrta,




Dayita.

Headquarters Our Mission
1627 Cole Blvd, Bldg 18 To be the Provider,
Lakewood CO 80401 Partner and Employer
1-888-200-1041 of Choice
J I M pACT Core_ Values
. : Service Excellence
Integrity

Faor mere infarmation, contact
1-800-400-B331 Team
Continuous Improvement
_ Accountability
Fulfillment
DaVita.com Fun

& 2009 Davita Inc. All rights reserved. PREN-8023
& Printed with law-VOC, vegetoble-bazed inks on recycled paper in the USA.
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May 18,2011

Dale Galassie

Chair

Illinois Health Facilities and Services Review Board
525 West Jefferson Street, 2nd Floor

Springfield, llinois 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 1LCS 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 Ill. Admin. Code § 1110.230(2)(3)(C), I hereby authorize the
Health Facilities and Services Review Board (“HFSRB™) and the Tllinois Department of Public
Health (“IDPH"™) access to any documents necessary to verify information submitted as part of
this application for permit. 1 further authoriz¢ 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,

Kent J. 4 %D

Chief Executive Officer
DaVita, Inc.

Subscribed and sworn to me
This 23 day of _ ///3¥ ,2011

Thsitre /Ww

Notary Public

l. 15 Attachment 11D




May 18, 2011

Dale Galassie

Chair

[llinois Health Facilities and Services Review Board
525 West Jefferson Street, 2nd Floor

Springfield, lllinois 62761

Re: Adverse Action and Access to Information

Dear Chairman Galassie:

| 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 DSI Renal, Inc. during the three years prior to filing this
application.

Additionally, pursuant to 77 Ill. Admin. Code § 1110.230(a)(3)(C), I hereby authorize the
Health Facilities and Services Review Board (“HFSRB™) and the Iltinois 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,
/ =
Lei#pdurphy
sident & Chief Executi er

DSI Renal, Inc.

Subscribed and sworn to me

Thid¥ May of _ }Vlau , 2011

o) A Ml e

Notary Public
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Section Ill, Project Purpose, Background and Alternatives ~ Information Requirements

Criterion 1110.230(b), Project Purpose, Background and Alternatives

Purpose of the Project

1.

The purpose of the proposed merger of DaVita and DSI Renal, Inc. is to ensure ESRD patients
throughout the country have continued access to life sustaining dialysis services. Acquisition of
the DSI facilities will create economies of scale, integrate clinical, administrative and support
functions, eliminate functional redundancies and redesign patient care delivery and allow the
systems to share the resources and benefits of DaVita's infrastructure and processes and quality
initiatives. Notably, on January 1, 2011, the Centers for Medicare and Medicaid Services {"CMS")
implemented a new bundled prospective payment system for dialysis providers. This change in
reimbursement is arguably the most dramatic change to the dialysis industry since the inclusion
of chronic end-stage renal disease to the Medicare program. Under the new bundled payment
system, CMS will make a single bundled payment to a dialysis facility for each dialysis treatment
that will cover all services. This is a significant departure from the previous payment system
where facilities were paid a composite rate for a defined set of items and services and paid
separately for drugs, laboratory tests, and other services not included in the 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 DSI Loop Renal Center is attached at Attachment — 12. The market
area encompasses a 30 minute normal travel time radius around the facility:

DSI Loop Renal Center is located in HSA 6. Based upon the May 20, 2011 Update to Inventory
of Other Health Services, there is currently a need for 53 stations in HSA 6. The proposed
merger of DaVita and DSI Renal, Inc. will ensure ESRD patients residing in HSA 6 retain access
to life sustaining dialysis.

Reference

lllinois Health Faciliies and Services Review Board, Update to Inventory of Other Health Services 8
(May 20, 2011) available at http:flwww.hfsrb.iIIinois.govlpdf/Other%ZOServices%20Update%205-20-
2011.pdf (last visited May 23, 2011).

DaVita and DS! 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 quality care
for dialysis providers - dialysis adequacy, fistula use rate, nutrition and bone and mineral metabolism.

126587.6
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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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DSI Loop Renal Center Geographic Service Area
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Section I, Project Purpose, Background and Alternatives — Information Requirements
Criterion 1110.230(c}), Project Purpose, Background and Alternatives

Alternatives

1.

