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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
APPLICATION FOR PERMIT

SECTION |. IDENTIFICATION, GENERAL INFORMATION, AND CERTIFIRE‘.G El VED

This Section must be completed for all projects. MAY 2 7 2011
Facility/Project ldentification HEALTH EA
Facility Name: DSI Scottsdale Renal Center SERVICFS R RF"IEW-BGARJ

Street Address: 4651 West 79" Street, Suite 100
City and Zip Code: Chicago, lllinois 60652
County: Cook Health Service Area 6 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

CEQ Address: 601 Hawaii Street, E! Segundo, California 90245
Telephone Number: (310) 536-2500

Type of Ownership of Applicant/Co-Applicant

O Non-profit Carporation O Partnership
Y| For-profit Corporation O Governmental
(| Limited Liability Company ] Sole Proprietorship O Other

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

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

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

T R s s it Lo AL L PE L
APPEND nocumsmmon AS ATTACHMENT 1 INNUMERIC seousmmuonn
APPLICATION FORM. o S . C T e it

Primary Contact
[Person to receive all correspondence or inguiries during the review period]
Name: Kara Friedman
Title: Aftorney
Company Name: Polsinelli Shughart PC
Address: 161 North Clark Street, Suite 4200, Chicago, lllinois 60601
Telephone Number: 312-873-3639
E-mail Address: kfriedrman@polsinelli.com
Fax Number. 312-873-2939
Additional Contact
[Person who is also authorized to discuss the application for permit]
Name: Heather F.H. Haworth
Title: Assistant General Counsel
Company Name: DaVita, Inc.
Address: 15253 Bake Parkway, Irvine, California 92618
Telephone Number: 949-930-6843
E-mail Address: heather haworth@davita.com
Fax Number: 855-895-2707

‘ 126278.4




ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition
ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
APPLICATION FOR PERMIT
SECTION I. IDENTIFICATION, GENERAL INFORMATION, AND CERTIFICATION

This Section must be completed for all projects.

Facility/Project Identification

Facility Name: DSI Scottsdale Renal Center

Street Address: 4651 West 79" Street, Suite 100

City and Zip Code: Chicago, lllinois 60652

County: Cook Health Service Area 6 Health Planning Area:

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

Exact Legal Name; DSI Renal, Inc.

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

Name of Registered Agent: Illinois Corporation Service Company

Name of Chief Executive Officer: Leif Murphy

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

Telephone Number: 615-777-8200

Type of Ownership of Applicant/Co-Applicant

| Non-profit Corporation O Partnership
24 For-profit Corporation [l Governmental
U] Limited Liability Company ] Sole Proprietorship O Other

o Corporations and limited liability companies must provide an llfinois 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.

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, lllinois 60601

Telephone Number: 312-873-3639

E-mail Address: kfriedman@pelsinelli.com

Fax Number: 312-873-2939

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

Name: Heather F.H. Haworth

Title: Assistant General Counsel

Company Name: DaVita, Inc.

Address: 15253 Bake Parkway, Irvine, California 92618

Telephone Number: 949-030-6843

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

Fax Number: 855-895-2707

126278.4




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

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

Name: Heather F.H Haworth

Title: Assistant General Counsel

Company Name: DaVita, Inc.

Address: 15253 Bake Parkway, Irvine, California 92618

Telephone Number: 948-930-6843

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

Fax Number: 855-895-2707

Site Ownership
[Provide this information for each applicable site]

Exact Legal Name of Site Owner:_Scottsdale Center, L.L.C.

Address of Site Owner: c/o A & R Katz Management, Inc., 3175 Commercial Ave. Suite 100,
Northbrook, IL 60062

Street Address or Legal Description of Site: 4651 West 79" Street, Suite 100
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
APPLICATICN FORM. ]

Operating ldentity/Licensee
[Provide this information for each applicable facility, and insert after this page.)

Exact Legal Name: DSI Renal, Inc.

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

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

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

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

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

_ownership.

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

Organizational Relationships

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

APPEND DOCUMENTATION AS ATTACHMENT-4, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM. . .

126278.4




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

Flood Plain Requirements - NOT APPLICABLE
[Refer to application instructions.]

Provide documentation that the project complies with the requirements of 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.orqg. This map must be in a
readable format. In addition please provide a statement attesting that the project complies with the
requirements of |llinois Executive Order #2005-5 (http:/iwww.hfsrb.illinocis.qov).

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

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

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

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

DESCRIPTION OF PROJECT

1. Project Classification
[Check those applicable - refer to Part_1110.40 and Part 1120.20(b)}

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

O Category A Project
[ Non-substantive Category B Project

0 DHS or DVA Project

126278.4




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

2. Narrative Description

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

The proposed project contemplates a change in control of the ultimate parent of DS1 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 proposcd
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 Scottsdale Renal Center is a 35 station in-center hemodialysis facility
located at 4651 West 79 Street, Suite 100, Chicago, Illinois 60652. There will be no change in
the operating entity, DSI Renal, Inc., in the scope of services offered, or the number of stations
as a result of the merger.

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

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

126278.5




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

Project Costs and Sources of Funds

Complete the following table listing all costs (refer to Part 1120.110) associated with the project. When a
project or any component of a project is to be accomplished by lease, donation, qift, 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 Soll Investigation

Site Preparation

Off Site Work

New Construction Contracts

Modernization Contracts

Contingencies

Architectural/Engineering Fees

Consulting and Other Fees

Movable or Other Equipment {not in construction
contracts)

Bond Issuance Expense (project related)

Net Interest Expense During Construction {project

related)

Fair Market Value of Leased Space or Equipment

Other Costs To Be Capitalized $22,295,899 $22,295,89%

Acquisition of Building or Other Property {excluding

land)

TOTAL USES OF FUNDS $22,295,899 $22,295,899
SOURCE OF FUNDS CLINICAL NONCLINICAL TOTAL

Cash and Securities $22,295,899 $22,295,899

Pledges

Gifts and Bequests

Bond Issues (project related)

Mortgages

Leases {fair market value)

Governmental Appropriations

Grants

Other Funds and Sources

TOTAL SOURCES OF FUNDS $22,295,899 $22,295,6899

AR A < L i s R e
NOTE: ITEMIZATION OF EACH LINE ITEM MUST BE PROVIDED AT/ATTACHMENT.
THE LAST PAGE OF THE APPLICATION FORM. ¢ 548 Y
Rar ""-'.-".-: Xoein ?u".{.",l‘lll . :.1 .' "l‘f."i‘.“ki“-' .
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

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

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

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

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

Estimated start-up costs and operating deficit cost is $

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

(X None or not applicable 1 Preliminary
‘ [J Schematics [ Final Working

Anticipated project completion date (refer to Part 1130.140): _July 31, 2011

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

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

X Project obligation will occur after permit issuance.

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

State Agency Submittals
Are the following submittals up to date as applicable:
[] Cancer Registry NOT APPLICABLE
[J APORS NOT APPLICABLE
[X] 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.

126278 4

Page 7




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

Cost Space Requirements

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

Gross Square Feet Amount of Propose-;lh?tlgll Gross Square Feet

New | i dernized | Asls | vacated

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

REVIEWABLE

Medical Surgical

Intensive Care

Diagnostic
Radiology

MRI

Total Clinicat

NON
REVIEWABLE

Administrative

Parking

Gift Shop

Total Non-clinical

TOTAL

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

126278.4
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD

APPLICATION FOR PERMIT- May 2010 Edition

Facility Bed Capacity and Utilization NOT APPLICABLE

Complete the following chart, as applicable. Complete a separate chart for each facility that is a part of
the project and insert following this page. Provide the existing bed capacity and utilization data for the
latest Calendar Year for which the data are available. Include observation days in the patient day
totals for each bed service. Any bed capacity discrepancy from the Inventory will result in the
application being deemed incomplete.

FACILITY NAME:

CITY:

REPORTING PERIOD DATES:

From:

to:

Category of Service

Authorized
Beds

Admissions

Patient Days

Bed
Changes

Proposed
Beds

Medical/Surgical

Obstetrics

Pediatrics

Intensive Care

Comprehensive Physical
Rehahilitation

Acute/Chronic Mental lliness

Neonatal Intensive Care

General Long Term Care

Specialized Long Term Care

Long Term Acute Care

Other ((identify)

TOTALS:

126278.4




CERTIFICATION

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

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

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

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

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

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

*

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

in accordance with the requirements and procedures of the lllinois Health Facilities Planning Act.
The undersigned certifies that he or she has the authority to execute and file this application for
permit on behalf of the applicant entity. The undersigned further certifies that the data and
information provided herein, and appended hereto, are compiete 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.

Vet 2 e

SIGNATURE SIGNATURE

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

Subscrbed and sworn to before me Subsgribed and sworn to before me
this ,{5 day of Zh’(, @g( this day of Mdﬁ 20(

Signature of Not ., .
e s Cipiar 1113

Commission Expires
July 28, 2014

12605D81




CERTIFICATION

authorized representative(s) are:

o

more general partners do not exist),

beneficiaries do not exist); and

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

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);
in the case of a partnership, two of its general partners (or the sole general partner, when two or

o inthe case of estates and trusts, two of its beneficiaries {or the sole beneficiary when two or more

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

Q

/‘//%’%"”7

S]W i’ 7

Leif Murphy

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.

PRINTED NAME

Chief Executive Officer

PRINTED (IAME

£ep-seorety

PRINTED TITLE

Notarization:
Subscaribad and sworp to before me
this ﬁﬁﬂ day of dip , 281

Signature of Notary

Seal

*Insert EXACT le

Subsgri and swory
this ﬁgday of

PRINT'ED TITLE /

Notarization:

o before me

Jod - M

Signature of Notary

Seal

126154




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

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

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

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

READ THE REVIEW CRITERION and provide the following required information:

BACKGROUND OF APPLICANT

1. A listing 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 other State agencies; the licensing or
certification records of other states, when applicable; and the records of nationally recognized accreditation
organizations. Failure to provide such authorization shall constitute an abandonment or 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 utilized to fulfilt 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 lo 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 AT.TACHMENT 1.

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 regutatory citations if any. For equipment being replaced, include repair and
maintenance records.

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

APPEND DOCUMENTATION AS ATTACHMENT-1 2L IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST
PAGE OF THE APPLICATION FORM. EACH ITEM (1-6) MUST BE IDENTIFIED IN ATTACHMENT 12.

126278 4
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

ALTERNATIVES
1} Identify ALL of the allernatives to the proposed project:

Alternative options must include:

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

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

C) Utilizing other health care resources that are available to serve ali or a portion of
the population proposed to be served by the project; and
D) Provide the reasons why the chosen aliernative 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 guantified cutcome 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.

126278.4




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

SECTION VI - MERGERS, CONSOLIDATIONS AND ACQUISITIONS/CHANGES OF

OWNERSHIP

This Section is applicable to projects 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 CEO 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 will be on the other area providers.
List all of the facilities within the applicant's health care system and provide the following
for each facility.

a. the location (town and street address),

b. the number of beds;

c. 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.

126278.4
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

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

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

VI, - 1120.120 - Availability of Funds

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

a) Cash and Securities - statements (e.g., audited financial statements, letters from financial
$22.295,899 institutions, board resolutions) as to:
1) the amount of cash and securities available for the project, including the

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

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

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

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

d) Debt - a statement of the estimated terms and conditions (including the debt time periad, 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 preject, including:

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

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

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

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

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

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

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

a) All Other Funds and Sources - verification of the amount and type of any other funds that will be
used for the project.

$22,295,889 TOTAL FUNDS AVAILABLE

APPEND DOCUMENTATION AS ATTACHMENT-39, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM.
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

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 ratios shall be evaluated for conformance with the
applicable hospital standards.

Provide Data for Projects Classifled - Category A or Category B (last thres years) Category B
as: ‘ : C (Projected)

Enter Historical and/or Projected
“Years:

Current Ratio

Net Margin Percentage

Percent Debt to Total Capitalization

Projected Debt Service Coverage

Days Cash on Hand

Cushion Ratio

Provide the methodology and worksheets 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 defautt.

APPEND DOCUMENTATION AS ATTACHMENT 41, IN NUMERICAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM. . : . N
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

X. 1120.140 - Economic Feasibility

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

A. Reasonableness of Financing Arrangements

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

1) 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

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

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

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

B. Conditions of Debt Financing

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

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

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

3) That the project involves {in total or in par) 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 ) E F G H
Depariment Total
(list below) CoslSquare Fool Gross Sg. Ft. Gross Sq. Ft. Const. $ Mod. $ Cost
New Med. New Circ.* | Med. Circ.” (AxC) (B xE) (G+H)

Contingency

TOTALS
* Tnciude the percentage (%) of space for circulation
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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 completion. Direct cost means the fully allocated costs of salaries, benefits and supplies
for the service.

E. Total EFfect of the Project on Capital Costs

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

APPEND DOCUMENTATION AS ATTACHMENT -42, IN NUMERIC SEQUENTIAL ORDE|

FTER THE LAST PAGE OF THE
APPLICATION FORM. o Rt O

Xl. Safety Net Impact Statement

SAEETY 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 or service might impac! the remaining safety net providers in a given community, if
reasonably known by the applicant,

Safety Net Impact Statements shall alse inciude all of the following:

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

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

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

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

Safety Net Information per PA 95-0031
CHARITY CARE
Charity (# of patients) Year Year Year
Inpatient
Outpatient
Total
Charity (cost In dollars)
Inpatient
Qutpatient
Total
MEDICAID
Medicald (# of patlents) Year Year Year
Inpatient
Qutpatient
Total
126278.4
Page 17
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

Medicaid (revenue)

Inpatient

Qutpatient

Total

APPEND DOCUMENTATION AS ATTACHMENT-43, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APFPLICATION FORM. '

XH. 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 reponting shall 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 stalement; the allocation of
charity care costs; and the ratio of charity care cost to net patient revenue for the facility under review.

3. If the applicant is not an existing facility, it shall submit the facility's projected pafient 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 heaith care facility for which the provider does not expect to receive payment from
the patient or a third-party payer. (20 ILCS 3960/3) Charity Care must be provided at cost.

A table In the following format must be provided for al! facilities as part of Attachment 44,

CHARITY CARE
Year Year Year

Net Patlent Revenue

Amount of Charity Care (charges}

Cost of Charity Care

APPEND DOCUMENTATION AS ATTACHMENT-44, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE

APPLICATION FORM.
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Section I, 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 lllingis. A
Certificate of Good Standing for DaVita, Inc. from the state of its incorporation, Delaware is attached.

Attachment — 1

126604 4




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 S0 FAR AS THE RECORDS OF

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

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

WAS INCORPORATED ON THE FOURTH DAY OF APRIL, A.D. 1994.

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES

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

BEEN FILED TO DATE.

SN S

2391269 8300 AUTHENTCATION: 8386715

DATE: 11-30-10

101133217

You may verify this certificata online
at corp.delaware.gov/authver.shtml

Attachment ]

Jefirey W. Bullock. Scretary of Stale =




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

L\ e Y day of MAY AD. 2011
'll‘ o, I", = ~ g :
& 1y ”:“.Il: ) V
Authentication #: 1113901624 M
Authenticate at: hitp:ffwww cyberdriveillinois.com SECRETARY OF STATE

22 Attachment 1




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

A copy of the lease between Scottsdale Center, LLC by and through its authorized agent A & R Katz
Management, Inc, and DSI Renal, inc. is attached at Attachment - 2.

Attachment — 2
126604.4




SECOND NDMENT TO LE AND RE ATION A MENT

THIS SECOND AMENDMENT TO LEASE AND RELOCATION
AGREEMENT (the “Agreement”) is made and entered into this 24th day of December,
- 2007, by and between DSI Renal, Inc, (“Tenant”) and Scottsdaie Center, L.L.C., by and
through its authorized agent A & R Katz Management, Inc. (“Landlord”).

WITNESSETH:

WHEREAS, Tenant, as assignee from Dialysis Centers of America — Dlinois, Inc.,
and Landlord are parties to a Lease dated July 6, 1999 and & First Amendment to Lease
and Relocation Agreement dated February 10, 2006 (collectively, the “Lease™ with
respect to certain premises located at 7969 South Cicero Avenue, Chicago, Illinois 60652
(the “Leased Premises”) and 4651 West 79 Street, Chicago, Illinois 60652 (the
“Relocation Space™);

WHEREAS, the parties desire to amend the Lease to reflect certajn additional
understandings between the parties with respect to the construction and occupancy of the
Leased Premises and the Relocation Space;

WHEREAS, capitalized terms not defined herein shall have the meaning ascribed
o such terms in the Lease.

NOW, THEREFORE, in consideration of the mutual covenants and agreements
herein contained and the parties’ continued performance of their mutual obligations under
the Lease, the parties hereto agree that the Lease shall be emended as follows:

l. Landlord ecknowledges and agrees that Tenant’s surrender of the Leased
Premises upon completion of the Relocation Space satisfies Tenant’s obligations with
respect to such surrender as set forth in the Lease, including but not limited to Section 6
thereof and Exhibit B attached thereto. In connection with such surrender and in
consideration of the promises and covenants of Tenant contained in this Agreement
Landlord agrees to fully release Tenant and its affiliates and subsidiaries from and against
any liabilities, losses, claims, damages and actions which may arise from, relate or be
incurred by Landlord with respect to Tenant’s surrender, or failure to surrender, the
Leased Premises to Landlord prior to the actual date of surrender and/or Landlord's
inability, by reason of Tenant's failure to surrender the Leased Premises or otherwise, to
ready the site (the “Site”) on which the Leased Premises are located for Landlord's
subsequent tenant and/or such tenant’s refusal to accept the Site for any reason.

2. For purposcs of Section 6 of Exhibit B to the Lease, Landlord’s financial
responsibility for the costs essociated with the construction of the Relocation Space shall
be limited to $739,910, a reduction of $360,090 (the ‘“Reduction Amount™). The parties
ecknowledge and agree that included in the Reduction Amount is an amount equal to
Eighty Thousand Dollars ($80,000) (the “Overtime Amount”) to be used in connection
with overtime charges Landlord anticipates incurring in connection with the readying the
Site with respect to the new tenant’s occupancy of such site. In the Landlord®s additional

Attachment 2




costs associated with the readying of the site is less than the Overtime Amount, Landlord
shall pay Tenant, within fifteen (15) days of the calculation of the same, the difference

+ between the Overtime Amount and such actual costs as additional reimbursement of the
costs associated with the construction of the Relocation Space. Landlord agrees to
provide Tepant with documentation evidencing the Overtime Amount incurred by
Landlord. Landlord shell be responsible for any additional costs associated with the
devclopment of the Site in excess of the Overtime Amount.

3, This Agreement shall by governed by the laws of the State of Illinois.

4, This Agreement rﬁay be executed in two or more counterparts and shall be
binding upon the parties hereto as if all the parties executed the original hereof,

5. All other terms of the Lease shall remain the same and are not affected by
this Agreement. In the event of any conflict between the terms of this Agree and the
Lease, the terms of this Agreement shall control.

* L] L3 L L]




IN WITNESS WHEREOQF, the parties have caused this Amendment to be duly
executed as of the day and year first above written,

DSI RENAL, INC.

SCOTTSDALE CENTER, L1.C
By: A & RKATZ MANAGEMENT, INC,,
Authorized Agemt
T —
By: / 2/ ’(A’ 8

tz, President
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FIRST AMENDMENT TO LEASE AND RELOCATION AGREEMENT

THIS FIRST AMENDMENT TO LEASE AND RELOCATION AGREEMENT
(“Agreement”) is made and entered into by and between Dialysis Centers of America - Illinois,
Inc., an Hlinois corporation (“Tenant”) and Scottsdale Center, L.L.C., an Illinois limited
hablllty company, by and through its authorized agent, A & R Katz Management, Inc|
(“Land]ord”) '

WITNESSETH:

WHEREAS, Tenant entered into a Lease (“Lease”) wnh Landlord on July 6, 1999 for
approximately 12,805 square feet of space (“Leased Premises”), more commonly known as
Spaces 9-15 in the Scottsdale Shopping Center (“Center”) located at 7969 South Cicero Avenue,

Chicago, Illinois 60652; and

WHEREAS, the parties hereto acknowledge that “Renal Care Group, Inc. d/b/a Renal
Care Group MidAmerica” was incorrectly used in the Lease to reference Tenant’s legal entity
name and that the correct legal entity name for Tenant is “D1a1y91s Centers of America - Illinois,
Ine.”; and

WHEREAS, Landlord is desirous"‘of redeveloping the Center and relocating Tenant,
provided that certain events occur 1nvolvmg Lowe’s Home Improvement Center and the City

Council of the City of Chicago.

- NOW, THEREFORE, in consideration of the terms, covenants and conditions contained
herein, the receipt and sufficiency of which is acknowledged by the parties hereto, Landlord and
Tenant agree to amend the Lease as follows:

1. Recitals. The above recitals are incorporated herein by reference.

2. Relocation Option. In the event that Landlord signs a lease with Lowe’s Home
Improvement Center and the City Council of the City of Chicago adopts an ordinance
authorizing the Allocation and Tax Increment Financing (“TIF”) for the Scottsdale Shopping
Center on or before May 31, 2006, Landlord shall have the option {“Relocation Option®) to
relocate Tenant into Suite 100 containing approximately 11,000 square feet (hereinafter,
“Relocation Space™) to be located in Building B (“Building™) which is to be constructed at 4651
West 79th Street, Chicago, Illinois 60652 (a schematic of which is attached as Exhibit A hereto),
provided Landlord gives prior written notice to Tenant of not less than ninety (90) days (the
“Relocation Notice™).

3. Contingencies. The Relocation Option, if exercised by Landlord, is expressly
contingent on the occurrence of each of the following events:

(a) Term of Lease. The term of the Lease shall be extended for an additional
period of five (5) years, expiring on February 28, 2015 (the “Extended Term”™).

(b) Option to Renew. Tenant shall have two (2) consecutive options to renew
the Lease (as extended by the Extended Term) for two (2) additional terms of five (5) years each

21




(“Renewal Term(s)”) under the same terms and conditions of the Lease (except as amended by
this Agreement), each exercisable by providing Landlord written notice at least one hundred
eighty (180) days prior to the expiration date of the Extended Term or applicable Renewal Term.

(c) Rent. Commencing on March 1, 2010, Tenant shall pay Minimum Rent at
a rate equal to the total amount of Minimum Rent due during Lease year 10 plus two percent
(2%). Minimum Rent is due and payable, in advance, without demand throughout the extended
Term and applicable Renewal Term(s). Minimum Rent shall be paid by Tenant in equal monthly
installments due on or before the first (1*) day of each calendar month during the Extended Term
and any Renewal Term(s) (if exercised by Tenant), but Minimum Rent shall not be deemed to be
late until after the tenth (10™) day of the month. Minimum Rent shall increase in increments of
two percent (2%) annually during the Extended Term and Renewal Term(s) (if exercised by
Tenant),

(d Relocation Costs. Landlord shall, at its sole cost and expense, pay for all
reasonable costs incurred by Tenant as a result of such relocation (including any
“Redevelopment Project Costs” as defined under the Illinois Tax Increment Allocation
Redevelopment Act, as amended) (“Relocation Costs”). Relocation Costs shall also inciude the
cost of Tenant’s work as contemplated in Paragraph 5 of this Agreement.

