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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
APPLICATION FOR CHANGE OF OWNERSHIP EXEMPTION

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

Facility/Project Identification

Facility Name: ARA South Barrington Dialysis

Street Address: 33 West Higgins Road, Suite 920-945

City and Zip Code: South Barrington 60010

County: Cook Health Service Area: 7 Health Planning Area: A-11

Legislators
State Senator Name: Sen. Dan McConchie
State Representative Name: Rep. David McSweeney

Applicant(s) [Provide for each applicant (refer to Part 1130.220)]
Exact Legal Name: ARA - South Barrington Dialysis LLC d/b/a South Barrington Dialysis Center
Street Address: 33 West Higgins Road, Suite 920-945

City and Zip Code: South Barrington IL 60010

Name of Registered Agent: CT Corporation System

Registered Agent Street Address: 208 South LaSalle Street

Registered Agent City and Zip Code: Chicago, IL 60604

Name of Chief Executive Officer: Fauzia Javaid (Clinic Manager)

CEOQO Street Address: 33 West Higgins Road, Suite 920-945

CEO City and Zip Code: South Barrington IL 60010

CEOQ Telephone Number: (847) 783-4700

Type of Ownership of Applicants

O Non-profit Corporation O Partnership
O For-profit Corporation O Governmental
Limited Liability Company O Sole Proprietorship
Other [
o Corporations and limited liability companies must provide an lllinois certificate of good
standing.

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

APPEND DOCUMENTATION AS ATTACHMENT 1 IN NUMERIC SEQUENTIAL ORDER AFTER
THE LAST PAGE OF THE APPLICATION FORM.

Primary Contact [Person to receive ALL correspondence or inquiries]

Name: Fauzia Javaid

Title: Clinic Manager

Company Name: ARA South Barrington Dialysis LLC

Address: 33 West Higgins Road, Suite 920-945, South Barrington IL 60010

Telephone Number: (847) 783-4700

E-mail Address: fjavaid@americanrenal.com

Fax Number: (847) 428-8400
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
APPLICATION FOR CHANGE OF OWNERSHIP EXEMPTION

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

Facility/Project Identification

Facility Name: ARA South Barrington Dialysis

Street Address: 33 West Higgins Road, Suite 920-945

City and Zip Code: South Barrington 60010

County: Cook Health Service Area: 7 Health Planning Area: A-11

Legislators
State Senator Name: Sen. Dan McConchie
State Representative Name: Rep. David McSweeney

Applicant(s) [Provide for each applicant (refer to Part 1130.220)]

Exact Legal Name: American Renal Associates Holdings, Inc.

Street Address: 500 Cummings Center, Suite 6550

City and Zip Code: Beverly, MA 01915

Name of Registered Agent: The Corporation Trust Company

Registered Agent Street Address: 1209 Orange Street

Registered Agent City and Zip Code: Wilmington, DE 19801

Name of Chief Executive Officer: Joseph A. Carlucci

CEOQO Street Address: 500 Cummings Center, Suite 6550

CEO City and Zip Code: Beverly, MA 01915

CEOQ Telephone Number: (978) 522-6496

Type of Ownership of Applicants

O Non-profit Corporation O Partnership
X For-profit Corporation O Governmental
O Limited Liability Company O Sole Proprietorship
Other [
o Corporations and limited liability companies must provide an lllinois certificate of good
standing.

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

APPEND DOCUMENTATION AS ATTACHMENT 1 IN NUMERIC SEQUENTIAL ORDER AFTER
THE LAST PAGE OF THE APPLICATION FORM.

Primary Contact [Person to receive ALL correspondence or inquiries]

Name: Joseph A. Carlucci

Title: CEO

Company Name: American Renal Associates Holdings, Inc.