126587.6

Do Nothing

DS! Renal, Inc. operates ten dialysis facilities in lllinois. 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 lllinois facilities from proposed acquisition

DaVita briefly considered excluding the lllinois facilities from the proposed merger. As set forth in
Criterion 1420.230(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 lliinois 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 lllincis facilities included the transaction would have to be restructured and this was
not practical or desired.

There is no cost assbciated 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 lllinois.
Acquisition of the DSI facilities will allow DaVita to reach a new patient base and will improve
DSI's operational efficiency. Through the acquisition, DaVita will be able to bring the broader line
of chronic kidney disease services to DSI patients. These services will be benefictal for patients,
physicians, payors, and taxpayers in providing more effective care and helping to reduce costs to
the health care system. Accordingly, DaVita decided the acquisition of DSI Renal was the most
feasible option.

The cost of this alternative is $5,633,602.

Attachment - 13




.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 lllingis Facilities | Not met Decreased $0 | Reject
Acquire DSI Facilities Met Maintained | $5,633,602 | 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, CDSI | Holding Company, Inc. and CDSI Representative, LLC.

1.

1265876 \ ZZ_

Change in Services Currently Offered

No change in the number of ESRD stations is anticipated as a result of the proposed merger. The
Applicants may decide to add stations under'the Health Facilities Planning Act at a later date, should
the need arise based upon capacity and utilization trends.

Dperating 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 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 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 CDSI | Holding Company, Inc. for approximately $690
million. The proposed transaction includes the transfer of 106 in-center hemodialysis facilities to
DaVita, including 10 facilities within lllinois. While DaVita will incur costs inherent in operating the DSI
facilities, the DSI facilities will likely achieve cost savings due to economies of scale and shared
resources.

Attachment - 19




Section VI, Mergers, Consolidations and Acquisitions/Changes of Ownership
Criterion 1110.240(c), Access

1. Current Admissions Policy

A copy of the current admissions policy for DSI Renal, Inc. is attached as Attachment 19-A.

2. Proposed Admissions Policy

A copy of the admissions policy for DaVita, Inc. is attached as Attachment 19-B.

3. Admission Policy Certification

A letter from DaVita's CEQ 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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Section VI, Mergers, Consolidations and Acquisitions/Changes of Ownership
Criterion 1110.240(d), Health Care System

1.

126587.6

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 DS
Renal, Inc. DaVita intends to continue to provide dialysis services to patients in the City of Chicago
and surrounding areas through the existing facilities.  All 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 lllincis is attached at Attachment 18-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 llinois. 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 DSI 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 — 19
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100-16: POLICY/PROCEDURE: CRITERIA FOR ADMISSION TO THE
DIALYSIS CLINIC

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

PURPOSE: To define admission criteria in compliance with the Rehabilitation Act of
1973 and to dclineate which patients will or will not be treated by the facility. This policy
will apply to all patients equally, in accordance with The Nondiscrimination Act without
regard to health status or method of payment, e.g. private pay, Medicare or Medicaid.

POLICY:

1. It is the policy of DSI Renal, Inc that certain critcria be met prior to admitting a
patient to any DSI dialysis clinic.

2. Ttis the practice of DSI Renal, Inc to admit patients without regard to HIV status.
Patients with communicable diseases 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.

e. A member of the medical staff (physician, NP, or PA) must assess the
patient before the initiation of the patient’s first dialysis treatment in the
facility. This evaluation could be accomplished by review of medical
records and consultation with the referring physician, and is not intended
to require the medical staff membecr 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 diseasc(s) are present.

4. Other uremic symptoms, when attributable to chronic renal failure, may be a
reason to initiate dialysis prior to the development of the conditions in #3.

Nausea and vomiting, anorexia, weight loss.

Clouded sensorium asterixis.
Growth and development delay.

a.

b. Weakness and fatigue that interferes with activity of daily living.
¢. 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 necessary to maintain
life, these patients qualify for admission to the clinic with Senior Vice President
Approval prior to admission. A 2728 will not be submitted to the Network on
these patients. A 2728 may be submitted once the patient meets the Medicare
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.

c. Uremic pericarditis

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

¢. Uremic neuropathy

Note: Chronic dialysis therapy is not a benign therapy substitute for other
disease states such as terminal congestive heart failure.

6. Patient should have supplemental insurance in addition to Medicare A and B or
pay the 20% not covered by Medicare for each treatment.