(¢)  Right of First Refusal. Tenant shall have a right of first refusal to lease
that space (or any portion thereof) adjacent to the Relocation Space located in the Building upon
the same terms and conditions contained in this Lease, excluding Minimum Rent (the “Refusal
Space”). At such time as any portion of the Refusal Space hereafter becomes available, prior to
occupying such space or putting such space on the market available for third-party leasing during
the term hereof, Landlord shall first notify Tenant in writing of Landlord’s willingness to make
the Refusal Space available to Tenant (an “Offer”). Tenant shall have twenty (20) business days
from its receipt of such notice of the Offer to exercise, without any obligation, its right and
option to lease the Refusal Space. If the Offer is submitted to Tenant and accepted by Tenant
during the term, then the subject Refusal Space as leased by Tenant shall be made available to
Tenant upon the same terms and conditions embodied in the Lease except that Minimum Rent
for the Refusal Space shall be set at the then current Market Rent (as defined herein). The
Refusal Space will, subject to the terms and conditions of the Lease, be delivered in its “AS-IS”
physical condition with the Tenant’s obligation to pay Minimum Rent and additional rent (if
any) for the Refusal Space to begin on the date of Landlord’s tender of delivery of the Refusal
* Space (partitioned from any other space in the Building as required or appropriate per applicable
laws, codes and ordinances), which tendering by Landlord shall be: (i) a date within fifteen (15)
business days immediately following Tenant’s- notice to Landlord of Tenant’s exercise of its
rights hereunder as to the Refusal Space, or applicable portion thereof, if such space is not
occupied by another tenant or (ii) a date promptly following the prior tenant’s vacation of the
space, if occupied by a tenant. The commencement date of the portion of the term pertaining to
the Refusal Space as leased to Tenant hereunder shall be delayed, and Tenant’s obligations
(including those to pay any Rent sums or other amounts hereunder) shall be delayed and abated,
pending the delivery of the Refusal Space by Landlord, so long as Landlord’s failure or inability
to deliver the subject Refusal Space is through no fault of Tenant. Should Landlord thereafier
continue to fail or otherwise be unable to deliver the Refusal Space to Tenant within thirty (30)
days of the date Tenant advises Landlord that Tenant accepts the Refusal Space identified in the
Offer, then Tenant shall have the right to terminate this Lease as to the Refusal Space with no

-2
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obligation or liability to Landlord hereunder. Landlord and Tenant shall execute such
amendment(s) to this Lease as they and their counsel shall deem reasonably and mutually
necessary to'document the addition of the Refusal Space to Leased Premises and to, among other
things, confirm the revised Tenant’s proportionate share percentage for future determinations of
additional rent. If Tenant elects not to exercise its right of first offer contained herein as to an
Offer, then Landlord may lease the Refusal Space not elected by Tenant to any third-party, and
Tenant shall have no further rights under this provision until such space next becomes available.
Landlord shall permit Tenant access to the offered Refusal Space for inspections as Tenant may
deem reasonably necessary or appropriate during the period of time which Tenant has under this
provision to determine if it intends to exercise or not exercise its option rights, subject to any
existing tenant’s rights and to make any alternations to the Refusal Space accepted prior to the
commencement date of Tenant’s rental obligations as pertains to such space provided the Refusal
Space is not occupted by an existing tenant. Tenant shall not have the right to exercise its right
of first refusal on any space to which the existing tenant desires to extend or renew its lease term
beyond the date originally set as the expiration date. The termn “Market Rent” as used herein
means Minimum Rent determined with reference to the average of normal values being achieved
by landlords in lease renewals entered into with private sector tenants for comparable space (i.e.,
the Relocation Space in its “as is” condition at the time Tenant exercised its rights to renew this
Lease as provided herein) in comparable buildings in similarly desirable locations within the
same market assuming operating expense and real estate pass-throughs and fixed minimum rent
mcreases corresponding to those contained herein.

(f) Consent to Assignment. Landlord hereby consents to the assignment and
assumption of this Lease to National Renal Institute, Inc., a Delaware corporation (“Assignee™).
Tenant acknowledges and agrees that it will not be released from the performance of its
obligations under this Lease by reason of such assignment to Assignee and that both will remain
jointly and severally liable under this Lease. '

4. Landlord’s Construction and Delivery of the Relocation Space. Landlord agrees
that it shall undertake and complete, prior to the Beneficial Occupancy Date (as defined herein)

at is sole cost and expense and free of mechanic’s/materialmen’s or other similar liens, each of
the items as described in Schedule I of the Work Letter attached as Exhibit B hereto. Landlord
shall deliver all certificates of occupancy as are necessary or appropriate for Tenant to receive
possession of the Relocation Space on the Beneficial Occupancy Date. For purposes of this
Agreement, “Beneficial Occupancy Date” means that date being no later than one hundred
twenty (120) days after Landlord obtains the necessary building permits to begin construction of
the Building and being the date (i) upon which Landlord shall have substantially completed the
construction and other work of and to the Relocation Space required of it pursuant to the Work
Letter in accordance with the Landlord’s Plans (as defined in the Work Letter) and all applicable
laws, codes and regulations, (ii) following the date Tenant receives written notice form Landlord
that Tenant shall be delivered of the Relocation Space for purposes of constructing its work
thereon, such date not to be less than thirty (30) days from the date of the notice and (iii) upon
which Tenant shall be delivered possession of the Leased Premises for the purposes of installing
and constructing Tenant’s work pursuant to Section 4 of the Work Letter.

5. Tenant’s Work to the Relocation Space. Landlord, at its sole direct cost and

~ expense, shall pay for all of Tenant’s work to the Relocation Space to the extent such work is

reasonable and necessary to bring the Relocation Space to substantially the same condition as is

-3
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present at the Leased Premises as the time the Relocation Option is exercised by Landlord. Such
work to the Relocation Space shall be performed by Tenant’s contractor in accordance with the
provisions of the Work Letter attached as Exhibit B hereto. '

6. Surrender of Leased Premises. Notwithstanding anything to the contrary
contained in the Lease and in the event that Landlord exercises its Relocation Option, Landlord
agrees that Tenant shall have no obligation to remove any signs, floor covering, or other
additions, improvements, fixtures, installations, alterations, or changes from the Leased
Premises. Landlord agrees that Tenant may return the Leased Premises in “AS IS” condition to
Landlord in lieu of making repairs to the Leases Premises if any such repairs are necessitated by
Tenant’s removal of its personal property, including but not limited to, irade fixtures, furniture,
equipment and any other items Tenant has the right to remove pursuant to Section 9.4 of the
Lease. Tenant shall have no right to holdover and shall surrender the Leased Premises to
Landlord upon such date that all of the following have been satisfied: (a) the Relocation Space
has been completed and Landlord has timely delivered the Relocation Space to Tenant in
accordance with the terms of the Work Letier attached as Exhibit B hereto, (b) all of the work to
the Relocation Space contemplated under the Work Letter attached hereto has been substantially
completed to Tenant’s reasonable satisfaction, (c) Tenant has received all necessary and
appropriate Consents {(as defined hereafter) to conduct its business at the Relocation Space and
(d) Tenant has commenced with serving its patients at the Relocation Space for the permitted
use. During the period of time between Landlord’s delivery of the Relocation Space to Tenant
and Tenant’s surrender of the Leased Premises, Landlord hereby permits Tenant to occupy both
the Leased Premises and Relocation Space and pay Minimum Rent for the Leased Premises only.
For purposes of this Paragraph, the term “Consents” means all third-party consents and all
federal, state and local governmental and regulatory licenses approvals and permits and all other
necessary permits and approvals, without limitation, as determined by Tenant in its sole
discretion relative to Tenant’s intended use and occupancy of the Relocation Space, free and
clear of any legal disqualifications or other restrictions that would limit Tenant’s full operation of
the Leased Premises for the permitted use.

7. Brokerage Commissions. Landlord and Tenant each represent and warrant to the
other that neither of them has employed or dealt with any broker, agent or finder in connection
with this Agreement, other than Mohr Partners, Inc. (on behalf of Tenant) and Katz & Katz Real
Estate (on behalf of Landlord) (collectively, the “Brokers”). No commissions are due Brokers
from either party in conjunction with this Agreement. Each party shall indemnify and hold the
other harmless, including costs of any action and attorneys’ fees, from any claim or claims for
brokerage or other compensation asserted by any broker, agent or finder employed by the other
party or with whom the other party has dealt, including the Brokers.

8. Continuing Obligations. It is expressly understood and agreed that this
Agreement shall not release Tenant from any liability under the covenants of the Lease,
including its rental obligations due thereunder except as otherwise set forth herein and agreed

upon by the parties to this Agreement. .

9. Notices. All notices required or permitted under the Lease or this Agreement
shall be given in accordance with Section 24.7 of the Lease and addressed to Landlord or Tenant,
as the case may be, at the address set forth below:

12024946\V-1




If to Landiord: Scottsdale Center, LLC.
c/o A & R Katz Management, Inc.
3175 Commercial Avenue, Suite 100
Northbrook, Ilinois 60062-1923
Telephone:  (847) 205-1200
Fax: (847)205-1212

If to Tenant: Dialysis Centers of America - Illinois, Inc.
¢/o Renal Care Group, Inc.
2525 West End Avenue, Suite 600
Nashville, Tennessee 37203
Telephone:  (615) 345-5500
Fax: (615) 345-5503

10.  Capitalized/Defined Terms. Capitalized/defined terms not defined in this
Agreement shall have the same meanings ascribed to them by the Lease.

11.  Lease. In all other respects, the terms of the Lease shall remain in full force and
effect. In the event any inconsistencies exist between the terms of this Agreement and the Lease,
the terms of this Agreement shall prevail. :

"12.  Governing Law. This Agreement shall be governed by the laws of the State of
. INlinots. ' : ‘

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK; SIGNATURES FOLLOW]
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IN WITNESS WHEREQF, the parties hereto have executed the foregoing Agreement as -
of the dates set forth below.

LANDLORD:

SCOTTSDALE

By: A & RKATZMANAGEMENT, INC,,
Authorized Agent :
By: é, ;
Name: Abraham Katz

Title: @
Date: Mg/

TENANT:

DIALYSIS CENTERS OF AMERICA-ILLINOIS,
INC. '

12024946VV-1
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EXHIBIT B
WORK LETTER AGREEMENT

This Work Letter shall set forth the terms and conditions relating to the construction and build out
of the Relocation Space. This Work Letter is essentially organized chronologically and addresses the
issues pertaining to construction of the Relocation Space and its build out, in sequence, es such issucs will

arise.

SECTION |
CONSTRUCTION DR OR LOCATION PREMISES

Landlord shall construct, at its sole cost and expense, the Relocation Space pursuant to the
proposed plans and specifications (collectively, the “Landlord’s Plans”) which have been approved by
Tenant and attached hereto as Schedules I-A and I-B. The quantities, specifications and materials used in
the construction of the Relocation Space shall be as determined by Landlord, untess specifically noted to
the contrary on the Landlord’s Plans. The Relocation Space shall be completed by Landlord and
Landlord’s contractor(s) in a good, workmanlike manner and in accordance with all applicable laws,
regulations and requirements of any governmental agencies and authorities having jurisdiction thereof.

‘ SECTION 2
RETENTION OF CONTRACTOR:
WARRANTIES AND GUARANTIES

Landlord hereby assigns to Tenant, to the extent assignable, on a non-exclusive basis, all
warranties and guaranties by the contractor who constructs the Relocation Space (“Landlord’s
Contractor") and Tenant hereby waives all claims against Landlord relating to, or arising out of the
construction of, the Relocation Space except any claims pertaining to the willful misconduct or negligent
acts of Landlard or Landlord’s Contractor. Landlord’s Contractor shall be designated and retained by
Landlord to construct the Building, including the Relocation Space. During construction of the
Landlord’s Work, Landlord shall maintain, or cause its contractor(s) to maintain, builder’s risk insurance
on an “all risks” basis, including stored matcriais, broad form public liability insurance, worker’s
compensation insurance and such other insurance as Landlord or Landlord’s Contractor deems
necessary, all in such amounts as mutvally agreed upon by Landlord and Landlord’s Contractor, but not
less than that required by applicable law. Notwithstanding the foregoing and without limiting or
amending Landlord’s obligations elsewhere under the Lease, Agreement or this Work Letter, Landlord
wairants to Tenant for twelve (12) months following the Beneficial Occupancy Date (as defined in
Paragraph 4 of the Agreement) or such longer period of time as may be provided by applicable laws as to
defects (including defects thereafter found to exist by Tenant) and for thc term of any warrantics for
materials, supplies or equipment, less ordinary wear and tear, that Landlord's Work shall be compieted
by Landlord and Landlord’s Contractor in a good and workmanlike manner, free from faulty materials,
in accordance with all legal requirements and sound engineering standards and in accordance with all
applicabie plans, installation instructions and specifications fit for Tenant’s undertaking of Tenant’s
work thereto, and thereafter as pertains to the Relocation Space, for the permitted use. Such warranty
includes, without limitation, the repair or replacement (including iabor), at Landlord’s sole cost, of all
materials, fixtures and equipment that are defective or that are defectively installed by Landlord,
Landlord’s Contractor (as pertains to the Landlord’s Work) and any subcontractors. Landlord shall, at
Tenant's option, assign to Tenant, or enforce for the benefit of Tenant, al} warranties from subcantractors
and material suppliers for such materials, workmanship, fixtures and cquipment in effect after the
expiration of such twelve (12) month warranty period. The foregoing warranty shall not include any
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repairs or replacements necessitated due to the negligence or intentionally wrongful acts of Tenant, or its
employees, agents and/or contractors.

SECTION 3
COMPLETION AND DELIVERY OF THE RELOCATION SPACE

Except in the ¢vent of an Unavoidable Delay (as defined herein), Landlord shall complete
construction of the Relocation Space as provided in this Work Letter and the Apgreement and shall
promptly deliver the Relocation Space to Tenant on the Beneficial Occupancy Date (as defined in
Paragraph 4 of the Agreement). In the event of any such Unavoidable Delay, Landlord shall notify
Tenant within tes (10) days after the commencement of such Unavoidable Delay of the nature of such
Unevoidable Delay and the steps, if any, that Landlord has taken or plans to take to climinate such
Unavoidable Delay. For purposes of this Work Letter, “Unavoidable Delay” means delays due to acts of
God, acts of war, acts of terrorism, civil commotion, any pending or actual action or culing by a court of
administrative body prohibiting Landlord from performing its obligations in accordance with the terms of
the Agreement and this Work Letter, riot, governmental regulations not in effect at the date of execution
of the Agreement, conditions that could not have been reasonably foreseen by Landlord, fire or
unavoidable casualty, provided such matters are beyond the reasonable control of Landlord.

SECTION 4 .
CONSTRUCTION AND INSTALLATION OF TENANT'S WORK TO THE RELQCATION
SPACE

Foliowing Landlord’s delivery of the Relocation Space to Tenant and Tenant's acceptance thereof
on the Beneficial Occupancy Date (as defined in Paragraph 4 of the Agreement), Tenant shall promptly
proceed with the installation and construction of the proposed work in and to the Relocation Space as
contemplated i the plans and specifications attached as Schedule II hereto (hereinafter, “Tenant Work
Plans”). Al of Tenant’s work shall be made in full compliance with all laws, regulations and
requirements of all governmental agencies and authorities having jurisdiction thereof. Tenant shall have
exactly one hundred twenty (120) days to complete its build out of the Relocation Space. The cost of the
work made to the Relocation Space by Tenant shall be borne solely by Landlord, subject to the provisions
of Section 6 below. Notwithstanding the foregoing, Landlord agrees that Tenant and its designated
representatives, agents and contractors shall have the right, without obligation, to enter upon the
Relocation Space to commence construction of its work prior to the Beneficial Occupancy Date upon
obtaining the prior consent of Landlord, which consent shall not be unreasonably withheld, delayed or
conditioned and so fong as Tenant’s early access to and activity upon the Relocation Space prior 1o the
Beneficial Occupancy Date does not unreasonably interfere with the completion by Landlord of

Landlord’s Plans.

SECTION 5
LANDLORD’S DISPERSEMENT OF FUNDS FOR PAYMENT OF

TENANT’S WORK TO THE RELOCATION SPACE

Landlord shali obtain a construction loan from LaSalle National Bank or such other institution as
is acceptable to Landlord. On a monthly basis during the construction of Tenant’s work, Tenant's
contractor(s) shall submit invoices for work completed to Tenant’s Representative for approval, who shall
review all such invoices and submit a pay request to Landlord by the twenty-fifth (25") day of each
maonth.  Swom contractors® statements, lien waivers, material waivers and other such reasonable
documentation as may be required by the title company or other institution escrowing Landlord’s
construction funds shali accompany each pay request submitted by Tenant's Representative to Landlord.

B-2
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Landlord shall disperse payment to Tenant’s contractor(s) within twenty-one (21) days foillowing each
pay request made by Tenant’s Representative, Tenant shail submit no more than one (1) pay request
every thirty (30) days to Landlord during the construction of Tenant’s work. All such pay requests made
by Tenant's Representative pursuant to this Section 5 shall be given in writing, delivered to Landlord via
regular U.S. postal service, certified return receipt requested and postage prepaid or a nationally
recognized overnight courier service, postage prepaid.

SECTION 6
VER-ALLOWA MOUNT

Following the full execution of this Agreement, if any revisions, changes, or substitutions are
made to the Tenant Improvement Plans by Tenant and such revisions, changes or substitutions result in
additional construction costs to be incurred by Landlord in excess of One Million One Hundred Thousand
and No/H0ths Dollars ($1,100,000.00), ther such costs shall be considered to be an "Over-Allowance
Amount." The Over-Allowance Amount shall be paid by Tenant to Landlord, as additional rent, within
ten (10) business days following Tenant's receipt of invoice therefor. Notwithstanding the foregoing, if
any revisions, changes or substitutions are made to the Tenant Improvement Plans by Tenant at
Landlord’s request following the full execution of this Agreement, then, in such event, Landlord shail be
solely responsible for such costs and such costs shall not be included in the overall costs for the
Relocation Space when figuring the Over-Allowance Amount due Landlord by Tenant (if applicable).

7

SECTION 7
MISCELLANEGUS

6.1 Tenant’s Representative. Tenant has designated Kurt Holko as its sole representative
with respect to the matters set forth in this Work Letier, who, until further notice to Landlord, shali have
ful authority and responsibility to act on behalf of Tenant as required in this Work Letter.

6.2 Landlord’s Qcpresentax‘ive. Landlord has designated Abe Katz as its sole representative
with respect to the matters set forth in this Work Letter, who, until further notice to Tenant, shall have full

authority and responsibility to act on behalf of Landlord as required in this Work Letter.

6.3 Time is_of the Essence in this_Tenant Work Letter. Unless otherwise indicated, all
references herein to a specific number of days shail mean and refer to calcndar days. '

6.4 Landlord’s Cooperation. Landlord aggress to reasonably assist Tenant in (i) the
procurement of any licenses, permits, “sign-offs,” approvals or certificates that may be required by an
governmental or quasi-governmental agency or authority with respect to Tenant’s work permitied
hereunder in and to the Relocation Space and (ii} obtaining eny services, utilities or facilities from any
utility company or companies supplying the same to the Building.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK; SIGNATURES FOLLOW]




AGREED UPON AND ACKNOWLEDGED by the parties as of the dates set forth below.

LANDLORD:

SCOTTSDALE Ll
A & R KATZ MANAGEMENT, INC,,

Authoriz&f’_\
By:

Name: Abrah}m Katz

Title: S
Date: S <

TENANT:
DIALY SIS CENTERS OF AMERICA-ILLINGIS, INC.

By: WM ‘\D\——‘
Name: David M. BJW

Title: ViceYresldent
Date: lﬁ!l‘l!(ﬁ




SCHEDULE I-A

SCOTTSDALE PROFESSIONAL BUILDING CORE AND SHELL FIRST (1*") FLOOR
REQUIREMENTS

Landlord shall provide a cold dark shell consisting of:

A. Building Sheli
1. Steel structure
2. Exterior walls consisting of masonry, EIFS and other materials determined by Landlord

3. Finished storefront sysiem with aluminum and insulated glass. One power actuated double
entrance each leaf 30" wide.
4. Insvlated overhead door. Service doors not adjacent to or part of the aluminum storefront will be

“insulated hollow metal.

B. Utility Distribution

. Plumbing System . ,
{a) Sanitary sewer service - 6" diameter, stubbed into the Relocation Space. (NOTE: The

building’s sanitary sewer service is supplied from the east side of the building., Stub will be located along
column line E in general proximity to the sprinkler room.)

(b) Domestic water service - 3" diameter, stubbed into the Relocation Space. (NOTE: The
building’s electrical room is on the east side of the building. Stub will be located along column line E in
general proximity to the sprinkler room.)

2. Electrical System
(a) 1200 amp 120/208V 3 phasc 4 wire service, conduit stubbed into the Relocation Space.

(NOTE: The building’s electrical room is on the east side of the building. Stub will be located along

column line E in general proximity to the electrical room.)
(b) Electric unit heaters dispersed throughout the Relocation Space for temporary use, if needed.

{c) Basic emergency lighting and exit signs.

3. HYAC
(a) None installed. Landlord will provide roof structure to sipport rooflop VAV system. Tenant

to provide HVAC loads to Landlord.

4. Sprinkler System
(a) Provide sprinkler system on a grid pattern spacing approved by code with upturned heads.

Scheduie 1-A-1
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SCHEDULE I-B

APPROVED SHELL BUILDING DESIGN
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SCHEDULE I1
TENANT WORK PLANS

Following receipt by Tenant of Landlord®s notice to exercise the Relocation Option contemplated
in Paragraph 2 of the Agreement, Tenant shall promptly submit its proposed plans and specifications
(“Tenant Work Plans™) for the Relocation Space to Landlord for appraval. Provided the Tenant Work
Plans do not materially undermine the structural integrity of the Building to be constructed by Landlord,
Landlord hereby acknowledges, consents to and approves such plans and specifications. Landlord’s
failure to deliver its written objections, if any, 1o the Tenant Work Plans impacting the structura!
components of the Building within ten (10) business days of receipt of same shall constitute approval
thereof by Landlord. If Landlord does submit written objections as to structural matters within the time
- parameters contemplated hereby, the parties shall cooperate in good faith to resolve their differences as to
such matters so that the Tenant Work Plans can promptly proceed.

ASchedule I1-1
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SCOTTSNALE SHOPPING CRNTER

d LEASE .

THIS LEASE made this !ra day of July, 19299, by and between SCOTTSDALE LIMITED
PARTNERSHIP, an Illinoas lamatred partnerxrship, by and through ita authorized agent, A & R Katz

Management, Inc. {("Landlord®), and RERAL CARE GROUP, INC. 4/b/a/ RENAL CARE GROUP MIDAMERICA

{*Tenant”}.

WITNESSETH THAT, in consideration of the mutual promases, rents, covenapnts and
agreemente hereinafrer set forth, the sufficiency of which 1s hereby acknowledged such
parties enter anto the following agrecment

ARETICLE I
EXHIRITS

The exhibits listed below and attached to this Lease are incorperated herein by this
reference

EXHIBIT "A® Legal description of real estate, a shopping center (hereinafter
called "Landlord’'s Tract"}

EXHIBIT "B* Plot Plan of Landlord's Tract, sbowing existing and proposed
improvewents {Landlord's Tract with existing and future
improvements being hereinafter called the "Center® or *Shopping

Centexr”®}
N EXBIBIT ~C* Description of Landlord's Work and Tenmant's Work
GIBIT “D* Saign Criteraa
EXHIBIT "E" Center Rules and Regulations

Notwithstandipg Exhabits A and B or anything else i1n this Lease contained, Landlord
reserves the raght te change or medify and add to or subtract from the size and dimensions
of the Center or any part thereof, the number, locaticn and dimensions of buildings and
stores, dimensioos of bhallways, malls and corridora, the number of floors in any bualding,
the locationa, size and number of tenant's spaces which may be erected in the Center, tae
1dentaty, type and location of other stores amd tenants, and the size, Shape, location and
arrangement of Common Areas, and to design and decorate any portion of the Center as at
desires, but the general character of the Center and the size and the approxaimate lacation
of the Premises shall not be substantially changed Notwithstanding the foregoing to the
contrary, Landlord may not reduce or increase the oguare footage of the Leased Premwses
without Tenants consent

ARTICLE IT
LEASED PREMISES. TERM ANT USB
Seckion 2.1 Leaaed Premiass.