Address: 500 Cummings Center, Suite 6550

Telephone Number: (978) 522-6496

E-mail Address: jcarlucci@americanrenal.com

Fax Number: (978) 232-4015
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
APPLICATION FOR CHANGE OF OWNERSHIP EXEMPTION

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

Facility/Project Identification

Facility Name: ARA South Barrington Dialysis

Street Address: 33 West Higgins Road, Suite 920-945

City and Zip Code: South Barrington 60010

County: Cook Health Service Area: 7 Health Planning Area: A-11

Legislators
State Senator Name: Sen. Dan McConchie
State Representative Name: Rep. David McSweeney

Applicant(s) [Provide for each applicant (refer to Part 1130.220)]
Exact Legal Name: IRC Superman Holdings, LLC

Street Address: 50 Kennedy Plaza, 12t Floor

City and Zip Code: Providence, RI 02903

Name of Registered Agent: Corporation Service Company
Registered Agent Street Address: 251 Little Falls Drive
Registered Agent City and Zip Code: Wilmington, DE 19808
Name of Chief Executive Officer: Nick Mendez

CEOQ Street Address: 3102 West End Avenue, Suite 1150
CEO City and Zip Code: Nashville, TN 37203

CEOQ Telephone Number: (615) 515-9880

Type of Ownership of Applicants

O Non-profit Corporation O Partnership
O For-profit Corporation O Governmental
Limited Liability Company O Sole Proprietorship
Other [
o Corporations and limited liability companies must provide an lllinois certificate of good
standing.

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

APPEND DOCUMENTATION AS ATTACHMENT 1 IN NUMERIC SEQUENTIAL ORDER AFTER
THE LAST PAGE OF THE APPLICATION FORM.

Primary Contact [Person to receive ALL correspondence or inquiries]

Name: Timothy Murphy

Title: Attorney

Company Name: Epstein Becker & Green, P.C.

Address: 1227 25th Street, NW | Washington, DC 20037

Telephone Number: 202.861.1861

E-mail Address: TMurphy@ebglaw.com

Fax Number: 202.861.3088
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Additional Contact [Person who is also authorized to discuss the Application]
Name: Daniel J. Lawler

Title: Partner

Company Name: Barnes & Thornburg LLP

Address: One North Wacker Drive, Suite 4400, Chicago IL 60606-2833

Telephone Number: (312) 214-4861

E-mail Address: Daniel.lawler@btlaw.com

Fax Number: (312) 759-5646

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

Name: Fauzia Javaid

Title: Clinic Manager

Company Name: ARA South Barrington Dialysis LLC

Address: 33 West Higgins Road, Suite 920-945, South Barrington IL 60010

Telephone Number: (847) 783-4700

E-mail Address: fjavaid@americanrenal.com

Fax Number: (847) 428-8400

Site Ownership after the Project is Complete
Provide this information for each applicable site]
Exact Legal Name of Site Owner: Hanover South Barrington, LLC c/o lllinois Property Solutions, Inc.
Address of Site Owner: 1801 N. Mill Street, Suite E, Naperville IL 60563
Street Address or Legal Description of the Site:
Proof of ownership or control of the site is to be provided as Attachment 2. Examples of proof
of ownership are property tax statements, tax assessor’s documentation, deed, notarized

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

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

Current Operating Identity/Licensee

Provide this information for each applicable facility and insert after this page.]
Exact Legal Name: ARA — South Barrington Dialysis LLC d/b/a South Barrington Dialysis Center
Address: 33 West Higgins Road, Suite 920-945, South Barrington IL 60010

O Non-profit Corporation O Partnership

O For-profit Corporation O Governmental

Limited Liability Company O Sole Proprietorship
Other [
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Operating Identity/Licensee after the Project is Complete
Provide this information for each applicable facility and insert after this page.]

Exact Legal Name: ARA — South Barrington Dialysis LLC d/b/a South Barrington Dialysis Center
Address: 33 West Higgins Road, Suite 920-945, South Barrington IL 60010

O Non-profit Corporation O Partnership

O For-profit Corporation O Governmental

Limited Liability Company O Sole Proprietorship
Other [

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

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

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

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

Organizational Relationships

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

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

In the space below, provide a brief narrative description of the change of ownership. 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.