Creation: 3/01/05
Revised: 12/31/06:2/01/07; 9/01/07; 10/01/08; 11/01/08; 7/15/0%; 10/1/10; 4/1/11 Page 2 of ¥
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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 are not known at admission, Hepatitis labs will be drawn on the 1¥
treatment. Until Hepatitis status is known, dialyze patient in designated arca for
unknown status- sce policics regarding infection control/Hepatitis B.

a. Until laboratory results are available, treat the patient as if he/she were
HBs Antigen-positive, using scparate equipment (machine, BP cuff, etc.)
and separate personal protective equipment, without placing the patient in
an isolation area with HBs Antigen-positive patients.

b. Buffer the unknown status patient by patients who are HBs Antibody-
positive, -

11. On the first day of admission, draw a Pre BUN, Post BUN, and Hgb. If the start
day is on Saturday or a day unable to send labs to the contracted national lab
provider, store labs in the lab refrigerator and send on the first available day not to
exceed 3 days. Place patient on clinic schedule for routine lab draw.

12. A patient evaluation by a Registered Nurse must be in place prior to the initiation

of the first treatment. This assessment must include at minimum:

a. Neurologic: level of alertness/mental status, orientation, identification of

sensory dcficits
Subjective Complaints
Rest and comfort: pain status
Activity: ambulation status, support needs, 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, temperature and as needed type/location of
wounds
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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 paticnts
(home hemo or peritoneal). The patient selects whether they will obtain home treatment supplies
from a Durable Medical Equipment (DME) provider (Method 1I) or from the facility that will
providc home dialysis support services (Method I). DaVita currently only supports patients

selecting Method L. :

Guest patient: A patient who is visiting a facility and plans to return to histher home facility
within 30 days. A guest patient refers to patients visiting from a non-DaVita facility to a DaVita
facility as well as visiting from a DaVita facility to another DaVita facility.

Medical Evidence Report Form (CMS 2728): Required by Medicare to determine if an
individual is medically entitled to Medicare under the ESRD provisions of the law and to register
patients with the United States Renal Data System. The 2728 form is used as the primary source
in determining the COB for patients insurance. Physicians have a 45 day grace period to sign the
2728 form when the patients are new to dialysis. Patients are only required to complete the 2728
form once, not for every facility visit or transfer.

Medicare Secondary Payor Form (MSP): Determines if a commercial Employer Group
Health Plan (EGHP) (or other insurance carrier) will be primary payor. This form is completed
online in the Registration System and must be completed for all patients who have Medicare

coverage when they start treatment at DaVita.

Patient Authorization and Financial Responsibility Form (PAFR): Form that informs
paticnts 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.

Pcrmanent 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. :
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Transfer patient: An existing dialysis patient who is permanently relocating from any dialysis
facility to a DaVita dialysis facility. Once the transfer is complete, the patient will become a
“permanent patient.”

POLICY:

1. DaVita will accept and dialyze patients with renal 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 carc can be managed in an outpatient dialysis facility according to
individual modality;

b. The patient is under the care of a nephrologist who is credentiated in the DaVita
facility;

¢. There is adequate treatment space and staffing available to provide appropriate
care to the patient;

d. The patient (a) has been verified as Medicare or Medicaid eligible and/or has
privatc 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 arc uninsured must be authorized at the facility level with
written approval by the facility’s Divisional Vice President (DVP), or their
designee, prior to treatment. (Cash Payment Fee Schedule for Patients
with no Insurance Coverage Policy (available on the ROPS website on the
VillageWeb)).

ii.  Patients who have an out-of-state Medicaid plan that will not pay for
treatment must be authorized at the facility level with written approval by
the facility’s DVP, or their designee, prior to treatment.

iii.  Patients who are out-of-network and have no out of network 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 responsible to pay their
portion of the cost of providing treatment prior to actual treatment.

3. All visiting patients, including patients visiting a non-contracted facility, will be
responsible to sign a new PAFR Form specific to the visiting facility.

Property of DaVita Inc. Confidential and Copyrighted ©2010
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4.

10.

11

12.

Property of DaVita Inc,

A Purchase Order for services and treatments outside of their area is required prior to
treatment for patients who have Indian Health Services coverage.

Any new patient who is uninsured must be approved for treatment by the facility’s
Operational Vice President, or their designee, prior to treatment.