Landlord hereby leases to Tenant, and Tenaat hereby rents from Landlord the space (in

the Center} desigmated as ocutlined in red on Exhibit "B", Space #9,10, 11 - 14 and 15, having

he common street address of 7927 S. Cicero, Chicago, Illainois 60652 (herein called the

'Temises” or "Leased Premises”), with a front width of approximately __ " feet and a depth

f appraximately __ * feet mecasured to the center line of all party or common walls and to

1e exteraior faces of all other walls containing approximately 12, 805 square feet (the actual
numbey of square feet within the Premises are herein called *"the Store Floor Areca®)

‘Irregular
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Tepant‘'s percentage 1a 7 11% which shall be used to compute 1ts Common Area Maintenance
Real Estate Tax proporticnate contrabutiom. aﬂ.

Sackian 2.2 Ronf and Walla.

Landlerd shall have the exclusive right to use all or any part of the roof, side and
rear walls of the Premises for any purpose, locludiog but not limited to execting sigus or
cther structurea thcreon and erecting a1dn to the construction and installation of the same,
provaded that Tenant’s use of the Leased Premises apd guiet enjoyment of the Leased Premisea
1s not adversely effected Tenant gball have no right whatsoever 1n the exterior or the
exterior walls or the roof of the Prcmises or any portion of the Center outside the Premises,
except as provided 1n Section 5 2 hereof, without Landlord's written consent

Saction 2.1 larm _af Loase.

The term of this Lease shall commence the later of mimety (90) days from receipt of
State of 1llinois approval of a Certificate of Need or upon substantial completion of the
Premises and final sign-off on permits, {"Commencement Date?) and shall end ten (10} years
after commencement ("Termanation Date®} (collectively tbe "Leagse Term*}, unless sooner
terminated as herein provided tandiord will not commence Landlord's work untal the
certificate of Need 1s received or Tenant waives this condition. This Lease ghall be null
and void unless the State of Illinois approves a Certificate of Need Tepant will make all
reasonable efforts to obtain the Certificate of Need. TIf the Certificate of Need, after all
reasonable efforts 1s not receaved by October 12, 1999, either party may cancel this Lease

upon five (5) days notice.

Tenant shall have the right as of 1ts Possession Date set forth below te enter the
pDemised Premises for the purpose of fixturing and otherwlse preparing the Demised Premise
and for the copduct of Tenant's business therein Such entry by Tenant on the conditions
the Lease, excoept, however, the covemants relating to payment of Rent, Commcn Area
Maintenance and Real Estate Tax charges Therefore, Tenant shall be responsible for the
payment of all ut:lities and the complete maintesance of the Demised Premises pursuant to the
termg of this Lease, which 1includes, but 1s pot limited to, the maintenance and/or
replacement cf all mechanical systems which 1aclude, but are not lamited to, electrical,
plumbing and HVAC, from Tenant's Possecalon Date Tepant must alse furmish all regquared
insurance pursuant to Article XI of this Leasc aad abide by all Tules and regulations and all
other covenants in this Lease from the Possess:ieon Date ’

Saction 2.4 Leasps Ymar Dafined.

~Lease Year", as used herein, means a period of twelve ({12} consecutive months duraing
the Lease Term comuencing on a yearly anniversary date of the farst Lease Ysar, the first
Leage Year commencing on the faret day of the calendar month following the calendar month 1n
which the Commencement Date occurs. “Partial Lease Year' means that portion of the Lease
Term prior to the first Lease Year

gSactian 2.5 Prrmitiad Usa of Premises.

The Premuses shall be occupied and used by Tepant solely for the purpose of conducting
therein the husiness of a Dialysis Center and related medacal actavities.

Landlord shall not enter into a lease wita any other Temant whose sole business 15 the
cperation of a dialysis center, except for Tenarts over 20,000 8q. Ft. and exasting Tenants
with Lawful Use clauses

This exclusive section shall also apply tc any other use which tandlord bas granted a.
exclugsive to another Tenant at said shoppilng center. {1)1f Tenant has been given writted
notice of sald exclupive uae or, {11) 1f Tenant wishes to change 1ts use and 1t notifies
landlord and Landlord notifies Tenant that there ia an exelusive use as to the new intended
use The Premises shall not be occupied and used for the purpose of conducting therein the

A
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“usiness of a deep discount variety store engaged 1inp the sale and/or distribution of kecp

scount variety items, health and beauty aids as mow being sold 1in Waldo’'s § Mart No part
Gf the center shall be used as a theater, auditorium, mectlng hall or other place of public
assembly, a school, a gymnasium, a health club, or an exercise or dance studio, a dance hall,
a bar {other than a har as an ancillary part of a resctaurani, aop off track betting parlor,
betting business, a billiard-pool hall for Bingo or similar games of chance, a masnage
parlor, a games arcade, & bowling alley, skating rink, a car wash, repalr or car rental
agency, a nightclub, a blood bank (Tepant does store and use blood for clients which as not
considered a prohibited use} or adult beok or video tape store or g1t down restaurant.
Tenant shall not be permitted to operate as a branded shoe store, sell or offer banded shoes,
nor to operated a non-branded atore comprising of less than 3,000 square feet and at po part
of the Premimes ghall be leased or used for the manufacturer’s sale at wholesale or retail
of doughnuts, doughnut products, bakery products, pancakes, except that the sale of
doughnuts, doughnut and pancake mix at retail, 1f not manufactured on the Premises, may be
made in connection with the operation of super markets Tenant shall pot be permitted to
sell or buy used or new Nintendo games oT Sega/@enesis or similar cype games embodied 1in a
machine or product whaich camnot be copied during the ordipary operation or use of that
machine or product The space cannot he used for the operatiom of any barr salom or hair
cutting use of any type, nor its primary use 13 to sell hair care products.

Tenant acknowledges that for up to ten (10)days per year a carnival occuples a portion
of the South part of the shopping center parking lot, 1n front of the cenoter. The carmival
coneigts of rides, gameg, arcade machines, video games and operations consisting of tbese
standard to a carnival

Bectaon 2.6 Posasasion of the Premisss.

Landlord shall make available and Tenant shall be granted possession and occupancy of
the Premises upon completion of Landlord’'s work, nlnety {90) days from receipt of permats
{"Posacesion Date") Tepant's taking of possession of the Leased Premisen ghall be
conclusive evadence that the Leaped Premises are 11 good order and satisfactory condition at
the time of possession thereof.

The possession of the Prem:xses 18 subject to Landlord obtaining a release of the
existing leage on a portion of the proposed Premises. Should Landlord fail to obtain the
release, Tenant may terminate this Lease and Landlord 15 responsible for Tenant’s out of
pocket expenses and costs pertaining to 1ta Certificate of Need Hearing and for all
engineering, architectural and other related expenses incurred 1n preparing for occupancy of
the Leased Premises.

Sectinn 2.7 Option to Ranew.

Tepant shall have the right to renew thas Lease for ope (1) additional pericd of tive
(S) years commencing upon the expiration of the original Lease Term or the expiration of the
initi1al renewal term, as the case may be Such option shall be deemed effectively exercised
only 1f Tenant has given Landlord written notice as provided for in Section 24 7 hereof not
later than one hundred eighty (160) days praor to the expiration of the origipal term or
1nitial repnewal term, and only if Tenmant is not in default hereunder at the time of such
exercise and at the tame of the commencement of the renewal term  All terms and provisions
of this Lease shall be applicable during such renewal term or terms except the terms and
provisions of this Section 2 7, and except that the Minimm Annual Rent payable pursuant to
the provisions of Article IV, Section 4 1...1(1), shall be as follows-
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Five Year Option.

The 11th year rate shall be the greater of the 10th year rate plus three
percent (3%} or market rate Each year thereaftrer shall have an annual
three percent (3%) increase

ARTICLE LIIT
LANDLORD'S AND TENANT'S NORK
Baction 3.] Landlard'a Hoxk.

Tepant 1s taking the Premisea "as is® except Landlord to delaver vanilla box which
shall include all demolition work, rework storefroat, 30 toms HVAC [not dastributed), 51 00
per 8g Ft. (or credit for same} cred:t for lay-im <ceiling, repair front sidewalk, provide
ADA acceno ramps at rear and front of Premises, paint and power wash breezeway on south side
of Premises, inside perimeter walls finished and ready to receive paimt. If the AVAC umit 13
not replaced Landlord will put same 1n good workicg order and warrant 1ts operation feor one
(1} year All work performed by Landlerd whach is not covered by said Exhihit *C* shall be
performed only upon the written request of Tenant and sball be paid for by the Tenant, at the
prices agreed upon prior to performance of the work by Landlord, prior to Tenant taking
possession of the Premises Landlords interior work to be done within -fourteen (14) days
after the Certificate of Needs 13 issued All other work to be done withan tharty (30) days
I1f equipment 15 on order, Landlord will work simultaneously with Tenant 1n completing

Landlord’s work

The Lasdlord will provide addational funds for Tenants work in an amount nNoL excee
$100,000. The total cost for Additional Tenant Improvements shall he amortized over tHE
initial ten (10) year term of the Lease at the prime rate plus one perceal {1%} The funds
will be i1mmediately paid to Tenant for Tenant Improvementa and related Tenant expenses, upon
Tenant’s demand in writing made to Landlord and presentation of proper lien waivers

In the event of a dispute, Landlord‘s architect shall determine whether the work has
been done in accordance with the plans and specifications and such decision shali be
conclusive and binding on toe Landlord and Tenant ’

Baction 3.2 Tenank'sa Work.

Tenant shall have ninety {(90) days subsequent to substantial completion of Landlerd's
improvements t¢ complete his work  Tepant warrants and represents that Tenmant has sufficient
funds to pay all costa and expenses pecessary to complete Tenant's Work Tenant’s work scall
include a 3® water line to the premuses including installation of a water vault, 890 AMP
electrical service and one (1) 2' x 4' layin light fixture for every 100 square feet  For
this work Temant shall receive $36,250 upon completion of the work and presentation of a
proper lien walver {See July 2, 1999 Letter} In addition, the cost of skim coating the flioor
will be split equally between the Landlord and Tenant. This amount will be paid upon
submigsion of an invoice aad lien waiver

All work not provided herein to he done by Landlord shall be performed and furn.sned
by Tenant at Tenant's sole csst and expense and deemed to be Tenant's Work, includipg but not
limited to all work designated as Tenant's Work i1n Exhibat "C®, and Tenant shall do and
perform at 1its sole cost and expense a2ll Tenant's Work diligently and promptly arnd in
accordance with the following provisions. Tepant shall comply with all federal, state and
municipal laws, ordinances and regulations and all covenants, conditions and restrictiors of
record, whether now or hereaftex in force, applicable to Tenant's use or occupancy of ©

Premages.
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& RENT ‘
Sacticn 4.1 Maindoum Guaranteed Bept.

Tenant covenants and agrees to pay to Landlord, without notice or demand; at Landlord's
Notice Address {Landlord‘'s and Tenant's Notice Ahddreases beipg the addresses specified in
Section 24 7 herecf) {or to such cther persoo and at such other addrees as the Lapdlord may
from time to time direct 1n wrlting} as Reant for the Premises the sum of the following.

(1) A gquaranteed and fixed minimum Annual Rent payable i1n equal monthly installments,
10 advance upen the first day of each and every month (or prorata for the first
month 1f the Commancement Date begins on other than the first day of the month)
commencing upon the Commencement Date {such moothly installment being hereafter
called *monthly Rent*), as follows

*Hased on Landlord providing additaonal Terant Improvements of $100,000

Monthly Annual
Term Baase Rent Base Bent
Year 1 $14,074 B3 $5168,898
Year 2 $14,497 OH $173, 965
Year 3 $14,932.00 $179,184
Year 4 . . $15,279.92 $184,559
- Year § $15,841 33 $190, 096
Year 6 $16,316.58 $19s,799
Year 7 $16,806.08 5201,67]
Year 8 $17,310.25 5207,72]1
Year 9 $17,829.54 $213, 555
Year 10 $18,364 50 $220,374
Plus Common Area Maintenance Estimated  Real Egtate Taxes. $3 52 p.s.f

CAM/Insurance 351 93 p 3 £ per yeax
Section 4.2 Manapum Rent.

Any Rent or other amounts to be paid by Tenant which are not paid when due shall carry
a late charge of five percent (S%) of the amount due 1f not paid by the seventh (7th} of the
month and thereafter shall bear interest at the qreater of eighteen percent (1B%) per annum
or the highest legal rate which may be pard in the gtate in which the Center is located, with
such rate in an amount as determined by Landlord Such late charge being due to cover
Landlord's costs and time required to process the late payment If the Commencement Date 13
other than the first day of a month, Tenant shall pay on the Commencement Date a prorated
partial minmimum monthly Rent for the period prior to the first day of the next calendar
month, and thereafter minimum monthly Rent payments shall be made not later than the first
day of each calendar month  If Rent begins on other than the first day of a month the term
shall be deemed to bave commenced as of the first day of the next succeeding month

Sactaon 4.1 Parcantage Benlk.

“ectinn 4.4 Gross Salea Dafired. Intentjionally Omitted
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Ssction 4.5 Eaal Eatate Taxes. ~

Landlord shall pay or cause to be paid all Real Estatec Taxes assessed or impased upon
the Cepcer which become due and payable during the Lease Term. Landlord's statemepk that the
taxes have been paid 1s sufficient evidence of payment As used 1n this Section ¢ 5, the
ferm "Real Estate Taxes” shall mean and include all real estate taxes, public and
governmental charges and assessments, ancluding all extraordinary or special asaessments, all
costp and fees incurred by Landlord in contesting or negotiating with public authorities as
to apy of the same, and all sewer and other taxes and charges, but shall not .include Tenant's
machinery. equipment, 1loventory or other personal property or assets of Tenant, Tenant
agreelng to pay all taxes upon or attrabutable to such excluded property without
apporticnment. In no event sball taxes be reduced or deemed to be reduced on account of
amounts received by Landlord as a reimbursement of Real Estate Taxes, capital expenditures
or otherwine 1n copnection with so-called Tax Increment Financing

Should the State of Illapoas, or any political subdivision thereof or any governmental
authority bhaving jurisdiction thercof, impose a tax and/or assessment upon or against the
rentals payable by Tenant in the Shopping Center to Landlord, eikbher by way of subatitution
for Real Estate Taxes and assespments levied or assessed against such land and ouch
buildings, or in addatioo thereto, such tax and/or assessment shall be deemed to copstitute
a tax acd/or assessment against such land and building for the purposes of this Sectionm.

Tepant shall pay to Landlord, as Additional Rent, its proportionate share of all Real
Estate Taxes upon the Center which become due and payable during Lease Term {such
proportionate share to be prorated for periods at the begioning and end of the Lease Term,
which do pot fall within the Lease Term and do not comatitute full calendar years} on the
first day of each month, Tenant shall pay Landlord one-twelfth {1/12} of the amount of the
Real Estate Taxes ipn an amount estimated by Landlord vithin sixty (60) days after thge
actual amount of Real Estate Taxes are determined, any excess paid by Tenant over the amo
1t 18 obligated to pay shall he immediately refunded to Tenant  Any shortfall shall be paid
by Tenant to Landlord wathin thirty {30) days.

Tenant's proporticmate share of Real Estate Taxes shall be that pertion thexeof which
bears the same ratic to the total of such taxes as the floor area of the Premises bears to
all rentable floor area 1n the Center as of the first day of the calendar year in which such
taxes are payable Any governmental tax or charge (other than income tax) levied, asgessed
or imposed on account of the payment by Tenant or receipt of Landlord of, or based 1n whole
or in part upon, the Rents 1n this Lease reserved or upon the Center of Landlord's Tract or
the value therecof shall be by Tenant.

Landlord may, if in 1ts sole opanion it deems 1t necessary or advisable contest amy and
all such Real Estate Taxes, or assessments made upon the Shopplng Center. It 1s agreed that
any savings 1n taxes 18 intended to be a benefit to Tenant, and, upen wratten potace, Tepant
shall promptly reimburse Landlord i1ts proportionate share of all costs and expenses,
abclyding attorneys' fees, incurred by Landlord in such proceedangs

Section 4.6 Additaonal Rent.

All amounts required or provided to be paird by Tenant under this Lease shall be deemed
Rent, and the failure to pay the same shall be treated in all events as tbe failure to pay
Rent. Payments shall be due when and as billed to Tenant except as otherwise stated in this
Lease Tenant's oblagations under this Article and Article VI shall survive the expiration
of the term of this Leage

Sectian 4.7 Paymenta for Tenant.

If Landlord payn any monies Or 1OCUKD amy expense to correct a breach of this Lease by~
Tenant or to do anything in this Lease required to be done by Tenant, all amounts so paid or
incurred shall, on written notice to Tenant be considered Addational Rent payable by Tenant
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+th the first mipimmm Monthly Rent installment thereafter becoming due and payable, and may
5 collected as by law provided in the case of Rent.

ARTICLE ¥
PARKING AND COMMON TSE ARRA AND PACTLITIES

Section 5.1 Common Arsas.

All parkang areas, accesg roads and facilities furnished, made available to or main-
tained by Landlord in or mear the Center, 1ncluding employee parking areas, truckways,
driveways, loading docks and area, delivery areas, multi-story parking facilaties (if anyl,
package pickup stations, elevators, escalators, pedestraan sidewalks, malls, courts, and
ramps, landscaped areas, retainlng walls, sta:rways, bus stops, first-aid and comfort
gtations, lighting facilities, and other areas and rmprovements provided by Landlord for the
general use 1n common of temants and their customers {all herean called “Common Areas®) shall
at times be subject to the exclugive control and management of Landlord.

Landlord shall have the right from time to time to. change the a3izes, leocations,
layout, 1.e., shapes and arrangements of parking areas and other Common Areas, PROVIDED,
HOWEVER, that the size of the parking areas on Landlord's Trach, as shown upon Exhibat "BY,
shall not be substantially reduced unless other parking areas are provided, restract parkang
by employees to designated areas, construct surface, subsurface or elevated parking areas and
facilities, establish and from time to time change the level or grade of parking surfaces;
and to do and perform such otber acts in and to sard areas and improvements as Landlord in
1ts sole discretion, reasonably applied, deems advisable for the use thercof by tecnants and

thelr custoamers

For the welfare of the tenants or the benefit of the Landlord, the Landlord has
promulgated rules and regulations im Exhabit "E® attached hereto and made a part berxeof, and
Landlord furthex expressly reserves the right to promulgate from time to time additiomal
rules and regulatlons relating to the use of the Leased Premises and/ox all tbe Conmon Areas
or Basement Areas, 1f any, or any part thereof Said rules and regulations shall be hinding
uper Tepant upon delivery of a capy thereof to Tenant

Section 5.2 Han of Common Araas.

Tepant and 1t3 business invitees, employees and customers ghall have the nonexclusive
right, 1n common with Lardlord and all others to whom Landlord has granted or hereafter
grants rights, to use the Common Areag subject to such reasomable regulaticns as Landlord may
from tame to time impose and the righta of Landlord set forth above. Tenant authorizes
Landlord to cause any car of Tenant, concessiopaires, employecs and agents of Tenant to be
towed from the Center and Tenant shall reimburse Landlord the cost thereof upon demand, and
otherwise indemnify and bhold Landlord harmless wWith respect rhereto. Tenant shall abide by
all rules and requlations and causec 1ts conc#ss5ionalres, offircers, employces, agents,
customers and 1nvitees to abide thereby Landlord may at any time close temporarily any
Common Areas to make repairs or changes, but must at all times permit accese to Tenant's
Leaged Premizes during Tenanc’s mormal business hcurs, discourage noncustomer parking, or for
other reasonable purposes. Tenant shall not interfere with Landlord's or other tenant's
right to use any part of tbe Common Areas.

Landlord shall operate, maxntaln and repalr {or cause to be operated, waintained and
repaired] the Common Areas of the Center (except that Tenant shall sweep and keep clean and
free of ice and snow and debris sidewalks adjoining the Premiaes) ="Landlcord's Common Area

53
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Coato” shall hereinafter mean all costs of operating apd maintaining the Common ATeas in -~
manner deemed by Landlord appropriate {in the Landlord's sole dascretion) for the be
interests of tenants apd other occupants in the Center Included among the coets and
expenses which constitute Landloxd's Common Area Costs, but not limited thereto, ghall be all
costs and expenses of protecting, operating, repalring, repaving, roofing, laghting,
cleaning, painting, striping. 1imsuring (including but not limited to fire and extended
coverage lnsurance, 1lnsurance against liabilaty for personal 1injury, death and property
damage and worlmen's compensation insurance), stop light maintenance and repair, Center sigm
maintenance and repalr, mapagement fees, removing of soow, 1ce and debris, police protectionm,
securaity and control, equipment used 1n the operation of the Common Rreas, depreciation of
such machinery and equipment, cost and expense of 1installang roofaing, supplies, Center
management office expense, including salary of office staff, maintaining and repairing
burglar or fire alarm systems in the Center if anstalled, costs incurred for anmy capital
1mprovement which 18 necessary to keep the Center in compliance waith all govermmental rules
and regulations applxcahle from time to time hereof, cost and expense of landscaping and
shrubhexy, expenses of utilities, payroll taxes, and adminmistrative and overhbead costs equal
to fifteen percent (153} of Landlord's Common Area Costs other than administrative and

overhead costs

Section 6.2 nnnm;_m_nnnr_ﬁx.ornr.n_s};m_nz_nxpm .

Tsnant shall pay Landlerd, in addition to all other amounta in the. Lease provided, in
and for each Calendar Year, that portion of Landlord‘'s Commeon Area Costs which bears the same
ratio to the total of Landlord's Common Area Costs as the floor area of the Premises bears
to all rentable floor area in the Center at the commencement of such calendar year other than
rentable floor area occupied by tenants im free-standing premuses who are obligated to
maintain the Common Areas upcn a specific parcel of land Such amount shall never be less

than the amount set forth in Section 2 1

Tenant's share of Landlord'a Common Area Costt shall be paid ip wonthly installments
in amounts egqual to one-twelfth (1/12th) of the amounts estimated by Landlord to be incurred
during the corresponding calendar year, one sucb installment being due on the first day of
each month of each calendar year  Withan sixty (60) days after the end of each calepdar year
the total Landlord's Coumon Area Costs for such year shall be determined by Landlord and
Tenant's share paid for ouch period shall be immediately adjusted by refund to Tepant of dny
overpayment, or payment of any deficiency Landlord’s records of Landlord’'s Cemmon Area
Costs for a period shall be available for inspection by Tepant or Tenant’s designated agent
for six (6) montbs after Lardlord notifies Tenant of Tepmant's share of Landlord's Common Area
Caosts for such period. Ko other pericde shall be made available for inapection. Such
i1napection shall oply be during regular business hours of the management company at the
mapagement office and upon reasopable notice. If Tenant 15 1n default, Tenant has no right
to inspect the booke and records. Tenant ghall pay for copyYing any documents

ARTICLR VITL
UTILITIRS AND SRRVICES
Spntion 7.1 Okilities.

Tenant shall not install apoy equipment which excaeds the capacity of any utility
facilaties and 1f any equipment 1nstalled by Tenant requires additiopal facilities, the same
shall be inatalied at Tepant's expendge 1n compliance with all code requirements and plans and
specifications which sust be approved 1n writing by Landlord Tenant shall be solely
responsible for and promptly pay all charges for use or consumption of sewer, gas,
electricity, heat, water and all other utility services used or furmished to the Leased
Premises Tenant shall at all times keep the Premecees sufficiently heated so as te preven
freezing and deterioration thereof andfor the equipment and facilities contaiped therein
Tenant's gpace will be separately metered or sub-metered Landlord shall have the raght to
require the Tenant to anstall and pay for the cost of a separate water meter for the
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-emises In mo event shall Landlord be liable for an interruption or failure in the supply
A any utilaty to the Leased Premises

ARTICLE VIIT
CONDOCT QF BUSTNRI3 AY TENRNT

Seetion 8.1 Prospt Occnpancy. and Uas.