The applicant facility is ARA — South Barrington Dialysis LLC d/b/a South Barrington
Dialysis Center located at 33 West Higgins Road, Suite 920-945, South Barrington IL 60010. The
applicant facility is indirectly owned by American Renal Associates Holdings, Inc., a Delaware
corporation (“ARA”), a publicly-traded company.

On October 1, 2020, ARA entered into Agreement and Plan of Merger with Superman
Merger Sub, Inc., a Delaware corporation (“Merger Sub”) and a direct wholly owned subsidiary
of IRC Superman Midco, LLC, a Delaware limited liability company (“IRC Midco™). As a result
of the merger, Merger Sub will merge with and into ARA, with ARA as the surviving entity. As
a result of the merger, ARA will become a wholly owned subsidiary of IRC Midco and the
applicant facility will become an indirect subsidiary of IRC Midco. ARA is, and will continue to
be after the completion of the proposed transaction, the indirect owner of the applicant facility.

IRC Midco is a wholly owned subsidiary of IRC Superman Holdings, LLC (“IRC
Superman”). IRC Midco and IRC Superman are newly formed entities, and are affiliated with
Nautic Partners, LLC and Innovative Renal Care, LLC. Nautic Partners VIII, L.P., Nautic Partners
VIII-A, L.P., Nautic Partners IX, L.P. and Nautic Partners IXA, L.P. have committed to capitalize
the IRC Midco with an aggregate equity contribution of up to $450 million, subject to the terms and
conditions set forth in an equity commitment letter. Investment funds and accounts managed by HPS
Investments Partners, LLC (the “Lenders”) have agreed to provide IRC Midco and Merger Sub with
committed debt financing in an aggregate principal amount of up to $515 million on the terms set
forth in a debt commitment letter. The obligations of the Lenders to provide debt financing under
the debt commitment letter are subject to customary terms and conditions. Through investment
vehicles, the investment funds will have indirect ownership in IRC Superman, however, none of the
investment funds will hold a 50% or more interest in the applicant facility.

The applicant facility will continue to exist and serve patients after the proposed
transaction. The applicants anticipate closing the proposed transaction in the first quarter of 2021.
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Related Project Costs
Provide the following information, as applicable, with respect to any land related to
the project that will be or has been acquired during the last two calendar years:

Land acquisition is related to project O Yes No NOT APPLICABLE
(no land acquisition)
Purchase Price:  $

Fair Market Value: $

Project Status and Completion Schedules

Outstanding Permits: Does the facility have any projects for which the State Board issued a permit
that is not complete? Yes _ No X . If yes, indicate the projects by project number and whether the
project will be complete when the exemption that is the subject of this application is complete.

Anticipated exemption completion date (refer to Part 1130.570): As soon as practicable and no later
than March 31, 2021.

State Agency Submittals

Are the following submittals up to date as applicable:
[] Cancer Registry NOT APPLICABLE.
[ ] APORS NOT APPLICABLE.
] All formal document requests such as IDPH Questionnaires and Annual Bed Reports been
submitted NOT APPLICABLE.
] All reports regarding outstanding permits NOT APPLICABLE.
Failure to be up to date with these requirements will result in the Application being deemed
incomplete.
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CERTIFICATION

The Application must be signed by the authorized representatives of the appicant entity, Authorized
representatives are;

o

o

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

in the case of a limited liability company, any two of its managers or members (or the sole
manager 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
of mofe ganeral partners do not exist):

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

in the case of a scle proprietor, the individual that is the propriator.

This Application Is filed on the behalf of*;

ARA = South Dialysis LLC

in accordance with the requirements and procedures of the lilinols Health Facilities Planning

Act. The undersigned certifies that he or she has the authority to execute and file this

Application on behalf of the applicant entity. The undersigned further certifies that the data and

information provided heérein, and appended hereto, are complete and correct to the best of his

or her knowledge and belief. The undersigned also certifies that the fee required for this
ication is sent herewith or will be paid upon request.