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.

ROPS registration teammate will verify all insurances and obtain authorization if needed
to complete the registration process.

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
trcatment. Please see Money Received at Centers Policy and Credit Card Process Policy
(available on the ROPS website on the VillageWeb).

DaVita will bill using the name and number as it appears on the beneficiary Medicare
card or other document confirming the patient’s health care coverage through a third
party, and as the patient’s name is confirmed by two (2) additional forms of identification
which has the patient’s current legal name listed on it as outlined in section 9 of this
policy. Please scc Entering Patient's Name Policy(available on the ROPS website on the

VillageWeb).

If any information on the beneficiary Medicare card is incorrect, DaVita will advise the
beneficiary to contact their local servicing Social Security Office to obtain a new

Mecdicare card.

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.

There are three (3) mandatory data elements for any patient to be registered in
Registration System. These fields must be completed accurately prior to treatment.
Required Registration System ficlds are:

a. First and last name;
b. DOB (date of birth), and

c. Anticipated start date at DaVita.

Confidential and Copyrighted ©@2010

Origination Date: September 2006
Revision Date: March 2008, Scptember 2008, December 2008, Apri! 2009, September 2009, October 2010

Page 3 of 8

Policy: 3-01-03

|50




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;
¢. 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

15.

16.

Property of DaVita Inc.

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.)

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 o any of those forms/policies, or state specifications require

otherwise.

Listed below are the followmg documents that are required for hcmodlaly51s patients and
home dialysis patients prior to admission to a DaVita Dialysis facility:

a. Two (2) forms of personal identiﬁcatioh, in addition to the patient’s insurance
card, verifying the patient’s legal name and current legal residence, one of which
is a picture 1D. Acceptable forms of personal identification may include:

Confidential and Copyrighted ©2010

Origination Date: Scptember 2006
Revision Date: March 2008, September 2008, December 2008, April 2009, Scptember 2009, October 201¢

Page 4 0f 8

Policy: 3-01-03

3]




Dialysis Policies, Procedures & Guidelines, Vol. 3
DaVita Inc.

i.

vi.
vil,
viii.

ix.

XL,
xil.
Xiti.
Xiv.
XV.

xvi.

Property of DaVita Inc.

Policy: 3-01-03

Federal or state government issued identification such as:
A. Driver’s license;

Voter’s registration card;

Passport;

1D card;

oo 0w

Marriage certificate;
F. Social Sccurity 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 legal name change signed by a judge or county clerk;
Library card;

Grocery store rewards card; or

Confidential and Copyrighted ©@2010
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Property of DaVita Inc.

xvii.  For minors, school records such as school identification card, nursery, or
daycare records

All copies of patient’s current insurance cards-front and back;
Copy of History and Physical (within the last year — must be legible);

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.

If patient is a new ESRD patient, pre dialysis labs including hematocrit or
hemoglobin, albumin, BUN, creatinine, and, if available, creatinine clearance and/or
urea clearance drawn within 45 days prior to first day of dialysis;

Monthly labs within 30 days prior to first treatment date including hematocrit,
hemoglobin, URR and electrolytes;

Copies of three (3) flowsheets within two (2) weeks of requested treatment(s) for
patients who have previously dialyzed;

Copy of current hemodialysis orders for treatment;

EKG, if available, OR if patient has known heart condition;

Patient demographics;

Copics of most recent Long Term Program, Patient Care Plan, Nursing,'Dietary 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;

. Advance Directives, if applicable; -

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;

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;

Confidential and Copyrighted ©@2010
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p. CMS 382 Form. Required only for home dialysis patients (home hemo or peritoneal);

q. Medicare Secondary Payor Form (MSP). Determines if a commercial Employer
Group Health Plan (EGHP) will be primary payor. Must be completed for all patients
'who have Medicare coverage when they start treatment at DaVita;

r. DaVita’s Notice of Privacy Practices. Each patient will be provided with the notice.

17. If the patient, or Pcrsonal Representative on behalf of the patient, is not able to produce
the requested two (2) forms of personal identification verifying the paticnt’s legal name
and current legal residence, the tcammate admitting the patient should follow the
procedures set forth in the Patient Identification and Verification Policy (available on the
Clinical P&P website in Volume 3 on the VillageWeb), and any other relevant policies

based on the situation at hand.