Tenant shall occupy the Premises upen the Possession Date and thereafter, except when
and to the extent that the Leased Premises are untenantable by reason of damage by fire or
other casualty, continuously operate and conduct in one hundred percent {100%} of the
premises during each hour of the entire Lease Term when Tepant 13 required under this Lease
to be open for business the business pexrmitted under Section 2 5 hereof, in the name
hereinafter ser forth, with a full staff and full stock of merchandise The Premises may be

used for physicians offices and examining rooms

If Tenant does abandon the Premises and does not operate its business, Landlord may
terminate Tenant's Lease upon sixty {60} days’ notice The Termination Date shall be ap aet
forth 1n the notice. In consideration of terminating Tenant's Lease, in addition to all Rent
due as of the Termination Date, Tenant shall pay to Landlord the lesser of (1) the remaiming
Rent for the balance of the Lease Term, or {1i} nine {9) months‘' Rent includipg Common Areas
Maintenance and Real Estate Tax charges Such payment shall be made prior to the Lease
Termination Date set forth io such notice In the event payment 1a not received, Tenant
shall be liable for and pay the full amount of Rent set forth in the Lease, notwithstanding

termination of possession and occupancy

b Landlord's intent hereunder 1s to replace Tenant's vacant space with another tenant who
_sall occupy the space Landlord shall only termimate Tenant's Lease in Landlord's sole

discretion

Sactign_#.2 Conduct of Busipnesa. Intentionally Omitted.

Section 8.3 Qoeration by Tenank.

Tenant covepants and agrees that it shall oot place or maintain any merchandise,
vending machines or other articles in any vestibule or entry of the Premises or outside the
Premises, store garbage, trash, rubbish and other refuse in rat-proof and insect -proof
containers ipside the Premisea, and remove the same frequently and regularly and, if directed
by Landlord, by such means and methods and at such times and intervals as are designated by
tandlord, all at Tepant's cost; not permit apy sound system andible or objectionable
advertising medium visible, outside the Premises; keep all mechanical equipment free of
vibration and norse and in good working order and condition, not commit or permut waste Or
a nulsance upon the Premises, not permit or cauce odors to emanate or be dispelled from the
Premises, nor solicit business in the Comnon Areas nor digstrabute advertising matter to, or
upon any Coommon Areas, not permit the loading or unloading or the parking or standing of
delivery vehicles outside any area designated therefore, nor permit any use of vehicles which
sbhall interfere with the use of any Common Area 1n the Center; comply with all laws,
recommendations, ordinances, rules and regulations of govermmental, public, pravate and other
authorities and agencies, including those wath authority over insurance rates, With regpect
to the use or occupancy of the Premises, and including but not limited to the Occupational
Safety and Health Act, not permit any noxious, LaxXic¢ or corromive fuel or gas, dust, dart or
fly ash on the Premises, not place a load on any floor 1n the Shopping Center which exceeds

1e floor load per sgquare foot which such Eloor was designated to carxry
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Tepant shall not paint, decorate or change the architectural treatment of any part of
the exterior of the Premises, nor make any structural alrerations, additions or changes in
the Premises without Landlord‘s written approval therero  Tenaot shall not install or use
any flashing display or light or any strobe-type light fixture on the exterior or iaterior,
1f visible from the exterior

Sackion 8.5 Salas_and Digmified flanm.

No publi¢c or private auction or any fire, "going cut of business”, bankruptcy or
similar aales or auctions shall be conducted in or from the Premrses and the Premises shall
not be used except 1n a dignified and ecthical manner consistent with the highest standards
of merchandising and not in a disreputable or immoral mapner or 1n violation of the national,
state or local laws Notwithstanding the preceding sentence, Temant may upon advance written
notice to Landlord, conduct a "Lost Our Lease" or "Moving Sale” within minety (90) days of

the expiration of the Lease Term

ARTICLE IX

Section 9.1 Malntenance by Landlord

Landlord shall keep or cause to be kept the foundations,roof, common areas and
structural portions of the walls of the Premises and all util:ity systems passing through,
over and under the Leased Premises which do not serve the Leased Premises exclusively, 1n
good order, repair and copndition except for damage thereto due to the acts or omissions G
Tenant, 1ts employees or 1nvitees, and except as provided in Section 9 2 hereof, Landle
shall commence repailrs it 16 required to do hereunder as scon as reasonahly practicable after
receiving written potice from Tenant thereof Thas paragraph shall not apply in case of
damage or destruction by fire or other casualty or condemnation controlled by Articles XVI
and XVII Except as provided in thie Section 9 1, Landlord sball not be obligated to make
repalrs, replacements or improvements of any kind upon the Premiges, or to any eguipent,
merchandise, stock in trade, facilities or faxtures therein, all of which shall be Tenant's

regponsibrlaty

Tenant acknowledges that the parking lot by Temant's building or delavery area on the
side or rear of the building 15 part of the Common Areas and Landlord is responsible for the
normal maintenance Tenant, however, shall be fully responsible for any damaged caused by
placement or movement of trash containers caontalning Tenant‘s trash. In addition, Tenant
shall be fully responsible for damage to the parking area caused by trucks or dollies
deliveraing goods to Tenant's Premiges As it shall stand, Tenant's repalir shall be promptly
done by Tepant after notice to Landlord and approval by Landlord of the damage repalr work.
In the event Tenant does nat repair same, Landlord, at Landlord's sole option, may repair
pame after notice to Tenant and Tenmant shall be responsible for payment of all repairs done.

Section 9.2 Marnfenanca hy Tenant.

_Tenant shall at all times keep the Premises (includang all exterior and :interior
entrances and vestibules) and all partitions, exterior and 1nterior windows and show wandow
frames and moldings, glass {including plate glass), exterior and interior doors, door frames,
door cpeners, fixtures, equipment and appurtenances thereof {(including lighting, heating,
electrical, plumbing, ventilating apnd air conditiooing fixtures and 9gystems aod other
mechanical eguipment and appurtenances whether inside or cutside the Premises), replacement
of broken or cracked plate glass, and all parts of the Premis¢s not reguired herein to b
maintained by DLandlord, in good order, condition and repair and clean, sanitary and safe’
{including but not limited to periodic painting as reasonably determined by Landlerd and to
doing such things as are necessary to cause the Premises to comply with applicable laws,
ordinances, rules, regulations and order of governmental and public bodies and agencies)
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¢ replacement of equipment, fixtures and appurtenances thereto 1s necesaary, Tenant shall
lace the same with equipment, fixtureas and appurtepances of the same quality, and repair
all damage done in or by such replacement

Tenant shall obtaln a maintenance service contract on the HVAC system Providing,
however, 1f any part of the HVAC s covered under a wayranty, Tenant shall acquire the
maintenance service contract from the contractor who installed the system IEf the HVAC 1is
not under warranty, Tepant sball acquire the maintepDance 3sIrvice contrackt from a contractor
who 13 reasonably acceptable to Landlord and the manufacturer of the system. A copy of the
EVAC maintenance pervice contract sball be deposited with Landlord for approval and inclusiom
in the Tepant fiale This reguirement 13 made 1n order to insure that the system be
maintained in good working condition and at the optimum operating capacity 1f Tenant does
not comply with the terms of this paragraph, Tenant shall be deemed to be in default under
the terma of the Lease and shall be conaidered negligent in the ordisary care and maintenance
of the system, and Landlord shall lock to Tenant for any costs ilncurred as a repult of
Tenant's lack of care and concerm in the maintenance of the system. This provasion ehall
purvive the termination of the Lease Tenant sball perform or cause to be performed
exterminating services to the Premses The exterminating service being performed 1in a

manner and comsistency that insures the Premises or adjoining premises to be free and clear

of infestation.

Tenant at 1ts own expense shall install and maintain the fire extinguishers and other
fire protection devices as may be required from time to time by any agency haviag
jurisdiction thereof and the insurance underwriter insuring the buildings in which the Leased

Premises are located

If Tepant fails to perform 1ts cbligationn bereunder, Landlord without notlce may, but
hall not be obligated to, perform Tenant's cbligations or perform work made pecessary by
_nant's acts or omissiobs and add the reasonable cost of the mame to the next installment

of mainimum monthly Rent due hereunder.

Sactien 9.1 Hazardous MaAfa.

"Hazardous Waste®" 18 defined as any materlal or substance which 18 1n any manner or
definition deemed an environmental hazard which is prohibited, limited or regulated by any
governmental authoraty or when, even 1f mot se prohibited or limited or regulated, may or
could pose a hazard to the health and/or safety of the occupants of the Premuses or Ceater
or occupants and/or owners of property near the Property

Tenant ghall not release, use, geoerate, discharge, store, or dispose of any Hazardous
Waste, toxac substance or related material onto the Property or surrounding areas, Dor shall
Tenant deposit, spill, dascharge, place or dispose of at, om or npear the Center, any
Hazardous HWaste.

Io the event Tenant viclates the terms of this Hazardous Waste provisicon 1o any @anoer
whatsoever, it shall be deemed a material default under the terms of tbis Lease and Landlord
may terminate thais Lease upcn ten (10} days wratten notice. In tbe event of such
termination, Tenant spall remain personally liable for any and all damage caused by violaticn
of this provasion which liabilaty shall comtinue potwithstanding the termination of this
Lease. HNotwathstanding the foregoing to the contrary, Landlord acknowledgss that Tenant will
1n the ordinary course of 1ts operatlon generate medacal bioleogical waste which Tenant will
properly dispose of 1o the course of its business, and the generatiom, storage and removal
of such waste from premises 1s not an evest of default.

in addition tc the above, the term Hazardous Haste shall mean amy substance, material,

~ waste which 1@, Or becomes, regulated by any governmental authority including, but not
limited to, (1) petroleum, (11) Efriable or nonfriable asbestos, {ii1) polychlorinated
biphenyls, lav} those subsatances, materials or waste dcgignated as a "Hazardous Subgtance"”
pursuant to Section 311 of the Clean Aar Act or listed pursuant to Section 307 of the Clean
ALr Act or any amendment, replacement O modification to these statutes, (v) those
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asubstances, materials, or wante defined as Hazardous Waste pursuant to Section 1004 of t
Resource Comservation and Recovery Act or any amendment, replacement or modification to ta(:;
statute, or {vi} thoce substances, materials or waste defined as Hazardousa Waste pursuant to
Section 101 of the Comprehensive Environmental Response, Compensation and Liability Act
{CERCLA}, or any amepdment or replacement to that statute, or any other sim:ilar statute,
rule, regulation or ordinance now or herecafter may have (whether known or unknown, direct or
contingent) 1n conmection with or arising out of the Lease and/or the occupancy by Tenant of
the Premises If prior to, or during the course of constructionm of either the Landlorxd’'s
HWork or the Tenant's Work, as such terms are definhed i1n Exhabit *C-, any Hazardous Waste or
Hazardous Substances as defined above, or ashestos is discovered on the Leased Premiaen, the
Landlord shall promptly remove and/or remediate the Hazardous Waste or Hazardous Substances,
at Landlord‘s pole cost and expense and at no expense to the Tepant, so the premises can be
timely used for their intended purpose

If Tenant fails to perform 1ts obligations hereunder, Landlord without notice may, but
shall not be obligated to, perform Tepant’'s obligations or perform work made pecessary by
Tepant's acts or omiassions and add the reasopable cost of the same to tbe next installment
of minimum monthly Rent due hereunder ‘

Sactian 9.4 Surxxender af Premiged.

On the last day of the term demised or on the sooner termipatico thereof, Tenant shall
peaceably and quietly surrender the Leased Premises in good order, condition and repair,
reagonable wear and tear excepted. All alterations, additiops, improvements and fixtures
including, without limatation, all items set forth as "Additional Tenant Work" {other than
trade fixtures, signs and carpeting installed at Tenant's expense, all of whicb may be
removed by Tenant), which may he made or installed by either Landlord or Tenant upon the
Leagsed Premises, and all hard surface bonded or adbesavely affixed flooring shall be th
property of Landlord and shall remain upon and be surrendered with the Leased Premises as e
part thereof without disturbance, molestation or injury at the termimstion of the term of
this Lease, whether by the lapse of time or otherwise, all without compensation or eredit to
Tenant, provided, however, 1f prior to said termnatign, ©r within fifteen (15} days
thereafter, Landlord so directs by written maotice to Temant, Tenant shall promptly remove the
additions, improvements, fixtures and installations which wers placed in the Leased Premises
by Tenant, including, without limitation, all those items set forth as Additional Tenant Work
10 the Work Letter, and make all repairs necessitated by such removal, and which are
designated 1n said potice, and 1n default thereof, Landlord may effect said removals, repairs
and restorations and Tenmant shall pay to Landlord, upon demand, the coat thereof, from the
date of such removal, repair and restoration by Landlord On or before such Termination
Date, Tepant shall remove all its property from the Leased Premises and property not so
removed shall be deemed abandoned by Tenant. If the Leased Premises are not surrendered as
of the Termimation Date, Tenant shall indemnify Landlord against all loss or liability
resulting from delay by Tepant in sc surrepdering the Premises, including, wixthout
limitation, any claim made by any succeeding tenant founded on such delay  Tenant shall also
surrender all keys for the Leased Premases and shall inform Landlord of combinations on any
locka, safes and vaulte, if any, on the Leased Fremises

As of the Termination Date, and subject to the terms of this Agreement, neither party
hersto shall have any liabality or obligation to tbe other party under the terms of the Lease
for any act, omiasion, happening or event done or occurring after the Termanation Date,
except that all of the provisions of the Lease pertaining or relating to Tenant's obligation
to surrender the Premises to Landlord upon termination of the Lease or to the condition of
the Premises at the time of such surrender shall survave the Termination Date, and except
further that all provicions of the Lease which by their express terma are to survaive the
termination of the Lease shall survive the Termaipation Date Notwithstanding the foregoiagy
Tenant and the undersigned shall cootinue to be fully ohligated to Landlord under all of th
terms of the Lease, with respect to any liability accrued and/or any act, omission, happening
or event done oOr occurring prror to the Termination Date.
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All fixtures ihstalled by Tenant shall be new or completely recoaditioned

Sprvian 10.2 Remaval and Reatarataon by Tenant.

All alterationa, changes and additions and all amprovements, including leaschold
improvemcats, made by Tenant or made by Landlord on Tenant's behalf, whether part of Temant's
Work or not and whether or nmot paid for wholly or in part by Landlord, shall remain Tenant's
property for the Lease Term. Any alterations, changes, additions and improvements ahall
imuediately upen the termination of this Lease become Landlord's property, be considered part
of the Premisea, and not be removed at or prior te the end of tbe Lease Term without
Landlord's written consent unless Landlord requests Tenant to remove game If Tenant fails
to remove any shelving, decorations, equipment, trade fixtures and persconal property from the

remises prior to the end of the Leape Term, they shall become Landlerd's property and this
Lease ghall be deemed to be a Bill of Sale for same Tenant nhall repair or pay for the
repair of any damage done to the Premises resulting from removing same but not for painting

or redecorating the Premises
Secrion i0.3 Tepnant Shall Discharge All Liensa.

Tenant shall promptly pay all contractors and materialmen, and not permat or suffer any
lien to attach to the Center or any part thereof, and indemmify and save harmless Landlord
against the same Landlord shall have the right to require Tenant to furmish a bond or other

demnity satisfactory to Landlord prior to the commencement of any work by Tenant on the
Premises, or 1f any lien attaches or as claimed, to require such a bond or indesmity in

addition to all other remedies

Sactaon 10.4 Signa, Awpinga and Canaples.

Tenant shall not place or permit on any exterior door or window ar acy wall of the
Premises O otherwise, any 51gn, awning, Cancpy, advertising matter, decoration, lettering
or otber thing of any kind without Landlord's written consent (Sec Exhibit *D*)

ARTICLE XT
INSUBANCE

Seckaon 11.1 By Landlord.

Landlord shall carry comprehensive gemeral liability insurance on the Common Arcas of
Landlord's Tract providing coverage of not less than $500,000 against liabalaity for imjury
to or deatb of any one person and 52,000,000 for any one occurrence, and 5250,000 property
damage insurance or gsingle limit insurance 1R the amount of 51,000,000, Landlord shall also
carry insurance for fire, extended coverage, vandalism, malicicus mschief and other
endorsements deemed advisable by Landlord, insuring the improvements on the Shopping Cepterx,
ancluding the Premises and all appurtenances thercto {excludaing Tenant's leanehold
improvements, merchandise, trade fixtures, furnishings, equipment, personal property and
excluding plate glass) for the full insurable value thereof, with such deductibles as
landlord deema advisable




Scanned by GROSS, SUSAN_in facility DS| Holding Company, Inc, gp 08/027/2006 15:13

Ssction 11.2 By Tsnant.

Tepant agrees to save Landlord, the Owner of the underlying fee, and Landlord’s ais:;
guch Owper's benmeficiaries and agemts barmless and indemnified from all liabality, imjury,
loss, cost, damage and/or expense {1ncluding reascoable attorneys' fees) 1n respect of any
injury to, or death of, any person, and/or damage to, or loss or destructiocn of, or vandalism
and other perils to any property while on the Leased Premises or any other part of the
Shopping Center occasioned by any act or cmi3sion of Tenant, or anyone claiming hy, through
or under Tenant Tenant shall maintain comprehensive general liability lpgsurance 10suring
Landlord, Owner, Landlord’'s and Owner's baneficiaries and agents and Tepant, as thear
interests may appear, against all claams, demands, eor actions for injury to or death of any
pne person 11 an amount of not less than $1,000,000 and for iajury or death of more than one
{1) persom 1n any one OCCurrence in an amount not legs than 52,000,000 and fer damage to
property im an amount of not leas than 5$500,000 Such insurance shall be maintained 1in
responsihle companies approved by Landlord and necsssary Lo lasure Tenant for matters
connected with the conduct and operation of Tenant'a business in the Leased Premises
{Landlord sball have the right to direct Tenant to increase gaard amounts, terms and
conditions whenever i1t conplders them inadequate) and in such amounts, sufficient to cover
Tenant‘'s contractual liabality under the aforesaid hold harmless clauses including the hold
harmless provisicn hereunder, to carry like coverage against loss or damage by boiler or
compressor or 1nternal explosioca of boilers or compressors, 1f there is a boliler or
compressor in the Leased PFremises, such additional 1ngurance as would customarily be carried
for shopping centers in the aame locale, and anm all events including collapse, vandalism,
water damage and sprinkler leakage, to maintain plate glass insurance covering all exterior
plate glass 1D the Premises, fire inpurance with usual extended coverage endorsements as
Landlord may from time to time reguire COverlng all of Tenant's stock in trade, fixtures,
furnishingn, floor coveringe and equipment 1o the Leased Premases at full coat replacement
All of said insurance shalil be in form amd in responsible companies satisfactory to Landlor
(with a logs payable endorsement to Landlord) and shall provide that it shall not be sub)e "
to cancellation, termination or change except after at least tharty (30) days prior written
notice to Landlord The policies or duly executed certificates for the same shall be
deposited with Landlord on of hefore the Commencement Date, and renewals of sucb policies,
pot legs than tharty (30) days prior to the expiration of the term of such coverage, and that
1f Tenant fails to comply with such reguirements, Landlord may obtain such insurance and keep
the same in effect, and Tenant shall pay Landlord the premium cost thereof upon demand

y

Section 11.3 Mutmal ¥Waivar of Subrogation Rights.

Landlord and Tenant and all parties claiming under them mutually releasec and discharge
each other from all claims and liabilities arisang from or caused by any casualty or hazard
covered or required hereunder to be covered in whole or in part by insurance on the Premises
or 1o connection with property on ©or activatied conducted oo the Premises and waive any right
of subrogation which maghbt othearwise exist 1nm or accrue to amy person om account thereof,
provided that such release shall not operate in apy case where the effect 18 to invaladate
or increase the cost of such 1nsurance coverage provided, that in the case of increased
cost, the other party shall bave the raghr, within tharty (30) days following written potice,
to pay such increased cost, thereby keeping such release and waiver 1o full force and effect
Landlord shall, however, be liable for its own negligencs

Section 11.4 Naiver.

Landlord, 1ts agenta and employees, 1ts beneficiaries and beneficiaries' agents and
employess shall not he liable for, and Tenant waives all claims for damage, ipncluding but not
limited to consegquential damages, to person, property oc otherwise, sustained by Tenant or
apy person claiming through Tenant resulting from any accident oOr DCCurrepce 1n oI Upon am*
part of the Center 1including, hut not limited to c¢laims for damage resulting from {a} an_
equipment or appurtenances becoming out of repalr; (b) Landlord's failure to keep any part’
of the Center 1n repalr; (c) 1injury dome or caused hy wind, watexr or other natural element;
(d) any defect in or failure of plumbing, heating or air condaitioming equipment, electric
wiring or 1installation thereof, gas, water anod steam pipes, stalrs, porches, railings or
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-alks; {e) broken glass; {f) the backing up of any sewer pipe or downapout, (g} the burstang,
ypaklng or running of amy tank, tub, washstand, water cleoset, water pipe, draio or (h} the
escape of ateam or hot water, (i} water, snow or ice upon the Premises or 1o the Center, (3)
the falling of any fixture, plaster or stucce, (k] damage to or laoss by theft ar otherwise
of property of Tenant or others, {1} acts or omissi0ons of persecms 1n the Premises, other
tenants 1n tbe Center, occupants of nearby properties, or any other persona, and {(m) any act
or omission of owners of adjacent or contiguous property, or of Landlord, i1ts agents or
employces all property of Tepant kept 1o the Premise’ shall be so kept at Tenant's risk
cnly and Tenant shall save Landlord barmless from claims arising out of damages to the same,
r1peluding subrogaticn claims by Tenant's lngurance carrier Landlord shall, however, he

liable for 1ts own neglligence

sn::jnn II 5 -- ! -

Tenant sbkall not do or suffer to be done anything which shall cootravene Landlord's
ipsurance policies OT prevent Landlord from procuring such policies 1A amount and companies
pelected by Landlord If anything done, omitted to be done or suffered to be done by Tenant
1n, upon or about the Premises shall cause the rxates of any insurance effected or carried by
Landlord on the Prem:ises or Shoppaing Center to be increased beyond the regular rate from time
to tame applicable to the Premses for use for the purpose permatted under this Lease, or
Shopping Center for the use or used made thereof, Tenant shall pay the amount of such
increcase promptly upon Landlord's demand and Landlord shall have the right to correct any
such condition at Tenant's expensa_ 1In the event laguor 1s sexrved on the Premiscs or sold
for removal from the Premises, Tenant shall carry Dram Shop Inmurance coverage and name
Landlord as a party insured. 1o the event that this Lease so permits and Tenant engages 1n
the preparation of food or packaged foods or engaged in the use, sale or storage of
snflammable or combustible material, Tenant shall install chemacal extinguishing devices
‘quch as Ansul) approved by the Fire Insurapce Rating Organization and shall keep such

_vices under services as required hy such organization If gas is used in the Premioes,
fepant shall imstall gas cutoff devices {manual and automatic)}, provided, however, that
Tenant may keep oo the Premises such inflammables as are required in the operation of
Tenant 's busipess but such inflammablea shall be kept in approved containers 1n accordance
with the regquirements of applicable laws and ordinances and the requirements of the
Landlord's fire and extended coverage insurance policiea

Section 11.6 Indemmafacataon.

Tenant shall indemnify and save harmless Landlord frem and agalnst any and all
liab:lity, liens, cla:ms, demands. expenscs, fees, costs, finen, penalties, suits
proceedings, actions and causes of action of any and every kind and nature arising or growing
ocut of or in any way coanected with Tenant's use, occupancy, management or control of the
Premises or Tenmant's operations, conduct oOr activities 1D the Center

Sectian 11.7 Boticn of Accadent.