Al Cf

TURE SIGNATURE
h A Carucci
PRINTED NAME PRINTED NAME
Manager
PRINTED TITLE PRINTED TITLE
Notarization: Maotarzation:

Subscri and sworn fo befare

Subscribed and swarn to before me

this day of
Signature of Notary
Seal




#E-050-20

CERTIFICATION B
I'he Appicaton must be signed by the authorized reprezsantatves of the apolicant entity.  Authorized
rEpTESETAIVes Bre;

o in the case of a corporation, any twe of its officers or members of 5 Board of Directors,

o in the case of a Emited lability company, any twa of its managers or members [ar the sole
manager or memnbar when two o0 more managers of members do nol axisl),

< inthe case of a partnership, two of itz general pariners (or the sole ceneral partner, wian bwo
of more general partiers do rot exist);

g inihe case of estates and trusts, two of ils beneficiares (or the sole benaficiary when hwa or
more baneficianes do not exist) and

o inthe case of a sole proprieter, the ndividual that is the proprigtor,

Thiz Application 1= filed on the behalf of*:

ARA - South Barrington Dialysis LLC

in accordance with the requirements and procedures of the lilinois Health Facilities Planning
Act The undersigned certifies that he or she has the authority to execute and file this
Application 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 knowladge and balief. The underaigned alac certifies that the fee required for this
application i sent herowith or will be pald upon request.

Y

“Insart the EXACT legal name of the applizant

SIGNATURE SIGHATURE
Ve T F’ﬁ‘"m— L
PRINTED NAME PRINTED NAME
Mawage,
FRINTED TITLE PRINTED TITLE
Metarization: Watarization:
Subscribed and sworn to before me Subseribed and sworn io belose ma
this day of this day of
Signature of Notary Signature of Motary
Seal Seal
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CERTIFICATION

' The Application must be signed by the authorized representatives of the applicant entity. Authorized |
representatives ara;

o inthe case of a corporation, any two of its officers or members of its Beard of Directors:

o Inthe case of a limited liability company, any two of its managers or members {or the sale
manager or member when two or more managers of members do not exist);

o inthe case of a parinership, two of its general partners (or the sole general partner, when two
or more ganeral 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 propriator.

This Application is filed on the behalf of*;

American Renal Associates Holdings, Ing,

in accordance with the requirements and procedures of the lllincis Health Facilities Planning
Act. The undersigned certifies that he or she has the authority to execute and file this
Application on behalf of the applicant entity. The undersigned further certifies that the data and
information provided herein, and appended hersto, are complete and correct to the best of his
or her knowledge and belief. The undersigned also certifies that the fee required for this
application is sent herewith or will be paid upon request.
q
¥ "'-'""j{ LI'v- ()/{ '
sl TURE SIGNATURE
Jozeph A. Carlucci
PRINTED NAME PRINTED NAME
PRINTED TITLE PRINTED TITLE
Notarization ....1-'\"""""""""fa,.,,i:'lI Notarization:
Subscribed and swon tofgihe i ~44 Subscribed and sworn to bafore me
this £ SR GIDD, ", this day of
e T
T
i =
0y Pz
il it | | § =
Signature of Notary 3?‘ ."'{’Pr,*m .f-’& ; Signature of Notary
Fam 1T Kl
Seal ’%,,z{' AR Seal
wSEA Huﬁﬁ,ﬁ"’
i gy s

10



CERTIFICATION
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representalives are:;

more beneficiaries do naet exet), and

The Application must be sigred oy the authorized representatives of the applicant entity, Authorized

o inthe case of 2 corporation, any two of its officers or members of its Board of Directors;

o inthe case of a limited Rability company, any two of its managers or members {or the sole
manager or member when two or more managers or members do not exist),

o inthe case of @ partnership, two of ite general pariners (or the sole general partner, when two
or mara general partners do not axist);

o inthe cese of estates and trusts, two of its beneficlaries (or the sole beneficiary when two of

o inthe case of 2 &0le proprietor, the individual that is the proprietor.

This Application is Tiled on the behalf of*:

American_Renal Associates Holdings. In€.

In accordance with the requirements and procedures of the lllinois Health Facilitles Planning
Act. The undersigned certifies that he or she has the authority to execute and file this
Application 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 fee required for this
application |s sent herewith or will be paid upon request.