18. Any conflict with the criteria established or refusal to sign appropriate consents and
authorization to bill would constitute a need for prior writien authorization by the

facility’s DVP or dcsignee.

19. A permanent DaVita patient may be treated at a DaVita facility other than his /her home
facility without completing the required documentation, excluding the PAFR, when:

a. The attending nephrologist has privileges at both the facilities in question (the
patient’s home facility and the anticipated visiting facility);

b. A visiting record is generated by the home facility at least one hour before the
scheduled treatment;

c¢. The Facility Administrator (FA) at the visiting facility agrees to treat the patient;
and

d. The visiting facility has the space and resources to treat the patient.

e. PAFR is always required.

20. All other exceptions to this policy are subject to approval by the DVP for the
region/division.

Property of DaVita Inc. Confidential and Copyrighted ©2010
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ATTACHMENTS:

Attachment A: Procedures for Accepting Patients for Treatment

Teammates are expected to report possible violations of this policy and procedure. You may
make your report to an appropriate DaVita manager, to the Corporate Compliance Holline (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.cony.

Property of DaVita Inc. Confidential and Copyrighted ®2010
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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 VillageWeb).

POLICY:

1. DaVita dialysis facility will gather all the required documents and patient information
(for new patients) to properly register the patient into the Registration System and
Snappy information systems.

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

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

2. If patient is an established DaVita patient, the patient’s current Patient Financial
Evaluation (PFE) will follow the patient to the DaVita facility they are visiting.

3. Prior to scheduling the patient for treatment, the following fields must be completed:

a, First and last namc;
b. Date of birth; and
c. Anticipated start date at DaVita.

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

a. Insurance Company/Companies and phone number(s) (patient 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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5. The facility will then transmit the initial key information 1o the appropriate
CBO/Registration Teammate as soon as notified of intent to treat a patient at a DaVita
dialysis facility. The transmission of the additional information listed below will help

complete the registration process.

a. Demographics;

b. Address, permanent and billing;

¢. Social Security number;

i.

iii.

iv.

vi.

vii,

viii.

xi.

xil.

Xiil.

Ethnicity;

. Emergency numbers;

Provider information;

Credentialed nephrologist;

Clinical Information;

First Datc 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.

.

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

treatment.

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 trcatment.

The patient/Personal Representative or a DaVita teammate must sign the Notice of
Acknowledgement Form attesting that the patient received DaVita’s Notice of Privacy

Practices.

All additional forms, specific to the patient’s modality, are to be signed prior to, or within
30 days of the first treatment.

. The following documents must be scanned into Registration System prior to or within

seven (7) days of the first treatment:
a. An insurancc 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 1D. Acceptable forms of personal identification may include:
i.  Federal or state government issued identification such as:
A. Driver’s license;
Voter’s registration card,;

Passport;

ID card;

Mo 0w

Marriage certificate;
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vi.
vii.
viii.

ix.

Xi.
Xii.
xiii.
XV,
XV,
Xvi.

XV,

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 rcgistration;
Job paystub;
Letters from Social Security Office;
US adoption papers;
Court order for a legal name change signed by a judge or court elerk;
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 tcammate 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.

Praperty of DaVita Inc.
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15. The dialysis facility will fax the following required documents to 1-888-720-4008 for
electronic imaging:

a.

K.

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

Patient Authorization & Financial Responsibility Form (PAFR);
Authorization for and Verification of Consent to Hemodialysis Procedure Form;

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

Reuse Information Consent Form (if applicable);
Patient’s Rights;

Patient’s Responsibilities;

Patient’s Standards of Conduct;

Patient Grievance Procedure;

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

Patient’s Choice of Transportation; and/or

Caretaker Authorization.

16. The facility will file all original documents in the patient’s medical record.

B. Visiting DaVita Patient Procedures:

1. The facility will verify that the documents and patient information for existing patients
are current within the Registration System. '

2. PAFR must be signed specific to the clinic being visited.

3. The home facility must setup a transfer record for a returning DaVita patient. This may
be entercd 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 wili verify all insurances and obtain authorization if necded
to complete the registration process . -

Property of DaVita inc.
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C. Registration Teammate Procedures:

1. Registration teammate will complete the system driven tasks generated from Registration
System for the new patient to continue the patient intake process within 48 hours of

receipt of patient information.

a. - Registration teammate will complete one Benefits Verification Form (BVF) for
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.