Tenant shall give Landlord prompt writtem notice of any accident, casualty, damage or
other similar occurrence in or to Leased Premises or Common Areas of which Tenant has

knowledge

Within fourtecen (14) days after Landlord's request pursuant to a writcten form of
Estoppel Letter, Tenant shall deliver, executed in recordable form, a declaration to aoy
person desigpated by Landlord, (a) ratifying this Lease, {b) stating the Commencement Date
and Termipation Date; and {c) certifying (1] that this Lease 15 1n full force and effect and
has not been assigned, medified, Supplemented or amended {except by such writangs as chall
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be stated), (2} that all condaicions under this Lease to be performed by Landlord have bee
gat1sfied {stating exceptions, tf any), (3) no defensesn or offseta againat the enforceme
of thia Lease by Landlord exast (or stating those claimed); (4) advance Rent, :f any, paid
by Tenant, (5) the date to which Rent has been paxd, (6} the amount of security deposited
with Landlord, and (7) auch other information as Landlord reascnably requares Persons or
entities receiving such statements shall be entitled to rely upon them

Section 12.2 Attormment.

Tepant shball, in the event of a sale or assignment of Landlord's intercst 1o the
Premises or the building in which the Premises are located, or 1f the Premises or such
buirlding comes into the hands of a mortgagec, ground lessor or any other person, whether
because of a mortgage foreclosure, termination of the ground lease, or otherwise, attorn 1o
writing to the purchaser or such mortgagee or other person and recognize the same as tandlord
hereunder. Tenant shall execute, at Landlord's request, any attornment agreement required
by any mortgagee, ground lessor or other such personm, to be executed, containing such
provisionn as such person requires

Section 12.3 Subordination.

{a) Mortgage Tenant agrees that upon the written declaration executed by the
mortgagee or trustee under any mortgages or deeds of trust herecafter placed upon the Leased
Premiges, or apy cther part of the Shopping Center from time to time owned by Landlord, this
Leage shall be subordinate to any such mortgages or deeds of trust, and to any and ‘all
advances to be made thereunder and to the interest thereon and all renewals, replacements and
extepsions theresof, provided the mortgagee or trustee named 1n said mortgages or trust deeds
shall have the right to recognize this Lease in the event of foreclaosure or transfer in lieu
of foreclosure, in which event Tenant shall attem to such mortgagee or trustee, and/o
purchager or grantee at any forsclosure sale or taking by deed 1in lieu of foreclosure (
such mortgagee, trustee, purchaser or grantee 15 hereby appointed as attormey-in-fact on
bebalf of Tenant upon failure of Temant sc to do) Tenant cshall execute a Subordinatioen
Agreement acknowledging and reaffirming the subcrdination and other agreements therein, 1f
requested by Landlord or the mortgagee

{h} Easements This Lease 13 and shall be subject and subordinate to any and all=*
eapements and easement agreements which may be or have been entered into with or granted to
any permons or upen the Center or oot, pnd Tenant shall execute such rnstruments as Landlord
requests to evidence such subordination.

Section 12.4 Failurae to Bxecube Instrumenta.

Tepant'as failure to &xecute lnstrumcnt;c or certificaktes provided for in this Article
XTI withan fifteen (15) days after the mailing by landlord of a written request shall be a
default upnder this Lease or Landlord may execute said instrument or certificate on behalf of
Tenant Landlord 15 hereby appointed as attorney-in-fact or Tepant and 13 hereby g:iven
authority and power to execute said instrument or certificate on behalf of Tenant. Said
execurion shall be as though Tenant executed said document.

ARTICLE XII1
ASSIGHMENT. SUBLETTING AND CONCRSITIONS
Saction 13.1 Conasnt Beguired.

Tenant shall not sell, assign, mortgage, pledge or in any mamner transfer this Lease
or any interest therein, por sublet all or any part of the Premises, nor license concession
nor lease departments therein witbout Landlord's written consent Consent to any ass:gnm:nf"
shall not be gaven 1f such consent violates any exasting exclusive or nom-use provision

ex1sting as of the tame such consent 18 to be given  Conseat by Landlord to any assignment
or subletting shall not waive the pecessity for consent to any subaequent asslgnment or

16

62




Scanned by GROSS, SUSAN in tacility DS Iding Company, Inc, on 08/02/2006 15:13

_~ybletting Landlord hereby consents to Tenant subletting or asslgning space to doctors or
her medical personnel however, such sublease shall not release Tenant from 1ts obligations
undexr the Leane Any assignmenpt 18 subject to the terms and prohibations contained in the
exclugive language of Scctaon 2 5 as of the Bffective Date of this Lease and also shall
1nclude exclusives existing as of the date of the propoged assigonment or sublease cven though
entered i1nto subsequent to the EBffective Date of this Lease An assignment shall pot be made
which shall violate Section 2 §. This prohabaition shall include a prohibition against any
subletting or assigoment by operation of law If this Lease 13 agsigned or any part of the
Premises sublcased or occupied by anybody other than Tenant, Landlord may collect Rent from
the assignee or sublessec or occupant and apply tbe same to the Rent herein reserved but no
puch assignment, sublease, occupancy or collection of Rent shall be deemed a waiver of thas
covenant or the acceptance of the assignee, sublease or occupant as Tenant, or a release of
Tepant from the performance by Tenmant of any covenants op the part of Tenant berein
contained. Botwithetanding any aselgmment or subletting, Tenant shall remain fully liable on
this Lease and for tbhe performance of all terms, covenants and provisions of this Lease.
Landlord shall be entitled to zll monies payable by said assigoee, subtenant or person taking
over reaponsibility for rental payments under this Lease Said amounts payable shall include
monies paid for the value of this Lease, Additiornal Rent, or such other suma payable to
Tenant resulting from the favorable terms of thas Leage If the fair market value of the
Leased Premises {as determined by Landlord) are greater than the actual rental being paid
under thls Lease, said differeace shall be payable to Landlord by Tenant. Tenant retains
right of re-entry upon default of sublessec/assignee.

Section 13.2 Corporate Ownarship.

If any corporate stock of Tecmant 18 transferred by sale, assignment, operation of law
or other disponition s0 as to result inm a change an the effective voting control of Tenant
~g 1t exists on the date hereof, Tenant shall promptly give Landlord wraitten notice of such

.Ange and Landlord may termivate this Lease at any time after change 1n control by giving
Temant minety {90) days' written notice of guch termination. Landlord’'s right bereunder shall
only continue for a thrrty (30) day period after Landlord receives written mnotice of the
above HNotwithstanding the above, Tenant may assign thias leage Lo a Pareat Company,
subsadiary of related entity so long as Tecant shall remain laiable bereunder 1f the result
of the assignment 1s to 1mpair or jecpardize Landlord‘s ability to receive rent as provided
in this Lease such transactions shall ba a default hereunder

Sectdan 14.1 Marchants Asspcaation and Advartising. HNot Used

Beckrnn 15.1 Amount of Depasit.

Tenant berewith has deposited with Landlord $0 which shall be held by Landlord without
liability for interest, as security for tbe faithful performance by Tenant of all the terms,
covenants and conditions of this Lease.
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ARTICLE XVI (;}

Sectinn 16.1 Dazage tn Premisen.

1p the event the Leased Premisec are damaged hy fire, axplosion or amy other casualty
to an extent which 1s lesa than fifty (50%) percent of the cost of replacement of the Leased
Premises, the damage shall be repaired with reasonable dispatch by Landloréd at Landlord's
expense, provided that Landlord shall not be chligated to expend for such repairs an amount
in excess of the insurance proceeds recovered or recoverable as a result of such damage and
that, 1n no event shall Landlord be required te repair or replace Tenant's stock 1n trade,
fixtures, furniture, furmishings, floor coverings and eguipment In the event {a} the Leased
Premises shall be damaged to the extent of fifty (50%) percent or more of the cost of
replacement, or (b) the building of which the Leased Premlses are a part 1s damaged to the
extent of twenty-five (253) perceant or more of the cost of replacement, or {c} the Center
chall be damaged to the extent of more than forty percent {40%) of the aggregate cost of
replacement, Landlord may elect either to repair or rebuild the Leased Premases or the
buildang or the Center, or to terminate this Lease upcen glving notace of such electicn 1n
writing to Tenant witbin sixty (60) days after the occurrence of the event causing the damage
irrespective of any damage to the Leased Premises. Notwithstanding anything in this Section
to the contrary, Landlord shall not be required to rebuxld if the Lender retains any of the
inpurance proceeds.

If the casualty, repairing, or rebuilding shall rtender the Leased Premises
unternantable, 1n wbole or in part, and the damage zhall not have been due to the fault or
neglect of Tenmant, a proportionate abatement of the guaranteed munamum Rent shall be allowed
from the date when the damage occurred until the date Landlord completes its work, sai
proportion to be cowputed on the basis of the relation which the grose square foot area 0123
the space rendercd untenantabls bears to the floor space of tbe Leasded Premises If the
Landlord 1s required or elects to repair the Premiaes as herean provided, Tenact shall repaixr
or replace 1ta stock 1p trade, fixtures, fursiture, furnisbaings, floor coverings and
equipment, and, 1f Tenant has closed, Tenant shall promptly reopen for business.

Sectipn 16.2 Loas and Damags.

Landlord shall pot be liable for any damage to property of Temant or of any others
located on the Leased Premises, nor for the loss of or damage of any property of Tenant or
of others by theft or otherwise, Landlord shall not be liable for any injury or damage to
persons or property resulting from fire, explosion, falling plaster, gas, plaster,
slectricity, water, raln nor snow nor leaks from sny part of the Leased Premises or from the
pipea, appliances or plumbing works or from the roof, street or subgurface or from any other
place or by dampness or by any other cause of whatever nature Landlord shall not be liable
for any such damage caused by other tepants or persons ia the Leased Premises, occupants of
adjacent property, of the Shopping Cepter, or the public, or caused by operation and
construction of any private, public or quasi-public work Landlord shall neot be l:iable for
any latent defects i1n Leased Premiscs or in the building of which they form a part- All
property of Tecnant kept or stored on the Leased Premises shall be so kept or stored at the
risk of Tenant only and Tenant shall hold Landlord barmless from any claim arising out of
damage to the same including subrogation claims by Tenaat's 1nsurance carrier, unless such
damage shall be caused by the willful or gross ncgligence of Larndlorxd.
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ARTICLX XVTI
4 :
EMINENT DOMATN

Section 17.1 Condemnation.

If ten percent (10%) cr more of the Prem:ises or fifteen percent (15%} or more of the
Center shall be acquired or condemned by right of em:pent domain for any public or quasi-
public use or purpoae, thenm Landlord at its election may within tharty (30) days after
poesession of such portions of the Premipes or the Center are denied to Tenant, Landloxrd or
other tenants, termipate this Lease by giving ootice to Tenant of its election, and in such
event rentals shall be apportioned and adjusted as of the Termination Date. If the Lease
shall not be terminated as aforesaid, then 1t shall continue 1n full force and effect, and
Landlord shall within thirty {30) days after possession 1f physically taken (subject to
delays due to shortage of labor, materials or equipment, labor difficulties, breakdown of
equipment, government regtrictions, fires, other casualties or other causes beyond the
reasonable control of Landlord} repair or rebuild what remains of the Premises for Tenant's
occupancy, and a just proportion of the minimum anoual Rent shall be abated, based upon the
pumber of square feet taken, until such repairs and rebuilding are coumpleted, and thereafter
for the balance of the Lease Term.

Section 17.2 Damages.

Landlord reserves, and Tenant assigns to Landlord, all raghts to damages on account of
any taking or condemnation or any act of public or quasi-public authority for which damages
are payable Tenant shall execute such instruments of assignment as Landlord requires, join
with Landlord inp any action for the recovery of damages, 1f requested by Landlord, and turn
~ver to Landlord any damages recovered 1n any proceedings. If Tepant fails to execute

1struments required by Landlord, or undertake such other steps as requested, Landlord shall
fe deemed the duly authorized irrevocable agent and attorney-in-fact of Tenant to execute
such instruments and undertake such steps on behalf of Tenant However, Landlord does not
recerve any damages payable for trade fixtures installed by Tepant at its own cost which are
of part of the realty

ARTICLE XVIII
DEFAULT BY TRNANT

Section 1R.)1 Right to Re-Entear.

The following shall be considered for all purpcoses to be defaults under and breaches
of thisn Lease {a) any failure of Temant to pay any Rent or other amount when due hereunder
within fave {5} days after notice, (b} 1f Tenant shall default in the performance of the
provisions of Sectiom 9 30, after written notice and tharty (3¢) daya failure to timely cure,
or (c} 1f Tenant shall default in the performance of any of the other c¢ovenants, promises,
or agreecments herein contained to be kept and performed hy Tenant and such default shall
continue for thirty (3¢) days after Landlord shall have notified Tenant in writing of the
existence of such defaylt, {d) Tenant violating the use restriction set forth an Sectiomns 1.5
or 9.3 of this Lease for more than thirty (30} days after written notice and failurs to
timely cure, {e) Landlord detérmining that Tenant has kmowingly submitted any false report
required to be furnished herpunder which have a material and adverse effect on Landlord; (e}
Tenant ghall become bankrupt or insolvent or have filed agaimst it a petition in bankruptcy
or for reorganmiration or arrangemant or for the appointment of a receiver or trustee of all
or a portion of Tewnant's property, or Tenant makes an assigoment for the benefit of
~reditors, (f)} 1f Tenant abandons or vacates or doea not do business in the Premisesa for

1irrty {30) days and does not pay xent, (k) Tenant's leasehold interest herein or in the
“remises Or any lmprovements thereoh or any property of Temant are executed upon or attached;
,r (g) the Premises comes into the hands of any person other than expressly permitted under
this Lease In any such event, and without additional grace period, demand or notice, except
as hereinabove provided, Landlord, in addition to all other rights or remedies 1t may have,
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shall have the right thersupom or at any time thereafter to terminate this Lease by givang .
notice to Tenant stating the date upon which such termination shall be effective The te

of Section 9 3 shall coatrol i1f 1n conflrct wath the provisiond herean Landlord's remedies
shall include the right of equitable relief 1f Tenant violates the use restriction provision
of Sections 2 5 or % 3. Landlord shall have the raght without termimating this Lease, or
either before or after any such termaination, 1f 5o elected, or upen termination of thig Lease
for any other reason, to peaceably re-enter and take passession of the Premises, remove all
persons and property from the Premises and store such property at Tenant's expense It
further being understood that under no circumstances 15 the Leasc to be an asset of Tenant's
creditors by operation of law or otherwise Landlord shall be entitled to the benefits of
all provisions or law respecting the speedy recovery of lands and tcnements held over hy
Tenant or proceeding in forcible entry and detaimer

Section 18.2 Bighk to Relab.

If Landlord elects to re-enter as ahove provided, or 1f 1t takes possession pursuant
to legal proceedings or otherwise, Landlord may terminate this Lease or it may, from time to
time, without terminating this Lease, make such alteratioms and repairs as 1t decms able to
relet the Premises, and Telet the Premises or any part thereof for such term or terms (which
may extend beyond the Lease Term) anod at such remtals and upon such other terms and
conditiona as Landlord in 1ts sole discretion deems advisable, upon each such reletting, all
rentals recceived by Landlord therefrom shall be applied, firat, to any indebtedness other
thap Reot due hereunder from Tenant to Landlord, second, to pay any costs and expenses of
reletting, including brokers and attorneys’ fees and costs of alterations and repairs, thard,
to Rent due hereunder, and the residue, 1f any, shall be held by the Landlord and applied in
payment of future Rent as it hecomes due hereunder Hothing herein shall imply any obligation
on the part of Landlord to make any payment or perform any act required of Tenant, and the
exercise of the right to do so shall not constitute a release of any obligation oxr a walvege

of any default.

If rentals received from such reletting during any month are less than that to be paid
during that month by Tenant hereunder, Tenant shall immediately pay any such deficiency to
Landlord No re-entry or taking posgessicn of the Premiges by Landlord shall be construed
as an election to terminate this Leage unless a written notace of such termination 1s gaven

by Landlord.

Notwicbetanding any such reletting without termination, Landlord may at any time
thereafter terminate this Lease for amy prior breach or default. If Landlord terminates this
Leagpe at any time for any breach or default, 1o addition to any other remedies 1t may have,
it may recover from Tenant all damages incurred by reason of such breach or default,
including all costa of retaking the Premuses and including the excess, 1f any, of the total
Rent and charges reserved in this Lease for the remaindex of the Lease Term over the then
reasonable rental value of the Premises for the remainder of the Lease Term, all of which
shall be i1mmediately due and payable by Tenant to Landlord In determining the Rent payable
by Tenant heoreunder subsequent to default, the minimum annual Rent for each year of the
unexpired portion of the Lease Term shall equal the average wminimum annpal Rent and
Percentage Rent which Tenant was obligated to pay from the commencement of the Lease Term to
the time of default, or during the preceding three (3) full calendar years, whichever period
1s ahorter Landlord shall use its best efforte to re-let and matigate damages

Section 16.3 fountarclaim.

If Landlord commences any proceedings for ponpayment of Reat, Percentage Rent, or
Additional Rent, Tepant shall not interpose amy counterclaim of any nature or descraiption In
such proceedings. Thias ghall not, however, be coastrued as a waiver of Tenant‘'s raght tr
assert guch claims 1n a separate action brought by Tenant. The covenants to pay Rent an
other amounts hereunder are independent covenants and Tenant shall have no right to hold
back, offset or fail to pay any such amounts for default by Landlord or any other reason
whatsoever except to the extent of final adjudicated matters.

20
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~acrion 18.4 Waaiwar of Rightsa of Redemption.

By

To the exrent permitted by law, Tenant waives aoy and all rights of redemption granted
by or under any present or future laws 1f Tenant 1s evicted or dispossessed for any cause,
or if Landlord obtains possession of the Premises due Lo Teoant's default hereunder or

otherwise
Sectyon 18.5 Coste_and Faen.

Tenant shall pay upon demand all of Landlord's costs, charges and expenses, including
fees of attorneys, agents and others retained by Landlord ipcurred in enforcing any of the
obligations of Tenant under this Lease or 1n any litigation, negoCiation or tramnsaction 1in
which Landlord, shall become iovolved on account of this Lease Notwithstandang anything 1n
rhis Lease to the contrary, in any litigation between the parties hereto, both Landlord and
Tenant hereby waives any right to a jury trial All matters shall be heard through a bench
trial or as otherwise mutually agreed between the parties hereto.

ARTICLRE XTX

Section 19.1 Defanlt Definad, Noticas.

tandlord shall in no event be charged with default an any of 1ta obligations hereunder
unless and until Landlord shall have failed to perform such obligations within tharty (30)
days lor such additional time as 15 reasonably required to correct any such default) after
written notice to Landlord by Tenant apecifically describing such failure

ctaon 19.3 Notice to Fairat Mortgagee.

If the holder of any mortgage covering the Pramises shall have given written notice to
Tenant of the address to which notices to such holder are to be sent, such addressa ta be
provided to Tenant by Landlord, Temant shall give such holder written notice simultanecusly
with any notice given to Landlord of any default of Landlord, and, 1if Landlord fails to cure
any default asserted 1n said motice within the time provided above, Tenant shall notify such
holder 1n writing of tbe failure to cure, and said holder shall have thirty (30) dayp after
receipt of such second notice to cure such default hefore Tenant may take any action by
reagson of such default

ARTICLE XX
TRNANT'S PROPRRTY
Saction 29.1 Taxas on Laasshgld.

Tenant shall be responsible for and shall pay before delinquent all mumicipal, county,
federal or state taxea coming due during or after the term of thrs Lease against any
leasehold interest of Tenant or perscnal property of any kind owned or placed 1o, upon or
about the Premises by Tenant




Scanned by GROSS, SUSAN in facility DSI Holding Company, Inc. on 08/02/2006 15:14

Sertaon 20,2 Aasata_of Tenant. Intentionally Omitted :\
ARTICLR XXT

ACCRIS BY LANDLORD
Sackion 21.1 Right_nf Bntry.

Landlord, 1ts agents and employees shall have the right to enter the Premises from time-
to time during business hours and after notice to examipne the same, upon wratten notice Lo
Tenant, show them to prospective purchasers and other persons, and make such repairs,
alterations, improvements or addaticns as Landlerd deems desirable or necessary and Landlord
shall be allowed to take all material on the Premises as may be required therefore without
the same constituting an evictiom of Tenant in whole or 1m part Landlord shall make all
reapopable efforts to cause the least amount of disrupt:ion to Temant. Landlord shall not
dasturb the dialysis patients during any entry. Rent shall in no wise abate while any such
repairs, alterations, improvements, or additions are being made Duraipg the last cix (6)
months of the Lease Term, Landlord may exhibit the Premises to prospective tenants and place
upon the Premlsecsd notices deemed advisable by Landlord of the Premises being for Rent, all
without molestation by Tenant. In addition during any apparent emergency, Landlord or ito
agents may enter the Premises forcibly waithout liability therefore and without in any
affecting Tenant's obligations under this Lease Nothing herein contained, however, sball he
deemed to 1mpose upon Landlord any cobliagation, responsibility or liahility whatscever, for
any care, maintenance Or repair except as otherwise herein expressly provided

ROLDING QVER, SUCCESSORS ‘:>

Secorion 22.1 Holding Ower.

1f Tenant holds over or cccuples the Premises beyond the Lease Term (it heing agreed
there shall be no permitted holdirg over of occupancy without Landlord's written cocsent},
Tenant shall pay Landlord, as and for Rent, for each day of such holding over a sum equal to
the greater of {a) double the last paid mimimum monthly Rent prorated for the number of days
of such hold over, or (b} minimum annual Rent plus Perceantage Rent prorated for the number
of days of such holdipg over, plus a prorata portion of all other amounts which Teaant would
have been recquired to pay hereunder had this Lease been in effect If Tenant holds over with
or without Landlord's written consent, then at Landlord'e sole option, Tenant shall occupy
the Premises either as a tenancy from month to month or day to day and all other tepms and
provisions of this Lease shall be applicable to such period except as to minimum Rent  The
provisions of this paragraph shall oot comstitute a waiver by Landlord of any raght of re-
entry a3 herein set forth nor shall receipt of any Rent or amy other act in apparent
affirmance of tenancy operate as a waiver of the right to terminate this Lease for a breach
of any covenant herein or of any other right or remedy provided for an this Lease

Section 22.2 Succennors.-

All rights and liabilitaes herein given to or amposed upon the respectave partles
hereto shall bhind and 1nure severally to the respective hears, successors, administrators,
executors, and assigns of the parties, and, i1f Tenant 18 more than one person, they shall be

"bound jointly and severally by this Lease No rights, however, shall inure to the henefit
of any assignee of Tenant unless the assignment wag approved by Landlord in writing as

provided ain Section 13 1 hersof.
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Section 23.1 Landlord's Covenant.

1f Tenant pays all Rent and other amounte herein provided, and observes and performs
all the covenants, terms and conditions, Tenant shall peaceably and quietly hold and enjoy
the Premiscs for the Lease Term without interruption by Landlord or any person Or persons
claiming by, through or under Landlord, subject, nevertheless, to the terms and conditions
of this Lease, covenants, conditions and restrictions of record, and raights of utilicties and

public bodies
ARTICLE XXIV

MISCELLANEOUS

Saction 24.1 Halver.

No waiver by Landlord or Tepmant of any breach of any term, covenant or condition hereof
shall be deemed a waiver of the same or any subseguent breach of the same or any other term,
covenant or condition The acceptance of Rent by landlord shall not be deemed a waiver of
any earlier breach hy Tenant of any term, covenant or condition hereof, regardless of
Landlord's knowledge of such breach when such Rent as accepted No covenant, term or
condition of this Lease shall be deemed warved by Landlord or Tenant unless wa1v=d;1n

writing
~action 24.2 Accord and Satisfaction.