S et

*Insert the EXACT legal name of the applicant

SIGNATURE SIGNATURE
97! EP T [<ma
PRINTED NAME PRINTED NAME
PRINTED TITLE PRINTED TITLE
Motarizafion: Motarnization:
Bubsecribed and sworn to before me Subscribed and sworn to before me
this day of this day of
Signature of Notany Signature of Notary
Seal Seal

11
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CERTIFICATION

The Application must be signed by the authorized representatives of the applicant entity. Authorized
representatives are:

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

o inthe case of a limited liabllity company, any lwo of its managers of members (or the sole
manager or member when wo or more managers or members do nol exist),

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

o in the case of estates and trusts, two of its benaficiaries (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 is filed on the behalf of*:

IRC Suparman Haldings, LLG

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 on behalf of the applicant entity, The undersigned further certifies that the data and
infermation 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 required for this
application is

herewith or will be paid upon r t. ﬁ
SIGNATURE.~ %EE
Heke Mendbz. T~ Subecle.

Subscribed and swaorn to befgre mea
this 5% dayof e

e~y y -

Signature of Notary

Seal

| *Insert the E

FRINTED NAME FRINTED NAME

Ce&d Gerecs® Cymgel
PRIMTED TITLE PRINTED TITLE
Motarization: Motarization:

Subscribed and sworn to before me
this S dayofl _ Trdofpmr

gt 2 B

Signature of Notary

Seal

My Commission Expines Iam. 4, 2021

Iy Commbssion Explres lan. 4, 2071

12
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SECTION Ill. BACKGROUND.

BACKGROUND OF APPLICANT

1.

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

A listing of all health care facilities currently owned and/or operated in lllinois, by any corporate officers or
directors, LLC members, partners, or owners of at least 5% of the proposed health care facility.

A certified listing of any adverse action taken against any facility owned and/or operated by the applicant,
directly or indirectly, during the three years prior to the filing of the application. Please provide information
for each applicant, including corporate officers or directors, LLC members, partners and owners of at least
5% of the proposed facility. A health care facility is considered owned or operated by every person or entity
that owns, directly or indirectly, an ownership interest.

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.

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

APPEND DOCUMENTATION AS ATTACHMENT 5, IN NUMERIC SEQUENTIAL ORDER AFTER
THE LAST PAGE OF THE APPLICATION FORM. EACH ITEM (1-4) MUST BE IDENTIFIED IN
ATTACHMENT 5.

13
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SECTION Ill. CHANGE OF OWNERSHIP (CHOW)

]

o o o o o ogdg o0 0Oxodd

Transaction Type. Check the Following that Applies to the Transaction:

Purchase resulting in the issuance of a license to an entity different from current licensee.
Lease resulting in the issuance of a license to an entity different from current licensee.

Stock transfer resulting in the issuance of a license to a different entity from current licensee.
Stock transfer resulting in no change from current licensee.

Assignment or transfer of assets resulting in the issuance of a license to an entity different from
the current licensee.

Assignment or transfer of assets not resulting in the issuance of a license to an entity different
from the current licensee.

Change in membership or sponsorship of a not-for-profit corporation that is the licensed entity.

Change of 50% or more of the voting members of a not-for-profit corporation’s board of directors
that controls a health care facility’s operations, license, certification or physical plant and assets.

Change in the sponsorship or control of the person who is licensed, certified or owns the physical
plant and assets of a governmental health care facility.

Sale or transfer of the physical plant and related assets of a health care facility not resulting in a
change of current licensee.

Change of ownership among related persons resulting in a license being issued to an entity
different from the current licensee

Change of ownership among related persons that does not result in a license being issued to an
entity different from the current licensee.

Any other transaction that results in a person obtaining control of a health care facility’s operation
or physical plant and assets and explain in “Narrative Description.”

14
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1130.520 Requirements for Exemptions Involving the Change of Ownership of a
Health Care Facility

1. Prior to acquiring or entering into a contract to acquire an existing health care facility, a
person shall submit an application for exemption to HFSRB, submit the required
application-processing fee (see Section 1130.230) and receive approval from HFSRB.