¢. Contact the facility for any additional information required to register the patient
into Registration System.

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 expecled to report possible violations of this policy and procedure. You may
make your report to an-appropriate DaVita manager, to the Corporate Compliance Hotline (1I-
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 Jfaith.
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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May 18, 2011

Dale Galassie

Chair

1llinois Health Facilities and Services Review Board
525 West Jefferson Street, 2nd Floor
Springfield, Illinois 62761

Re: Admission Policies

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 the admissions policy for DS Renal Inc. d/b/a DSI Loop
Renal Center will not become more restrictive as a result of the proposed merger of DaVita, Inc.

and DSI Renal, Inc.

Sincerely,
Kent J. Thiry

Chief Executive Officer
DaVita, Inc.

Subscribed and sworn to me

This 23 day of /Wz}lV ,2011

e VV0U—

Notary Public

12605051
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Section VI, Financial Feasibility
Criterion 1120.120 Availability of Funds

Included as a supplement to this application is copy of DaVita's December 31, 2010 10-K Statement,
which includes audited financial statements, evidencing sufficient funds to finance the project.

Attachment — 39
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Section IX, Financial Feasibility
Criterion 1120.130 — Financial Viability Waiver

The project will be funded with $5,633,602 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), Reascnahleness of Financing Arrangements

Attached at Aachment 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.

Attachment — 42A
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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 Galassie:

| 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 11l. 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.J'I“:iryyg/

Chief Executive Officer
DaVita, Inc.

Subscribed and sworn to me

This ) S day of _/fA4 ,2011

MWine [Vser”

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.

Aftachment — 428
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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.

Attachment — 42C
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Section X, Economic Feasibility Review Criteria
Criterion 1120.310(d), Projected Operating Costs

Operating Expenses:  $3,033,400
Treatments: $11,076

Operating Expense per Treatment: $273.87

Attachment — 42D
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Section X, Economic Feasibility Review Criteria
Criterion 1120.310{e), Total Effect of Project on Capital Costs

Capital Costs: $362,850
Treatments: $11,076

Capital Costs per Treatment: $32.76

Attachment — 42E
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Section X, Safety Net Impact Statement

The Applicants propose a change of control of the operating entity of DSI Loop Renal Center, DbSl Renal,
Inc. A change of control constitutes a non-substantive project. Accordingly, this criterion is not
applicable.
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Section XIl, 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
MNet 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

126587.6
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! ILLINGQIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Editicn

After paginating the entire, completed application, indicate in the chart below, the page numbers for the
attachments included as part of the project’s application for permit:

INDEX OF ATTACHMENTS

ATTACHMENT
NO. PAGES
1 | Applicant/Coapplicant Identification including Certificate of Good
Standing 10-17
2 | Site Ownership : 14-Qbd
3 | Perscns with 5 percent or greater interest in the licensee must be
identified with the % of ownership. %1-9Z
4 | Organizational Relationships (Organizational Chart) Certificate of
‘ Good Standing Etc. 93-9¢
5 | Flood Plain Requirements Al
6 | Historic Preservation Act Requirements a3
7 | Project and Sources of Funds [temizalion
| 8 | Obligation Document if required
| 9 | Cost Space Requirements Q9
| 10 | Discontinuation
11 | Background of the Applicant A9 - 1\
12 | Purpose of the Project N3E-19
13 | Alternatives to the Project 20 - 121

14 | Size of the Project

15 | Project Service Utilization

16 | Unfinished ar Shell Space

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

19 | Mergers, Consolidations and Acquisitions VL2 - 183

Service Specific:

20 | Medical Surgical Pediatrics, Obstetrics, ICU

21 | Comprehensive Physical Rehabilitation

22 | Acute Mental lliness

23 | Neonatal iltensive Care

24 | Open Heart Surgery

25 | Cardiac Catheterization

26 | In-Center Hemedialysis

27 | Non-Hospital Based Ambutatory Surgery

28 | General Long Term Care

29 | Specialized L.ong Term Care

30 | Selected Organ Transplantation

31 | Kidney Transplantation

32 i 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 WU

40 | Financial Waiver |te

41 | Financial Viability

42 | Economic Feasibility 13 -\
43 | Safety Net Impact Statement ez

44 | Charity Care Information 123