Lapdlord 193 entitled to accept, receive and cash or deposit any and all payment made
by Tenant for any reason Or purpose Or 1o any amount whatsocever, and apply the same at
Landlord's option to any cbligation of Temant or which Tenant might owe and the same shall
not constitute payment of any amount owed or to be owed except that to which Landlerd hasg

applied the same.

N Mo endorsement or statsment on any check or letter of Tenant shall be deemed an accord
and oatisfaction or otherwise recogpized for any purpose whatsocever. The acceptance of any
such check or paymept shall be without prejudice to Landlord's right to recover any and all
amounts owed by Tenant or which Tenant might owe hersunder and Landlord's right to pursue any

other avajlable remedy
Sagtion 24.1 BEatirs Agreement.

This Agreement comnstitutes the eatire agrecment of the parties with respect to the
subject matter hereof and supersedes all prior or coptemporanedus agreements and undertakings
betwean the parties There are no representations, covenanta, warranties, promises,
agreements, conditions Or undertakings, oral or written, between Landlord and Tenant other
than herein sec forth Except as herein otberwise provided, no subsequent alteration,
amendment, change or addition to this Lease shall be binding upon Landlord or Tenant unless

1n wraitaing and signed by them

Sscticn 24.4 Mo Paxtoership.

Landlord does npot, in any way or for any purpose, become a partner, employer,
-incapal, master, agent or joint venturer of or with Tenant.
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Sactinn 24.5 ¥arca Najsura.

If either party hereta shall be delayed or hindered 1n or preveoted from the
performance of any act required hereunder by rcason of strikes, lockouts, labor troubles,
1nability to procure material, failure of power, restrictave govermmental laws or
requlations, riots, insurrection, war or other reason of a like nature not the fault of the
party delayed 1n performing work or doing acts required under this Lease, the pericd for the
performance of any such act shall he extended for a pericd eguivalent to the period of such
delay. HNotwithstanding the foregoing, the provisions of this Section 24 5 shall at no time
operate to excuse Tenant from any obligatione for paynest of Rent, Percentage Rent,
Addational Rent or any other payments requared by the terms of this Lecase when the same are
due and all such amounts shall be paid when due

anction 24,6 Submisaion of Lesss.

Submzssion of this Lease to Tenant does not constitute an offer to leace, this Lease
shall become effective only upon exccution and delivery thereof by Landlord and Tenant. Upon
execution of thia lLease by Tenant, Landlord 1s granted an i1rrsvocable option for twenty (20}
days to execute this Lease within said perliod and thereafter return a fully executed copy to
Tenant The Effactive Date of this Lease shall be the date filled in on Page Ome (1) hereof
by Landlord, which shall be the date of execution by the last of the parties to execute this

Leage.

Ssction 24.7 NMaticas.

All notices from Tenant to Landlord regquired or permitted by any provision of this
agreement shall be directed to Landlord as follows

A & R Katz Management, ILcC. 0
3175 Commercial Avenue
Northbrook IL 60062-1921)
Telepbone (B847) 205-1200
Fax (847) 205-1212

Rent shall be directed to-A & R Katz Management, Inc. at 135 § LaSalle, Dept 1135,
Chicago, Illinois 60674-1135, with tbe check made payable to Scottsdale Limited Partnersh:ip
or as otherwise directed i1n wraitang by Katz

Prior to the Commencement Date such notices shall only he effective 1f gaven to
Landlord at the address sbown above.

All notices from Landlord to Tenant required or permitted hereunder shall be darected
as follows, namely

Renal Care Group Midamerica
1561 N. Clark Street

Suate 1200

Chacago, Illinoas 60601
Telephone: (311) 634-6850
Fax: (312) &34-6855

All notices to be given hereunder by either party shall be writtem and geat b
registered or certified mail, return recelipt requeated, bearing adequate postage, postag
prepaid, addressed to the party intended to be notified at the address set forth above
Hotice may also be sent by overnight express carrier {e g , Federal BExpress, Courier, Express
Maal) with a request that the addresgee sign a receipt evidencing delivery and addresoned as
above Notice may further be given by facsimile {(fax) and shall be deemed given and be
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-ffective as of the date that such notice 15 sent to the fax number as noted above. Elther
pifrty may, at any time or frcm time to time, notify the other in wraiting of a substitute
address for that above set forth, and thereafter notices shall be directed to such subatitute’
addresas Notice given as aforesaid shall be sufficient service thereof apd nhall be deemed
given as of the earlier of {a) the date occurring three {3) business days after the date of
mailing the same, or {b) the day of delivery shown on the return receipt. A duplicate copy
of all notices from Tenant shall be sent to any mortgagee as provided for in Section 19 2.

Secrion 4.8 Captions, Section Mymhera and Namad Tanants.

This Lease shall be corstrued without reference to titles of Sections, whaich are
inserted only for cocvenience of reference If the pames of any other tenants or occupantsa
i1n the Shopping Center or the pature of the business to be conducted by any other tenant cr
occupant of the Shopping Center are named or shown in this Lease, the same are shown only for
1llusrrative purposes and no representation or warranty 1s made with respect to other tenants
or occupants 1in the Shopping Center or other businesses which may be conducted therein

Seetion 24.9 Number aod Gendsz.

The use herein of a singqular term shall include the plural and use of the maaculine,
feminine or neuter genders shall i1nclude all others.

Saction 24.10 Runle of Conatruckion.

This Lease shall not be construed more strictly against one party than the other merely
by vairtue of the fact that 1t may have been prepared by counsel for one of the part:ies, at
heing recognized that both the Landlord and Tenant have both substantially and materially
-antributed to the preparation hereof.

Section 24,11 Limitation af Liakility.

Anything to the contrary herein contained notwithstanding, thbere shall be absolutely
no personal liability oo persons, firms or entities who constaitute Landlord or beneficiary
of Landlord witb reéspect to any of their terms, covenants, conditions and provasions of this
Lease, and Tenant shall look solely to the interest of Landlord, its successors and assigms,
1n Shopping Center for the satisfaction of each and every remedy of Temant in the event of
default by Landlord hereunder; such exculpation of personal liability is absolute and without
any exception whatgoever

Section 24.12 Broker's Commission.

Landlord shall pay a $4 50 sq ft Commission, to be split S0/50 between Hiffman
Shaffer Asasocliates, Inc (HSA), and Transwestern Commercial Services {TCS). Each party
represents and warrants that 1t has caused or incurred no claims for brokerage commissions
or finder's fees in coonection with the execution of this Lease, and each party shall
indemnify and hold the otker harmless against and from all liabilities arising from any such
claims caused or incurred by 1t {including without limitation, the cost of attorneys fees in
connection therewith)

Section 24.13 Paxtial Invalidaty.

If any provision of this Lease or the applacation thereof to aay person or
circumstances shall to any extent be invalid or unenforceable, tbe remainder of this Lease,
or the application of such provision to persons Or circumstances other than those as to which

“ 13 1iovalad or unenforceable shall not be affected thereby and each provision of this Lease
all be valid and enforceable to the fullest extent permitted by law
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Saction 24 .14 Racording. ~

The parties agrce not to place this Lease of record but each party shall, at the
requeat of the other, execute and acknowledge so that the same may be recoxded, a Short Form
Lease or Memorandum of Lease, indicating the Lease Term and any options to extend such Term,
but cmitting Rent and other terms, and specyfying the Commencement Date apd Termznation Date
of the Lease Term, PROVIDED, HOWEVER, that the failure to record said shert form lease or
Memorandum of Lease shall not affect or impair the validity and effectiveness of this Lease
If Tenant requests game to be recorded, Temant shall pay all coats, taxes, fees and other
expenses 1n connectlon with or prerequisite te recording

Section 24.15 Arplicabla Law.

Thas Lease shall be copstrued in accordance with the lawa of the State of Illinoas

Section 24.16 Mortgagss's Approval.

1f any mortgagee of the property contaimang the Premises requiras any modification of
the terms and provisions of this Lease as a condition to such financing as Landlord may
desire, then Landlord shall have the right to cancel thia Lease 1f Tenant fails or refuses
to approve and execute such modification (s} within tharty (30) days after Landlord's request
therefore, provided that said request 213 made ar least thirty (30) days to the time such
change ls required Upon such cancellation by Landlord, tbis Lease sball be oull and void
and neitber party shall have any liabality eather for damages or otherwise Lo the other by
reason of such cancellation In no svent, however, shall Tenant be requared to agree, and
Landlord shall not have apy right of cancellation for Tenant's refusal to agree to any
mod1fication of the revisions of this Lease relating to the amcunt of Rent or other charges
regerved herein, the size and/or location of the Demised Premiges, the duration and/o
Commencement Date of the term, or the reducing of 1mprovements to be made by Landlord to tt@
demiged Premuses prior to delavery of possessiob.

Section 74,17 Jdoant and Soveral Liashility.

1f Tenant 1£ a partnership or other business organization, tbe members of which are
subject to persosal liabilaty, tbe liability of each such member shall be deemed to be jorat

and several. )
Section 24.18 Exculpatpry Claupae.

In the event of any sale or other transfer of the land, building or this Leage, Or A
lease of the Shoppang Center, the pamed Landlord hereunder shall be entirely relieved of all
ohligations hereunder from and after the date of the transfer

This Lease 1s executed by A & R Katz Management, Inc , not personally but as agent for
the owner of the real estate and in the exercise of the power and authority conferred upon
and veated 1n A & R Katz Management, Inc , as agent It 13 expressly understocd and agreed
that nothing herein shall be construed as creating any 1zabi1lity whatsoever against said A
& R Katz Management, Inc., pergopally and 12 particular without lamatang the generalaty of
the foregoing, there shall be no personal liability to pay any indebtedness accruing
hereunder or to perform any covenant, eirther express Qr implied, herein contained, or to
keep, preserve or sequester any property and that all personal liabilaty of A & R Ratz
Management, Ianc of every sort, af any, 18 hereby expresely waived by said Leasee, and by
every person now or hereafter claiming any right or security hereunder, and that so far as
A & R Katz Management, Inc 15 concerned the owner of amy andebtednesas or liability accruing
heresunder shall look solely to the Premises hereby leased for the payment thereof
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IN WITNESS WHEREOF, Landlord and Tenant have signed and sealed this Lease as of the day
y‘ld year farat above written.

{ LANDLORD) A & R FATZ MAMAGEMENT, INC., As Authoriszsd Agent
for Scottsdale Limited Partnership, an Illinois

{TEMANT) REMAL CARE GEROUP, INC. d4/b/a REMAL CARE GROUP
MIDAMERTM

LD

/ ED CULLEN, COO
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STATE OF ILLINOIS ) . ~
) 58 »
COUNTY OF )

Before me, ,a Not Public in and for said County apd St ‘ appeaied ./J
fn ., A W
P

who executed the foregoing

Lease for and

H%TESS my bhand and notarial seal thas (/g day of .
1% -

“QFFICIAL SEAL” Mé,,.//
‘ LYNNE SIRNER 2

Notary Public. Stata of illingls lie
My Lommuspan Exprns June 21, 2002

STATE OF ILLINOIS )

COUNTY OF ]

Before me, a Notary Public 1n and for said County and State, appeared
, a

af whe executed the faregoing

Lease for and on, behalf of sald

WITNESS my hand and notarial seal this day of . @
18 .

Notary Publac
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;kFATE OF ILLINCIS }

g S5
tounNTY OF )

Before me, a Notary Public 1n and for said County and
State, on this day personally appeared known to me

to be the person(s) whose namelis} 13 (are) pubscribed to the foregoing instrument, and
acknowledged to me that he (they) executed the same for the purpoges and consideration
therein expressed and in the capacity therein stated.

Given under my hand apd official seal this day of R

19

Notary Public

STATE OF ILLINOCIS )

] §S
COUNTY OF )
Before me, a Notary Public in and for said County and
State, on this day perscnally appeared known to me

to be the person(s) whose name{s) 18 (are) gubscribed to the foregoing instrument, and
acknowledged to me Chat he (they) executed the same for the purposes and consideratron
(/'bere.m cxpressed and in the capacaty therein stated
MR

Given under my hand and offic:al seal this day of .

1s

Notary Publlc
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EXHIBIT “A"

LEGAL PDESCRIPTION:

LOT A IN SCOTTSDALE FOURTH ADDITION BEING RAYMOND 1. LUTGERTS
RESUBDIVISION OF THE NORTHWEST 1/4 OF THE NORTHWEST 1/4 OF SECTION 34,
TOWNSHIP 38 NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS, EXCEPT THAT PART OF SAID LOT “A® DEEDED TO THE
STATE OF ILLINOIS AND DESCRIBED AS FOLLOWS:

BEGINNING AT THE POINT OF INTERSECTION OF THE PRESENT SOUTH LINE OF
WEST 79TH STREET WITH THE PRESENT EAST LINE OF SOUTH CICERO AVENUE,
SAID FOINT OF INTERSECTION BEING DISTANT, 50 FEET SOUTH, MEASURED AT
RIGHT ANGLES FROM THE NORTH LINE OF SAID SECTION 34 AND ALSC DISTANT,
50 FEET EAST MEASURED AT RIGHT ANGLES FROM THE WEST LINE OF SECTION
34; THENCE EAST ALONG SAID SOUTH LINE OF WEST 79TH STREET, 64.00 FEET;
THENCE SOUTHWESTERLY ALONG THE ARC OF A CIRCLE CONCAVE TO THE
SOUTHEAST, HAVING A RADIUS OF 50 FEET, A DISTANCE OF 78.54 FEET TO A
POINT OF TANGENCY, DISTANT 14 FEET EAST MERSURED AT RIGHT ANGLES FROM
SAID EAST LINE OF SOUTE CICERC AVENUE; THENCE SOUTH PARALLEL WITH
SAID EAST LINE OF SOUTE CICERO AVENUE (TO WHICH THE LAST DESCRIBED
VED LINE IS TANGENT) 271.50 FEET TRENCE SOUTHWESTERLY IN A STRAIGHT
_INE 428.73 FEET TO AN INTERSECTION WITH SAID EAST LINE OF SOUTH

CICERO AVENUE: THENCE NORTH ALONG SAID EAST LINE OQF SQOUTH CICERO
AVENUE, 750 FEET TO THE POINT OF BEGINNING, IN COGK COUNTY, ILLINQIS.
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- SCOTTSDALE

Space # Tenant

1 VACANT

2 MWACANT

3 % dMpute Hed Service
4 AkSalam Bakery
5
[
7

o -

dlomual Flnaooal Groap
Lec Nauls
\Walgreea's
55A VACANT
910 Colombla Michael Reese
11-14 YACANT
15 YACANT
16 YACANT
17 Royee Groop
18 YACANT
m 1.C. Beanty Sopply
20 Goldblatt*s
20A KB HRarkem Foratiare
71 Payless Shoe'Velume Shot
12 Scres Unlipmited #9202
n Bargaln Becks
2425 Office Depot
16 Fashion Factory Outled
77-3 Factory Card Qutiet
29 Dollar Billx
948 farade of Shoes
2B Pet Lov
nC
38
k1 EY
k]
0
U
36
37
as
»
40
41
a
&3
“
45

SCOTTSDALE SHOPPING CENTER

79TH SIREET & CICERD A
CHICACO, ll:Ll.INI'.‘NS ce vEnuE

Chma Kinp Buffet & Grill
SSC Carreacy Exchaoge
H&R Block
Jenny Cralg
YACANT
Dunbia Doaott
Bac‘NEpm b
Tires Flus
Burper King/Amerilang
VACANT
Scotrsdale Dental Clinle
Flrst Natjoma! Bank
Nablll Malley Trxvd
Dr. Nathan Streta
Dr.CurtR. Lang
Fadi Tanayed
ISA YACANT
FT YACANT
47 Eller Media Compary
a CTA
» el pemd 302 49 Scotisdale Car Wash
" 50 Funcoland £33
: \ etereans Forodabon Drop Box
Keany/s RIb & Chicken

5
T 2 o P
= { | e Check Now

=T
Miswdsy

BASIL ASSOCIATES, INC.

[ 11441
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A

o

8}
;
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EXHBIBIT "C"

DESCRIPTION OF LANDLORD'S AND TENANT'S WORK

GENERAL

IR

None

BUILDINGS

TENANT'S WORK—{0 be done by Tenant at Tenant's own expense.

1

Coves and Ceilings.
All coves and special cnlmgs
Show Windows.

All show wmdow backgrounds, floors, ceilmgs and show wndow lightng mstallabon.

Wall and Wall Finishes.

All mtenor pamnonsandwa]]smtlﬁnthc?runiscsandallwaﬂsand colurnns except the
ﬁnmhsrcquntdmmcmlsmds.drywnu,gypmboudormasumypamuonsmmdas
part of Landlord's Work.

Doors

All doors and hardware withm the Premuses except as provaded for m Landlord's Work

Floar Coverng
All floor zovermng and floor fiushes, not inchuded under Landlord's Work, except tollet.

Intenor Pamtng.

All mterior pamhng and decoration, and decoration rot included under Landlord's Werk,
except torlct.

Phmbmg

All phanbmg weuding commections to the utility systems except as mstalied under
Landlord's Work. Any work which disturbs subgrade compaction to be recompacted to
95% modified proctor. Any excess material to be dispased of by Tenant

Roof Openmg

Roof openings, including necessary curbs and flashmgs to accommodate the mstalianon of
the Tenant's Wark. Roof openings shall be located as directed by Landlord. Tenant shall
employ Landlord's roofer for such work and the work shali be done in such manner that the
Landlord’s roofing guaranice will not be affected. Roof batches are not allowed.

]
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10.

11.

12,

13

14

Electrical Svstems. Equipment and Lighting Fixtures with Lamping

Elecmeal, power and lighung distribution system mcludmg hghting pancls, condunts, outlet
boxes, switches, outlets, winng and lightmg fixtures with lampmg not covered by
Landlord's work. Any wark which disturbs subgrade compachon to be recompzcied 10
95% modified proctor  Any excess matenal to be disposed of by Tenant.

a Water meters (and gas meters, 1f gas 1s supplhicd)—shall be located at a locanon o
be determimed by the Landlord.

b. Electneal meters—shall be Jocated at a location to be determined by Lapdlord

c. Deposits for comnection charges by any utiity company firmshing service to 2
Tenant to be bome by the Tenant

Telephone Condwt.

Conduts, cabmets and outlets withm the Premuses as requared by the unlity company
supplymg the service for the telephone service required by the Tenant

Garbage and Rubbish.

Storage arca for dry rubbish collection containers and wet garbage cans within the
Prermses readily accessible for pick up.

Temporary Scnces

During the construction penod for Temant's Work, Tanant shall prowide and pay for
connecuons and meters for temporary water, gas (if supphied), electneal services brought to
such pomt as Landlord shail determmne. Tenant shall pay far afl water, gas (if supphed),
electncal current and fuels used dunng thus period.

Store Signs.

Aﬂnmngnsmuﬂalsocomplymmlhcgmaa]mhmmnlandwnsuucﬁmmdmds
attached hereto, and must be appraved by Landlord m writing. Tenant shall firmsh one (1)
complete sepia of 1ts design drawmgs to the Landlord for checking, general comment and
approval. (See Exhibit "D”). In the event Landlord requares Tenant to remove and replace
Tenant's sign, Tenant shall do so at Tenant's solc cost. tis anticrpated that thus will be
done only durmg repawng or remodelng by Landlord.
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15

General Provisions.

The provistans of this Secnon 0 wherem Tenant s required to furmsh 2 payment or
performance band or other secunty, or where Landlord's approval 1s required for 2
contractor or other person, or Landlord's approval of the mutal work or other major work to
be dooe or Tanant 15 requred to give Landlord formal drawmgs, or where Tenant s
required to obtain Builder’s Risk Insurance or Liabuhty Insurance or Antomotnle Insurance,
are not required for Tenant’s imtial work to be done ou the Premuses or for non-major
subszquent work 1o be on the Premmses unless Tenant has been m default under the terms of
the Lease or there are pending matenal disagreements between Landlord and Tenant

a, Landlord shall have the nght to requme Tenant to furmcsh payment and
performance bonds or other securty n form sansfactory to Landlotd for the
prompt and farthful performance of Tenant's Work and condiboned that Landlord
sl be beld harmless from payment of any clum either by way of damages ar
licns on account of bills far Jabor or material m connecuon with Tenant's Wark.
Tenant shal not commence Tenant's Work, nor employ any contractor or parson to
do Tenant's Work without Landlord's pnor wntten approval of such contractor or

other person

b It 15 understood and agreed between Landlord and Tenant that costs incurred by
Landlord, if any, as a result of Tenants falure or delay m prowiding the
mformanon as requured m thus Exhibit "C™ and m the Eeasc to which this Exhnbit is
attached, shall be the sole responsimbty of Tenant and 1t wall pay such costs, if
any, promptly upon Landlord's demand.

<. Comphance with Requirements—All Tenant's Work shall conform to appheable
statutes, ordmances, regulations and codes, ADA requirements and requiraments
of Landlord's nsurance company Tenmant shall obtam and convey to Landlard all
approvals with respect to electncal, gas, water, heatmg, coolmg, and telephone
work, all as may be required by the utihty company supplymg the service.

d Approvals—No appraval by Landlord shall be deemed valid unless m writing and
signed by Landlord  Pnor to commencement of Tenant's Woark, Tenant shall
furnish to Landlord three (3) complete sets of drawmgs for such work for
Landlord's prior approval, which shall not be unreasonably delxyed or denied.

c. Insurance—Prior to commencement of Tenant's Work and unt] completon thercof,
or commencement of the Lease Term, wiuchever 1s the last to occur, Tenant shall
¢ffect and mamntam Puilders Risk Insurance covermg Landlord, Tenmant and
Tepant’s contractars, as ther mtersst may appear, agamst loss or damage by fire,
vandalism and malcious puschief and such other nsks as arc customarily covered
by a so-called "Extendéd Coverage Endorsement” upan all Tenant's Work m place
and all matenals, equpment, supplies and temporary stuctuores of all kmds
incidental to Tenants Wark, and equipment, 2ll winle formmg a part of or
contamed m such 1mprovements or ternparary structures, or whilc on the Premuses
or wathin 100* theread, or alleys, all to the full msurable value thereof at all nmes

30
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In addibon, Tenant agrees to mdemmify and bold Landlord harmiess agamst any
and all claims for mjury to persons or damage, to property by reason of the use of
the Pramuses for the performance of Tenant's Work, and clams, fmes and penalties
ansing out of any failure of Tanant's ar its agents, contractors and employees 1o
comply with any law, ordinance, code requmerments, regulations or other
requirement  apphcable to Tenant's Work and Tenant agrees 1o requoe all

contractars and subcontractors engaged m the performance of Tenamt's Waork to
cffect and maintam and deliver to Tenant and Landlord, cernficates evdencing the

exastence of, and covermg Landlord, Tenant and Tenant's contractars, pnor to
commencament of Tenant's Work and untll comipleton thereof, the followmg
IMSUrance coverages:

(1) Worker's Compensation Insurance 0 accordance with the laws of the State
of Dlinms, mcluding Employer's Liabihty Inquance to the hmut of
$100,000

) Comprehensive General Lisbility Insurance, excluding “automobile
lability™ against personal mjury, mcluding death resultmg therefrom, to
the lmats of $100,000 for any onc persan and $300,000 for more than one
persam in any accidant and agamst propaty damage to the Landlord's
center of $50,000.

@) Automobile msurance mcluding "nop-owned® automobiles agamst

' pasanal myury, ipclidmg death resultmg therefrom, to the limits of
$100,000 for any ane pason and $300,000 for more tham one person m
any one accident and agamst property damage to the himt of 350,000
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EXHIBIT "D"
"m-; !
< SIGN CRITERIA

Tenant wall not evect any extertor signs except n conformuty with the followmg policy:

Wording on large scale signs shall be lmmuted to store or trade name only. Each party’s
customary signature or logo, hallmark, msigma, or other trade )dennficaton with be

Tespected.

a

b. Signs wth exposed neon tubing or cxposed lamps and signs of the flashmg, blinkmg,
rotatmg, moving ar ammated types or audible-type signs are not permitted. No "can” aigns
will be parutted. Signs shall be mdividual letters.

¢ The size of all Tenant's signs shall be limuted, Tenant’s signs shail be located withm the
hmuts of 1ts projected Lease line and shall not project more than six meches (6”) and shall
canform to the following proporhonate height cntena, unless otherwnse approved:

36" Caprtal Letters
30" Small Letters

In addition to complying with the above entenia, signs shall be lopited m length to 70% of Tenant's
frontage and shall in oo case exceed a length of thirty fect (30'07) unless otherwise approved.  All sign
letters shall have recurns of the mdivadual letters of dark bronze.

d Pamted or prnted signs on the extenor surface of any building shall be prohibrted, except
small-scale signs relative to store pame and statmg store hours which are neatly lettered on
the glass of the starefront but subyect 1o Landlord's approval and, in additon, amy oon-
customer door for recerving merchandise will have in two mch (27) block lefters, the name
and address of the Tenant.

c Public safety decals or artwork on glass 1n moumum sizes 1o camply with applicable code,
subject to the approval of Landlord may be used, as required by building codes or other
governmental regulations. -

f. Paper migns, stekers, banners or flags are prohibried

g No exposed raceways, ballast boxes or clectneal transformers will be permtted except as
required by Code.

h Sign company names or stamps shall be concealed (cods permittmg),

L Except as othawise approved in wnting by Landlord, only one sign for Tenant will be
permitted.
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Sign lemers may be back-lighted with lamps or tubes entircly cancealed wathin the depth of
the Jetter or may be opaque or transjucent plasnc face wath po visible openmgs. Maxznum
brightness allowed for mtenor {enclosed mall) signs will be one bundred foot (100
lamberts taken at the letier face and must comply with ail buildmg and clecmnical codes,

H

P
-3
[

k Exposcd sign tllumumanon or llummaton sign cabinets or modules are not permtted.

1 Signs md 1dennfynng marks shall be placed cotmely wathm the boumdaries of Tenant's
Premases.

m. Tenant shall not install any roof-top or under-canopy signs.

n Tenant shall mstall no pylon signs, other than at the locabans shown therefor on the site
plan whuch shall be subject to the approval of the parties hereto as 1o the design and size.

0. No signs will be parmutted at the rear of any buildmg, except as otherwise approved.
p- All signs shall be hghted and subject to the Landlord's approval befare fabncabon.

Three (3) complete sets of sign drawmgs must be submtted to the Landlord for approval
before fabnecanon. Tepant's sign drawmgs must includmg the following:

1 Elevation view of storefront showing sign (drawn to accurate scale) with

- dimensions of beight of letters and length of letters.
. Color sample of sign Ietters.
uL Cross section view through sign letier and sign pancl showing location of sign

relatrve 1o the canopy face and showmg the dumensioned projection of the face of
the letter from the face of the sagn panel.

The Landlord shall not be responsible for the cost of refabricatian of signs fabnicated, erdered o
constructed that do not conform to the sign cntema
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EXHIBIT "E"
A -
hd RULES AND REGULATIONS

Tenant agrees as follows

1 All loadmg and unloadng of goods shall be done only at such nmes, the arcas, and
through the catrances, designated for such purposes by Landiard.

2. The dehvery or shippmg of mechandise, supphes and fixtures to and from the leased
premuses shall be subject to such rules and regulatons as m the judgment of Landlord are necessary for the

proper operation of the leased premses or Shoppung Center,

3 All garbage and refuse shall be kept 1n the lond of contamer speaified by Landlord, and
shall be placed outside of the prenuses prepared for collechon 1o the marmer and at the tunes and places
specified by Landlord. If Landlord shall prowide or designate 8 service for pickmg up refusc and garbage,
Tenant shall use same at Tenant's cost. Tenant shall pay the cost of removal of any of Teoant's refuse or

rubbish.,

4 No radio or television or other similar device shall be mstailed without first obtainmg 1n
cach instance Landlord's consent m writing  No aenal shall be erected on the roof or exterior walls of the
premiscs, or on the grounds, without in each instance, the wniten comsent of Landlord.  Apy aerial so
mstalled without such written consent shall be subject to removal wathout nonce at amy me.

- 5 No mednmm, device, mstrument or apparatus shail be utilized which can be heard ar
expenenced outside of the Leased Premuses, inchuding, wathout homting the generality of the foregomg,
flashang bights, searchlights, loud speakers, phonographs, organs, pianos, radios or televistons.

6 If the Jeased premises are cquipped with heatng facilities separate from those m the
remamnder of the Shoppmg Center, Tenant shall keep the leased premuses at a temperaiure sufficiently lugh
to prevent freezing of water in pipes and fixtures.

7 The outside arcas immediately adjormng the premises shall be kept clean and free from
snow, 1ce, dirt and rubbish by Tenant to the sansfachon of Landlord, and Tenant shall not place or permit

any obstrucnons or merchandise m such areas.

8. Tenant and Tenant's employces shall park their cars ealy m those portions of the parking
area designated for that purpose by Landlord. In the event that Tenant or its employees fail to park therr
cars 1n designated parkang areas as aforesawd, then Landlard at its opton shall charge Tenant Twenty
Dollars (320 00} per day per car parked 1n any arez other than those designated, as and for hqundated
damage. Tenant is urged to have employees obsarve pariang regulations.

9 The plumbmg facilites shall not be used for any other purpose than that for which they are
constructzd, and no foreign substance of any kand shall be drown therein, and the expense of any breakage,
stoppage or damage resultmg from 2 violanan of this provision shall be borne by Tenant, who shall, or
whose crployees, agents or invitees shall have caused it

10. Tenant shall use at Tenant's cost such pest exterrmnation contractor at such mtervals as
Landlord may requme.

4
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11 Tenant shall not bum any trash or garbage of any kind in or about the leased premuses, the
Shopping Center, or withn one mile of the outside property lmes of the Shopping Center

12. Tenant shall have full responsibibity for protecung the premses and the property located
theremn from theft and robbery, and shall keep all doars, windows and transoms securcty fastened when not

1 Use.

13 Bimds, shades, awnings (except awnmg fames), wmdow venulators and other sumilar
equipment wisible from outside of the prenuses shal) be installed by Tenant enly in accordance wath pror
written, approval of the Landlord.

14.  Tenant shall not mstall or maintain machmery or mechamcal deviees on the premuses
without the prior wnitten conscnt of the Landlord.

15 Tenant shall pot keep on the premmses mflammables, such as gasolme, kerosene, naphtha
and benzne, or explosives, or any other articles of an Intrinmcally dangerous nature,

16 Tenznt shall not place unsightly obyects agamst glass partibions or doors.
17 In advertismg or other publicity, Tenant shall use the name
SCOTTSDALE SHOPPING CENTER

18. Tenant shall be responsible for the observance of these Regulations by Tenant's employees,
agents, chents, customers, mvitees and guests,

19 All floar area and other improvements, including vestibules, entrances and returns, doors,
fixtures, windows and plate giass shall be mamtamed m a safe, neat and clean condinon

20 No portion of the Leased Premruses shall be used for lodging purposes

21. Neither Tenant nor its employees, customers or tnvitees shall nse any roadway, walkway or
raall, except as 2 means of egress from or wgress to any store and parking areas withm the Shoppmg Center,
or adjacent public streets. Such use chall be 1 an orderly manner, m accordance with the directional or
other signs or guides. Roadways shall not be used at a speed m excess of fifteen (15) miles per bowr or
Jower 1f conditions warrant and shall not be used for paricng or stoppmg, except, where otharwnse permatted
along permeter sidewalks, for the immmediate loadmg or vnloadmg of passengers. No walkway or mall
shall be used for other than pedestrian travel. No skateboards, rollerskates ar other moveable contnvance,
except for or by bandicapped persons or as otherwise specifically pamitted hereunder, shall be used or

operated m the Shoppmg Center

22, Neither Tenant nor 1ts employees, customners or myitees shall use any parkmg area except
for mgress and egress and the parking of motar vehicles dumg the period of tume such persons or the
occupants of such vehicle arc customers or business mvitees or employees of the establishments withm the
Shoppmg Center  All motor vehicles shall be parked m an orderly mammer within the painted Jnes defiming
the mdividual parking places During peak periods of busmess activity, lumitations may be imposed by
Landlord as to the length of tme for parkang use. Such hrmitations may be made m speaific areas.
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g

3. Nether Tenant nor its employees, customers or mvitees shall use any unhty arca, truck
facilines, or other area reserved for use m connection wth the conduct of business, except for the specaific

purpose for which parmission to use such area 1s grven.

24. Nerther Tenant nor its employees, customers or mvitees without the express prior written
consent of Landlord, which consent may be withheld m its sole and absolute discreton, shall do any of the

followng 1n or an any part of the Common Facilities-

a Vend, peddle or sohet orders for sale or distnbutien of any merchandise, device,
scrvice, penodical, book, pammphlet or other matter whatsoever.

b Exhilbut any sign, placard, barmer, notice or other wntten matenal
<. Dhstribute any careular, booklet, handbill, placard ox other material.

d Solicit signanres or registrabon or opimons for eny purpose; or solicit membership
ID aUy organization, group or assoctaton; or sobeit contributions for amy purpose; or conduct

SUrveys.

c. Parade, rally, patrol, picket or demonstrate; or engage m any conduct that might
tend to mterfere with or 1mpede the use of ary of the Common Facilities by any person, areate a
disturbance, attract attention or harass, annoy, disparage or be detrimental to the interest of any of
the retail establishments withm the Shoppmg Center.

£ Throw, discard or dcpant any papar, glass or extraneous mafier of any land, except
n desigmated receptacies or create bitter or hazards of any kand.

g Use any sound malang device of any kind or create or produce in any mammer
nose or sound that 1s annoymg, unpleasant, or distastefui to other persons or tnants.

h Deface, damage or demolish any sign, hgbt standard or fixture, landscapmg
matenal or other muprovement withm the Shoppmng Center, or the property of any person situated
withm the Shoppmg Center

Landlord shall have the night to alter, amend or modufy the above regulations or to add new and
additienal regulations from time to time. Tenant shall be required to observe and abrde by any altered,
amended, modified or addihonal regulation beginning with the tenth day following the recerpt of wntten
potice from Landlord settmg forth such altered, amended, modified or additonal reguiations. Same shall
not materially effect Tepant's operaton




Section |, Identification, General Information, and Certification
Operating ldentity/Licensee

The llinois Certificate of Good Standing for DSI Renal, Inc. is attached at Attachment - 3.
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File Number 6478-189-8

To all to whom these Presents Shall Come, Greeting:

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

DSIRENAL, 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, 1 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

Authenficate al: http:/fwww.cyberdriveillinois.com

SECRETARY OF STATE

&R

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 | Holding Company,
Inc.

100% rwned

CDS! Il Holding
Company, Inc.

100% Owned

DSI Renal, Inc.

100% Dwned

DS| Buffalo Grave,
LLC

90

95% Gwned

DS| Schaumburg,
LLC
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DaVita, Inc. — DSI Renal, Inc.

Post-Merger Organizational Chart

DaVita, Inc.

100%

Owned

cDsi

Holding

Company, inc.

100%

gwned

CDS1 Il Holding
Company, Inc.

100%

Dwned

©S! Renal, Inc.

100% Pwned

0S| Buffalo Grove,
LLC

1l

95% (Qwned

DSl Schaumburg,
LLC
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Section |, Identification, 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 Reguirements

" Cost Space Table

Gross Square Feet

Amount of Proposed Total Gross Square Feet

That is:
.. New Vacated
Dept. /! Area Cost Existing | Proposed Const. Modernized Asls Space
CLINICAL
ESRD $22,295,899 12,805
Total Clinical $22,295,899 12,805 0 0 0
NON
CLINICAL $0 0 0 0 0
Total Non- $0 0 0 0
clinical
TOTAL $22,295,899 12,805 0

126604.4
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Section lll, Project Purpose, Background and Alternatives — Information Requirements
Criterion 1110.230, Project Purpose, Background and Alternatives

Background of the Applicants

The Applicants are fit, willing and able, and have the qualifications, background and character to
adequately provide a proper standard of health care services for the community. DaVita is a leading
provider of dialysis services in the United States. The Applicants propose a change in control of the
ultimate parent of DSI Renal, Inc., CDS! | Holding Company, Inc. The proposed transaction includes the
transfer of up to 106 in-center dialysis facilities to DaVita, including 10 facilities within lllinois, subject to
adjustment following Federal Trade Commission Review. The DSI facilities will maintain their current
locations but will be fully integrated with DaVita and will implement DaVita's operational processes and
guality 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:

e The prevalence of CKD stages 1 to 4 has increased from 10% to 13.1% between 1988 and 2004
« Increasing prevalence of diabetes and hypertension, the two major causes of CKD

Additionally, approximately 65% of CKD Medicare patients (patients 67 and older) have never been
evaluated by a nephrologist.? 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 resuit in improved patient outcomes:

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

¢ 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

« 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 90-days of dialysis through
patient intake, education and management, and reporting. In fact, since piloting in October 2007, the
program has not only shown to reduce mortality rates by 8 percent but has also resulted in improved
patient outcomes.

' US Renal Data System, USRDS 2007 Annual Data Report: Atlas of Chronic Kidney Disease and End-
Stage Renal Disease in the United States, Bethesda, MD: National Institutes of Health, National
Institute of Diabetes and Digestive and Kidney Diseases,; 2007,
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The CathAway program seeks to reduce the number of patients with central venous catheters ("CVC’)
through arteriovenous fistula (‘AV fistula”) placement. AV fistulas have superior patency, lower
complication rates, improved adequacy, lower cost to the healthcare system, and decreased fisk of
patient mortality compared to CVCs. In July 2003, the Centers for Medicare and Medicaid Services, the
End Stage Renai 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 NAVII through patient education
outlining the benefits for AV fistula placement and support through vessel mapping, fistula surgery and
maturation, first cannulation and catheter removal.

DaVita's transplant referral and tracking program ensures every dialysis patient is informed of transplant
as a modality option and promotes access to transplantation for every patient who is interested and
eligible for transplant. The social worker or designee obtains transplant center guidelines and criteria for
selection of appropriate candidates and assists transplant candidates with factors that may affect their
eligibility, such as severe obesity, adherence to prescribed medicine or therapy, and socialfemotional/
financial factors related to post-transplant functioning.

In an effort to better serve all kidney patients, DaVita believes in requiring that afl 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 tinked 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 lflinois Department of Public Health has
taken any adverse action involving civil monetary penalties or restriction or termination of participation in
the Medicare or Medicaid programs against any of the applicants, or against any [llinois health care
facilities owned or operated by the Applicants, directly or indirectly, within three years preceding the filing
of this application.

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

A list of health care facilities owned or operated by DaVita in lllinois is attached at Attachment -
11B.

A list of health care facilities owned or operated by DS 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.

Attachment — 11
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Offlce of the Chief

Medical Officer (QCMO)
\\ Alen R Missenson, 10
Chiaf Medical Otficer
. Moredith Mathews, MD
Rabart Proviznzano, MD
. . s . John Rebertson, MD
vt e e w0 Davic B. Van Wyck, MD

GOt Howau Sireet. 01 Sagunco €A 90240 11-B00-313-4872 | wwvi Gavila com.zbys.coans

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.

G IMPACT: The goal of IMPACT is to reduce incident patient mortality. IMPACT stands for Incident

i ‘6?; Management of Patients Aclions Centered on Treatment. The program focuses on three components:
\ - ‘s [ patient intake, education and management and reporting, IMPACT has been piloting since October 2007
WMo and has demonstrated a reduction in mortality. The study recently presented at the National Kidney
ks Foundation's Spring Clinical Meeting in Nashville, TN. In addition to fower mortality rates, patient

outcomes improved - confirming this vulnerable patient population is healthier under DaVita's relentless
pursuit of quality care.

CathAway: Higher catheter use is associated with increased infection, morbidity, mortality and
hospitalizations @ The 7-step Cathaway Program supports reducing the number of patients with central
venous catheters (CVCs). The program begins with patient education outlining the benefits of fistula
placement. The remaining steps support the patient through vessel mapping, fistula surgery and
maturation, first cannulation and catheter removal. For general information about the CathAway program,
see the November 2008 issue of QUEST, DaVita's 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 catheter patients with your facility teammates and
identify obstacles causing delays in catheter removal. Work with the feam 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. ‘

w  DaVvila
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Launch Kits:

In May, Launch Kits containing materials and tools to support both initiatives will be arriving at your facilities. IMPACT kits
will include a physician introdugtion 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 removai delays.

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

Sincerely,

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

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

OCMO 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 dla|ySIS by making
healthy choices about your kidney care

7 P : “
" Taking Control Making . Treatment
Of Kidney Disease .1 Healthy Choices Choices

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

Learn how to |
prepare for dialysis. ;

Learn how to slow

the progression of

kidney disease.

» Kidney disease and
related conditions

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

» Insurance choices

« Ways to cope with CKD

» Questions to ask your

» Kidney disease and
related conditions

+ Behavior modification

» Dietary guidelines

« Common medications

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

+ 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 |

« Insurance choices health care team
+ 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

@ 2009 DaVYita Inc, All rights reserved. KEYC-7405

DaVita.
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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
recognition and honors.

- —thk e o, bt 4y

To reach ycur 2010 IMPACT Goai To reach your 2010 CathAway Goat::-
-..Achieve a graduato grede of 75% or better”. . Achieve Dsy -90 cathitér pertenmge L
by Decomber 31 fur September new admlrs oﬂs% ar lowe.- by Deoarnbor 3 -
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Relentless pursuit of quality

Dear Physician Partners:

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

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

Review your facility IMPACT scorecard at your monthly OIFMM 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
8% reduction in annualized mortality. In addition to lower mortality, IMPACT patients showed
improvements in fistula placement rates and serum albumin levels. The results are so impressive
that we are implementing this program throughout the Village.

yYour 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 of life they deserve.

Sincerely,

AN

Dennis Koged
Cheif Operating Officer

AR 1
{

Allen R, Nissenson, MD, FACP

Chief Medical Officer
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FOR IMMEDIATE RELEASE

DaVita’s IMPACT Program Reduces Mortality for New Dialysis Patients

Study Shows New Patient Care Model Significantly hnproves Fatient Outeonies

El Segundo, Calif., (March, 29, 2009) - DaVita Inc.. a leading provider of kidney care services for those diagnosed with
chronic kidney disease {CKIDY, today released the findings of a study revealing DaVi's TMPACT™ Incident Management
of Patients, Actions Centered on Treatments pilot program can significantly reduce mortality rates for new cliadysis patients.
The studv presented at the National Kidney Foundation’s Spring Clinical Meeting in Nashville, TN details how the
IMPACT patient care model educates and manages dialysis paticnts within the first 90 days of (rewument. when they are
most unstable and are at highest risk. In addition to lower mortality rates, patient owcomes improvedd - confirming the

health of this vulnerable patient population is better supported under DaVita's Refentless Pursteit of Qualiy™ care.

The pilot program was implemenied with 606 patients completing the IMPACT program over a 12 month period in 4+
DaVita centers around the nation. INPACT focuses on patient education and important clinical outeomes - such as the
measurement of adequate dialysis, access placement, anemia, and albumin levels - moniloring the patient’s overall health
i the Grst 90 days on dialysis. Data reflects a reduction in annualized mortality rates by cight percent tor IMPACT
paticnts compared with non-IMPACT patients in the DaVita network. Given that DuVita has roughly 28,000 new

paticnis starting dialysis cvery year, this reduction affects w significant number of lives,

1n addition, « higher number of TMPACT patients versus non-IMPACGT patients had an arteriovenous fistula {(AVF in
place. Rescarch show that fistulas - the surgical connection of an arlery 1o a vein - kst longer and are assackied with

lower rates of infection, hospitalization and death compared o alt other aceess choices.

Allen R, Nissenson, MD, Chief Medical Officer at DaVita says, “The IMPACT program is about quality patient care
starting in the first 90 days and extending bevond. Improved owcomes in new dlialysis paticnts translates (o better long

term results and healthier patients overall.”

Rescarchers applaud the IMPACT program’s inclusion of all patients starting dialysis, regarcless of their cognitive ability
or health status. Enrolling all patients at this early stage in their treatnent altows them (o better undersiund their discasce
and care needs while healtheare providers work o improve their euteomes. Through this program. DaVits mandates

reporting on this particular population to betler track and manage patients through ther incident periead.

Dennis Kogod, Chief Operating Officer of DaVita says, “We are thrilled by the promising results INPACT has had on
our new dialysis patients. DaVita continues 1o be the leader in the kidney care community, and we look frward w rolling

out this program to all facilities later this year, to improve the health of all new dialvsis patients,”

DaVita, IMPACT and Relentless Pursuit of Quality ave trademarks or vegisteved trademnirks of DaVita Inc. All other

rademarks ave the propertics of their respective owners.




Poster Presentation

NKF Spring Clinical Meeting
Nashville, TN

March 26-28, 2008

Incident Management of Hemodialysis Patients: Managing the First 90 Days

John Robertson', Pooja Goel', Grace Chen', Ronald Leving', Debbie Benner!, and Amy Burdan'
‘DaVita Ine., 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
(Oct77-0ct08) at 44 US DaVita facilities.

The study focused on 4 key predictive indicators associated with lower mortality and morbidity
—anemia, albumin, adequacy and access (4As). IMPACT consisted of:
(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 Monitoring Reports,

Data as of July, 2008 is reported. Patients in the IMPACT group were 60.6 315.1 years old
(mean3SD), 42.8% Caucasian, 61% male with 25% having a fistula. Results showed a reduction in
90-day mortality almost 2 percentage points lower (6.14% vs. 7.98%: p<0.10) among IMPACT
versus noniMPACT patients. Changes among the 4As showed higher albumin levels from 3.5 to
3.6 g/dL (note that some IMPACT patients were on protein supplementation during this period)
and patients achieving fistula access during their first 90-days was 25% vs. 21.4%, IMPACT and
noniMPACT, respectively (ps0.05). However, only 20.6% of IMPACT patients achieved Hct
targets (33=3xHb=36) vs. 23.4% for controls (p<0.10); some IMPACT patients may stiil have
>36-level HMets. 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.

TOH




IMPACT Tools

Here's how the IMPACT program will help the team
record data, educate patients and monitor their
progress in your facilities.

R g e — e —

o Standard Order Template, a two-page form with
drop-down menus that can be customized into
a center-specific template -

e Intake Checklist to gather registration and
clinical data prior to admission — e e

e Patient Announcement to alert teammates
about new incident patients

@ ratient Education Book and Flip Chart to teach - ey i— ’
patients about dialysis ' N
: leeaean iy ‘ Atentian, teammates!
e N A raw IMPACT pations It abgul {0

Hep up to thn pats,

O- O+ e

9 Tracking Checklist for the team to monitor 1
progress over the first 90 days

1 01's becomry thei boygeit dars,

1 at's coach and encouragd them
And lels chaer them slong tvery
Llap gt thals first 30 ozys.

- i

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

Headquarters

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

IMPACT

For more information, contact

1-80C-400-8331

DaVita.com

© 2009 DaVvita Inc. All rights reserved, PREN-8023

Our Mission

To be the Provider,
Partner and Employer
of Choice

Core Values

Service Excellence
Integrity

Team

Cantinuous Improvement
Accountability

" Fulfillment
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May 18, 20] 1

Dale Galassie

Chair

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

Springfield, Illinois 62761

Re: Adverse Action and Access to Information

Dear Chairman Galassie:

I hereby certify under penalty of perjury as provided in § 1-109 of the Illinois Code of
Civil Procedure, 735 ILCS 5/1-109 that no adverse action has been taken against any facility
owned or operated in lllinois by DaVita, Inc. during the three years prior to filing this
application.

Additionally, pursuant to 77 Ill. Admin. Code § 1110.230(a)(3)(C), I hereby authorize the
Health Facilities and Services Review Board (“HFSRB”} and the Illinois Department of Public
Health (“IDPH”) access to any documents necessary to verify information submitted as part of
this application for permit. 1 further authorize HFSRB and IDPH to obtain any additional
information or documents from other government agencies which HFSRB or IDPH deem
pertinent to process this application for permit.

Sincerely,

Vs

Kent J. Firy
Chief Executive Officer
DaVita, Inc.

Subscribed and sworn to me

This 23 day of MAz;/ ,2011

Notary ]Eublic
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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:

I hereby certify under penalty of perjury as provided in § 1-109 of the Illinois Code of
Civil Procedure, 735 ILCS 5/1-109 that no adverse action has been taken against any facility
owned or operated in Illinois by DSI Renal, Inc. during the three years prior to filing this

application.

Additionally, pursuant to 77 11l. Admin. Code § 1110.230(a)(3)(C), I hereby authorize the
Health Facilities and Services Review Board (“HFSRB”) and the Illinois Department of Public
Health (“IDPH”) access to any documents necessary to verify information submitted as part of
this application for permit. | further authorize HFSRB and IDPH to obtain any additional
information or documents from other government agencies which HFSRB or IDPH deem

pertinent to process this application for permit.

Sincerely,

DSI Renal, Inc.

Subscr ed and sw to me

Thisd{Mday of , 2011

Al A, oA

Notary'Public *

)

OF %
TTENNESSEC;

\ NOTARY
« PUBLIC
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Section I, Project Purpose, Background and Alternatives - Information Requirements
Criterion 1110.230(b}, Project Purpose, Background and Alternatives

Purpose of the Project

1.

126604 .4

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

DS| Scottsdale 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 DS| Renal, Inc. will ensure ESRD patients residing in HSA 6
retain access to life sustaining dialysis.

Reference

llinois Health Facilities and Services Review Board, Update to Inventory of Other Health Services
8 {May 20, 2011) avaifable at http:l/www.hfsrb.iIIinois.govlpdflOther%2OServices"/oZOUpdate%

205-20-2011.pdf (last visited May 23, 2011).

DaVita and DSI Renal, inc. are leading providers of dialysis in the United States. The merger of
DSI Renal, Inc. into DaVita will allow DaVita to increase its operationai efficiency in this new
payment environment, improve quality and ensure dialysis patients have continued access to life
sustaining dialysis services.

The acquired facilities will be integrated into DaVita's normal operational processes, including
DaVita's quality outcomes programs, and, thus, are anticipated to have outcomes comparable to
other DaVita facilities.

Additionally, in an effort to better serve all kidney patients, DaVita believes in requiring that all

providers measure outcomes in the same way and report them in a timely and accurate basis or
be subject to penalty. There are four key measures that are the most common indicators of

‘ (; . Attachment — 12




126604.4

quality care for dialysis providers - dialysis adequacy, fistula use rate, nutrition and bone and
mineral metabolism. Adherence to these standard measures has been directly linked to 15-20%
fewer hospitalizations. On each of these measures, DaVita has demonstrated superior clinical
outcomes, which directly translated into 7% reduction in hospitalizations among DaVita patients,
the monetary result of which is $210M to $230M in hospitalization savings to the health care
system and the American taxpayer.

Attachment - 12
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Section lll, Project Purpose, Background and Alternatives - Information Requirements
Criterion 1110.230(c), Project Purpose, Background and Alternatives

Alternatives

1.

126604.4

Do Nothing

DSI Renal, Inc. operates ten dialysis facilities in lllinois. These facilities are located in HSAs 6, 7,
8. Acquisition of the DSI facilities will create economies of scale, integrate clinical, administrative
and support functions, eliminate functional redundancies and redesign patient care delivery and
allow the systems to share the resources and benefits of DaVita's infrastructure and processes
and quality initiatives. Without a merger, these objectives cannot be achieved and, therefore, this
option was rejected.

There is no cost associated with this alternative.
Exclude Illinois facilities from proposed acquisition

DaVita briefly considered excluding the lllinois facilities from the proposed merger. As set forth in
Criterion 1120.230(b), operational efficiency will be a key to success in the new bundled payment
environment. For smaller dialysis organizations, it will be difficult to obtain more favorable
purchasing contracts or implement new systems to more effectively manage dialysis treatment
and capture all qualifying adjustments for claims processing. Without the resources of a larger
dialysis provider, the DSl lilinois 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 lllinois facilities included the transaction would have to be restructured and this was
not practical or desired.

There is no cost associated with this alternative.
Acquire DSI Renal, Inc., including lllinois facilities

DaVita carefully considered whether the DSI facilities fit with its mission, vision, values and
business plan before entering into a definitive agreement to acquire DSI Renal, Inc. DSI Renal
Inc. operates 106 dialysis facilities across the country, including 10 dialysis facilities in lllinois.
Acquisition of the DSI facilities will allow DaVita to reach a new patient base and will improve
DSI's operational efficiency. Through the acquisition, DaVita will be able to bring the broader line
of chronic kidney disease services to DS| patients. These services will be beneficial for patients,
physicians, payors, and taxpayers in providing more effective care and helping to reduce costs to
the health care system. Accordingly, DaVita decided the acquisition of DSI Renal was the most
feasible option.

The cost of this alternative is $22,295,899.

\ ‘b 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 lllinois Facilities | Not met Decreased 30 | Reject
Acquire D8I Facilities Met Maintained | $22,295,899 | Accept
H 7 Attachment — 13
126604.4




Section VI, Mergers, Consalidations 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.

126604 4

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.

QOperating 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 D3I 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 -
DSI staffing models are inconsistent with those of DaVita. DaVita determines its staffing needs
according to treatment needs. Staffing hours and/or positions will be added or reduced according to
patient census and care needs. -

Cost-Benefit Analysis

As set forth throughout this application, the proposed transaction contemplates a change in 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 llinois. 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.

\lg 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 DS| Renal, Inc. is attached as Attachment 19-A,

2, Proposed Admissions Policy

A copy of the admissions policy for DaVita, Inc. is attached as Attachment 19-8.

3. Admission Palicy Certification

A letter from DaVita's CEO certifying the admissions policies of DSI Renal, Inc. will not become more
restrictive is attached as Attachment 19-C.

\ lq Attachment - 19
126604 4




]D) S ][ DSI Renal, Inc.

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

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

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

POLICY:

I. Ttis the policy of DSI Renal, Inc that certain criteria be met prior to admitting a
patient to any DSI dialysis clinic.

2. It is the practice of DSI Renal, Inc to admit patients without regard to HIV status.
Patients with communicable disecases will be admitted if adequate isolation
facilities are available lo accommodate the individual without jeopardizing the
health and safety of other patients.

3. DSIis committed to a policy of equitable aceess to care.

PROCEDURE:

Ensure that the following are met: _
1. Patient should be rciatively 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. Therc 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;0%/01/07; 10/01/68; 11/01/08; 7/15/09; 10/1/10; 4/1/1}

[@ Page 1 of 3
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Poticy: 100-16

d. Need or neccssity 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 member to “see” the patient in the facility prior
to this first treatment.

Note: These limits should be revised when factors such as age, body size or
significant extrarcnal disease(s) are present.

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

Clouded sensorium asterixis.
Growth and development dclay.

a. Nausca and vomiting, anorexia, weight loss.

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

d. Bleeding tendency.

e. Pruritus.

f.

g.

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

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

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

¢. Urcmic 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 supplemcntal insurance in addition to Medicare A and B or
pay the 20% not covered by Medicare for cach treatment.

Creation: 3/01/05
Revised: 12/31/06;2/01/07; 9/01/07; 10/01/08; 11/01/08; 2/15/09; 10/1/10; 4/1/11 Page 2 of 3
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.

7.

10.

11,

12.

I—— —
(22

Policy: 100-16

Transportation arrangements are the responsibility of the patient and mus{ be
arranged prior to starting treatments.

Appropriate admission paperwork is completed on the first day of admission.

Patient is over 18 years of age. Patients less than 18 must have approval of Senior
Management and the Chief Medical Officer. '

The HBV serological status (i.c. 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, dialyzc paticnt in designated area for
unknown status- see policies regarding infection control/Hepatitis B.

a. Until laboratory results are availabie, treat the patient as if he/she were
HBs Antigen-positive, using separate equipment (machinc, 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. '

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.

A paticnt evaluation by a Registered Nurse must be in place prior o the initiation
of the first treatment. This assessment must include at minimum:

a. Neurologic: level of alertness/mental status, orientation, identification of
sensory deficits
Subjective Complaints
Rest and comfort: pain status
Activily: ambulation status, support needs, fall risk
Acccss: assessment
Respiratory: respirations description, lung sounds
Cardiovascular: heart rate and rhythm, presence and location of edema
Fluid gains, blood pressure and temperature pretrcatment
Integumentary: skin color, temperature and as needed type/location of
wounds ‘
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Dialysis Policies, Procedures & Guidelines, Vol. 3 Policy: 3-01-03
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TITLE: ACCEPTING PATIENTS FOR TREATMENT

PURPOSE: To establish requirements for patient admission to a DaVita dialysis facility and to
allow DaVita to obtain necessary information from the patient and to enter the
correct information into the appropriate information system prior to providing
dialysis treatment to a patient at a DaVita dialysis facility.

DEFINITION(S):

Beneficiary Selection Form (CMS 382): Required by Medicare for home dialysis patients
(home hemo or peritoneal). The patient selects whether they will obtain home treatment supplies
from a Durable Medical Equipment (DME) provider (Method II) or from the facility that will
provide home dialysis support services (Method 1). DaVita currently only supports patients

sclecting Method 1. .

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

Medical Evidence Report Form (CMS 2728): Required by Medicare to determine if an
individual is medically entitled to Medicare under the ESRD provisions of the law and to register
patients with the United States Renal Data System. The 2728 form is used as the primary source
in determining the COB for patients insurance. Physicians have a 45 day grace period to sign the
2728 form when the patients are new to dialysis. Patients are only required to complete the 2728
form once, net for every facility visit or transfer.

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

Patient Authorization and Financial Responsibility Form (PAFR): Form that informs
patients of their financial obligations regarding services provided to them by DaVita. The form
must be signed and witnessed prior to the start of the first dialysis treatment and annually
thereafter. By signing the PAFR, the patient is assigning the payment for services provided by
DaVita, directly to DaVita from insurance companies. The PAFR form must be signed annually

at each DaVita facility wherc the patient treats.

Permanent patient: A patient who has selected a DaVita dialysis facility as his/her home
facility.

Personal Representative: An individual who is legally appointed, designated and/or authorized
pursuant to state law to: (a) make health care decisions on behalf of a patient, or (b) act on behalf
of a deccased individual or a deceased individual’s estate. Reference Personal Representatives
of Patients (available on thc 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 dialysts
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 care can be managed in an outpatient dialysis facility according to
individual modality;

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

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

d. The patient (a) has been verified as Medicare or Medicaid eligible and/or has
private insurance coverage issued by an Insurance Provider licensed and operating
in the United States or United States Territories which has been verified, and from
which an authorization for treatment has been received by DaVita as required, (b}
accepts financial responsibility for care by signing the Patient Authorization &
Financial Responsibility (PAFR) Form,

i.  Paticnts who are uninsured must be authorized at the facility level with
written approval by the facility’s Divisional Vice President (DVP), or their
designee, prior to treatment. (Cash Payment Fee Schedule for Patients
with no Insurance Coverage Policy (available on the ROPS website on the

VillageWeb)).

ii.  Paticnts 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 faeility’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 tcammate upon notification of a
new or visiting patient.

ROPS registration teammate will verify all insurances and obtain authorization if nceded
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) scrvices in the form of cashiers check,
money order, travelers check, American Express, Visa, Discover or MasterCard prior to
treatment. 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 scction 9 of this
policy. Please see 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

Medicare card.

If information contained on the insurance card is incorrect, DaVita will advisc 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 fields are:

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

c. Anticipated start date at DaVita.

Confidential and Copyrighted ©2010
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13. Unless otherwise provided for under this policy, prior to the admission to the facility, all

patients, including Transfer, Guest, and Permanent Patients will be given the following
documents to read and sign:

a. Patient’s Rights;

b. Patient’s Responsibilities;

c. Patient Authorization and Financial Responsibility Form (PAFR);
d. Patient’s Standards of Conduct;

e. Patient Grievance Procedure;

f. Authorization for and Verification of Consent to Hemodialysis/Peritoneal
Dialysis;

g. Reusc 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.

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, uniess
there are changes made to any of those forms/policies, or state specifications require

otherwise.

. Listed below are the followmg documents that are required for hemodnalysns patients and

home dialysis patients prior to admission to a DaVita Dialysis facility:

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

Property of DaVita Inc. Confidential and Copyrighted ©2010
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i

ii.

1i.

Federal or state government issued identification such as:

A. Driver’s license;

Voter’s registration card;
Passport;

1D card;

Marriage certificate;

W m oo o0 o®m

Social Security card; or
G. US military photo 1D card.
Divorce decree;

Credit card;

iv.  Utility biil;
v.  Pension statements;
l vi. Bank account and other financial asset records;
vii.  Property Deed;
" vii. Mortgage;
ix. Lease Agreement;
X.  Auto registration;
xi.  Job paystub;
Xil. Lcucrslfrom Social Security Office;
xili,  US adoption papers;
xiv.  Court order for legal name change signed by a judge or county clerk;
xv.  Library card,;
xvi.  Grocery store rewards card; or

Property of DaVita Inc.
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Properiy of DaVita In¢.

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 ] on the VillageWeb);
Note: Hepatitis C testing is recommended, but not required.

If patient s 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;

Copies 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 nephroiogist’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; ‘
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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 Personal 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 teammate admitting the patient should follow the
procedures set forth in the Patient Identification and Verification Policy (available on the
Clinical P&P website in Volume 3 on the VillageWeb), and any other relevant policies
based on the situation at hand.

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

facility’s DVP or designee.

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

a. 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;

¢. 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.
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ATTACHMENTS:

Attachment A: Procedures for Accepting Patients for Treatment

Teammales are expected to report possible violations of this policy and procedure. You may
make your report to an appropriate DaVita manager, to the Corporate Compliance Hotline (1-
888-458-5848 or DaVitaComplianceHotline.com) or to DaVita’s Corporate Compliance
Department (1-888-200-1041 x156037). DaVita has a Non-Retaliation policy and will not
tolerate any form of retaliation against anyone who files a Compliance report in good faith.
Reports can be made anonymously or you may request confidentiality. Questions regarding
this policy should be directed to the QUESTionline{@davita.com.
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| TITLE: PROCEDURES FOR ACCEPTING PATIENTS FOR
TREATMENT

PURPOSE: To cstablish 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 hcalth care decisions on behalf of a patient, or (b) act on behaif
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:

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

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

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

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

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

a. Insurance Company/Companies and phone number(s) (patieht 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 to the appropriate

CBO/Registration Teammate as soon as notified of intent to treat a patient at a DaVita
dialysis facility. The transmission of the additional information listed below will help
complete the registration process.

a. Demographics;

b. Address, permanent and billing;

c. Social Security number;

vi.
vii.

viii.

xi.

Xil.

xiil.

Ethnicity;

ii. Emergency numbers;
i. Provider information;

. Credentialed nephrologist;

Clinical Information;

First Date of Dialysis (FDOD);

Modality type;

Primary diagnosis for dialysis;

Primary cause for ESRD from CMS 2728 form;
Method (home patient supplics);

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 havc a Social Security Number (SSN); please cali Palms Customer

Support at DaVita Laboratories @ 1-800-944-5227 to obtain a Reflab number. The
“Reflab number will be used by DaVita Laboratorics and populated into Registration

System.

Property of DaVita Inc.
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7.

10.

1.

12.

Property of DaVita Inc.
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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 cach 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 paticnt’s Personal
Representative or by a teammate prior to the start of the first dialysis treatment.

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

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

The following documents must be scanned into Registration System prior to or within
seven (7) days of the first treatment:

a. An insurance card for each insurance;

b. Insurance letter for Authorization/Referral if the insurance carrier requires an
authorization; and

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

i.  Fedcral or state government issued identification such as:
A. Driver’s license;
Voler’s registration card;

Passport;

c 0 W

ID card;

m

Marriage certificate;

Confidential and Copyrighted ©2010
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vi.
vii.
viil.

iX.

Xi.
Xil.
xiil.
Xiv.
XV,
xVvi.

Xvii.

F. Social Security card; or
G. US military photo 1D Card;
Divorce decree;
Credit card;
Utility bill;
Pension statcn‘lents;
Bank account and other financial asset records;
Property Deed,;
Mortgage;
Lease Agreement;
Auto registration;
Job paystub;
Letters from Social Security Office;
US adoption papers;
Court order for a legal name change signed By a judge or court clerk;
Library card;
Grocery store rewards card; or

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

13. I the patient, or Personal Representative on behalf of the patient, is not able 1o produce
the requested two (2) forms of personal identification verifying the patient’s legal name
and current legal residence, the teammate admitting the patient will follow the procedures
set forth in the Patient Identification and Verification Policy (available on the Clinical
P&P website in Volume 3 on the VillageWeb).

14. A signed CMS 2728 form must be completed, signed and scanned into Registration
System within 45 days of the first treatment date. This is scanned into Registration

System one (1) time only.

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

a.

k.

l.

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.

Property of DaVita Inc.

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

PAFR must be signed specific to the clinic being visited.

The home facility must setup a transfer record for a returning DaVita patient. This may
be entered up to 30 days in advance.

The facility will transmit the required information to the corresponding CBO/Registration
Teammate as soon as possible upon notification of a returning visiting patient.

ROPS registration teammate will verify all insurances and obtain authorization if necded
to complete the registration process .
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C. Registration Teammate Procedures:

1. Registration teammate will complete the system driven tasks gencrated 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.

c. 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 '

¢. The visiting facility has the resources and space to accept the patient for dialysis.
2. Under this exception, the visiting facility must have the patient sign:

a. Patient Authorization & Financial Responsibility Form (PAFR); and

b. Authorization and Consent for Treatment (Hemodialysis / Peritoneal Dialysis)

Teammates are expected to report possible violations of this policy and procedure. You may
make your report to an appropriate DaVita manager, to the Corporate Compliance Hotline (1-
888-458-5848 or DaVitaComplianceHotline.com} or to DaVita’s Corporate Compliance
Department (1-888-200-104]1 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 QUESTignline(@daviiu.com.
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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: Admissions Policies

Dear Chairman Galassie:

I hereby certify under penalty of perjury as provided in § 1-109 of the Illinois Code of
Civil Procedure, 735 ILCS 5/1-109 that the admissions policy for DSI Renal Inc. d/b/a DSI
Scottsdale Renal Center will not become more restrictive as a result of the proposed merger of
DaVita, Inc. and DSI Renal, Inc.

Sincerely,

Jijty

Kent J. Thiry
Chief Executive Officer
DaVita, Inc.

Subscribed and sworn to me

Thisﬁzl day of /%'tr/ , 2011

Nj&W-‘MM/——

otary Public

W ; N ITTY) ‘.‘ Y
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Section VI, Mergers, Consolidations and Acquisitions/Changes of Ownership
Criterion 1110.240(d), Health Care System

1.

126604.4

Impact on Other Area Providers

There will be no change in the scope of services as a result of the merger of DaVita, Inc. with Dsi
Renal, Inc. DaVita intends to continue to provide dialysis services to patients in the City of Chicago
and surrounding areas. All anticipated changes will be operational to align the DSI facilities with the
operations and resoufces available within DaVita and which are customary for all DaVita facilities.
The merger will not impact other 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 facitities in lllinois is attached at Attachment 19-D. The list includes the
name, address, number of stations, list of services, and utilization for the most recent 12 month
period.

Present and Proposed Referral Adreements

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.
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Section VIII, 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.
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Section |X, Financial Feasiblility
Criterion 1120.130 — Financial Viability Waiver

The project will be funded with $22,295,899 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.
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Section X, Economic Feasibility Review Criteria
Criterion 1120.140(a), Reasonabteness of Financing Arrangements

Attached at Attachment 42-A is a letter from Kent J. Thiry, Chief Executive Officer of DaVita, Inc. attesting
the total estimated project costs will be funded in total with cash.
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May 18, 2011

Dale Galassie

Chair

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

Springfield, Illinois 62761

Re: Reasonableness of Financing Arrangements

Dear Chairman Galassie:

I hereby certify under penalty of perjury as provided in § 1-109 of the Illinois Cede of Civil
Procedure, 735 ILCS 5/1-109 and pursuant to 77 Ill. Admin. Code § 1120.140(a) that the total
estimated project costs and related costs will be funded in total with cash and cash equivalents,
including investment securities, unrestricted funds, received pledge receipts and funded
depreciation.

Sincerely,
1 /

Kent J. Thiry
Chief Executive Officer
DaVita, Inc.

Subscribed and sworn to me

This 23dayof /Y . 2011

/1

Notary Public

12605DS1 , A A
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Section X, Economic Feasibility Review Criteria
Criterion 1120.140(b), Conditions of Debt Financing

The project will be funded entirely with cash. Accordingly, this criterion is not applicable.
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Section X, Economic Feasibility Review Criteria
Criterion 1120.310(c), Reasonableness of Project and Related Costs

The Applicants propose a change of contro! of the operating entity, DSI Renal, Inc. The proposed project

involves no construction or modernization. Accordingly, this criterion is not applicable.

126604 4
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Section X, Economic Feasibility Review Criteria
Criterion 1120.310(d), Projected Operating Costs

Operating Expenses: $5,641,671
Treatments: 25,415

Operating Expense per Treatment: $221.98
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Section X, Economic Feasibility Review Criteria
Criterion 1120.310({e), Total Effect of Project on Capital Costs

Capital Costs: $572,584
Treatments: 25,415

Capital Costs per Treatment: $22.54

126604 .4
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Section XI, Safety Net impact Statement

The Applicants propose a change of control of the operating entity of DSI Scottsdale Renal Center, D3I
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
Net Patient Revenue $167,223,604 $166,573,387 $174,373,288
Amount of Charity Care (charges) $297,508 $575,803 $957.867
Cost of Charity Care $297,508 $575,803 $957,867
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

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

INDEX OF ATTACHMENTS
ATTACHMENT
NO. PAGES
1 | Applicant/Coapplicant |dentification including Certificate of Good
Standing 10-117
2 | Site Ownership 7%- 3w
3 | Persons with 5 percent or greater interest in the licensee must be
identified with the % of ownership. % -2
4 | Organizational Relationships (Organizational Chart) Certificate of q
Good Standing Etc. 29~
5 | Flood Plain Requirements 97
6 | Historic Preservation Act Requirements q4g9
7 | Project and Sources of Funds ltemization
8 | Obligation Document if required -
9 | Cost Space Requirements a4y
10 | Discontinuation
11 | Background of the Applicant Qs -nZ
12 | Purpose of the Project W3- 1\§
13 | Alternatives to the Project I ERLE:

14 | Size of the Project
15 | Project Service Utilization
16 | Unfinished or Shell Space
17 | Assurances for Unfinished/Shell Space
: 18 | Master Design Project
19 | Mergers, Consolidations and Acquisitions na-wyo

Service Specific:

20 | Medical Surgicai Pediatri¢s, Obstetrics, ICU

21 | Comprehensive Physical Rehabilitation

22 | Acute Mental lliness

23 | Neonatal Intensive Care

24 | Open Heart Surgery

25 | Cardiac Catheterization

26 ; In-Center Hemodialysis

27 | Non-Hospital Based Ambulatory Surgery

28 | General Long Term Care

29 | Specialized Long Term Care

30 | Selected Organ Transplantation

31 { Kidney Transplantation

32 1 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 WAL

40 | Financial Waiver L

41 | Financial Viability

42 | Economic Feasibility 4 R
43 | Safety Net Impact Statement 1a

44 | Charity Care Information \So
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