2. If the transaction is not completed according to the key terms submitted in the exemption
application, a new application is required.

3. READ the applicable review criteria outlined below and submit the required
documentation (key terms) for the criteria:

APPLICABLE REVIEW CRITERIA CHOW
1130.520(b)(1)(A) - Names of the parties X
1130.520(b)(1)(B) - Background of the parties, which shall X

include proof that the applicant is fit, willing, able, and has the
qualifications, background and character to adequately provide a
proper standard of health service for the community by certifying
that no adverse action has been taken against the applicant by
the federal government, licensing or certifying bodies, or any
other agency of the State of lllinois against any health care
facility owned or operated by the applicant, directly or indirectly,
within three years preceding the filing of the application.

1130.520(b)(1)(C) - Structure of the transaction X

1130.520(b)(1)(D) - Name of the person who will be licensed or
certified entity after the transaction

1130.520(b)(1)(E) - List of the ownership or membership X
interests in such licensed or certified entity both prior to and after
the transaction, including a description of the applicant's
organizational structure with a listing of controlling or subsidiary

persons.

1130.520(b)(1)(F) - Fair market value of assets to be X
transferred.

1130.520(b)(1)(G) - The purchase price or other forms of X
consideration to be provided for those assets. [20 ILCS

3960/8.5(a)]

1130.520(b)(2) - Affirmation that any projects for which permits X

have been issued have been completed or will be completed or
altered in accordance with the provisions of this Section

1130.520(b)(3) - If the ownership change is for a hospital, X
affirmation that the facility will not adopt a more restrictive charity
care policy than the policy that was in effect one year prior to the
transaction. The hospital must provide affirmation that the
compliant charity care policy will remain in effect for a two-year
period following the change of ownership transaction

15
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1130.520(b)(4) - A statement as to the anticipated benefits of
the proposed changes in ownership to the community

1130.520(b)(5) - The anticipated or potential cost savings, if
any, that will result for the community and the facility because of
the change in ownership;

1130.520(b)(6) - A description of the facility's quality
improvement program mechanism that will be utilized to assure
quality control;

1130.520(b)(7) - A description of the selection process that the
acquiring entity will use to select the facility's governing body;

1130.520(b)(9)- A description or summary of any proposed
changes to the scope of services or levels of care currently
provided at the facility that are anticipated to occur within 24
months after acquisition.

APPEND DOCUMENTATION AS ATTACHMENT 6, IN NUMERIC SEQUENTIAL ORDER AFTER THE

LAST PAGE OF THE APPLICATION FORM.

16
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SECTION IV.CHARITY CARE INFORMATION

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

2. If the applicant owns or operates one or more facilities, the reporting 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 statement; the allocation of charity
care costs; and the ratio of charity care cost to net patient revenue for the facility under review.

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

Charity care” means care provided by a health care facility for which the provider does not
expect to receive payment from the patient or a third-party payer (20 ILCS 3960/3). Charity Care
must be provided at cost.

A table in the following format must be provided for all facilities as part of Attachment 7.

CHARITY CARE
Year Year Year

Net Patient Revenue
Amount of Charity Care
(charges)

Cost of Charity Care

APPEND DOCUMENTATION AS ATTACHMENT 7, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST
PAGE OF THE APPLICATION FORM.

17
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After paginating the entire completed application indicate, in the chart below, the page
numbers for the included attachments:

INDEX OF ATTACHMENTS
ATTACHMENT
NO. PAGES
1 | Applicant Identification including Certificate of Good Standing 19-23
2 | Site Ownership 24 - 41
3 | Persons with 5 percent or greater interest in the licensee must be 42 - 44
identified with the % of ownership.
4 | Organizational Relationships (Organizational Chart) Certificate of 45 - 47
Good Standing Etc.
5 | Background of the Applicant 48 - 49
6 | Change of Ownership 50 - 68
7 | Charity Care Information 69
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ATTACHMENT 1
TYPE OF OWNERSHIP OF APPLICANTS

Included with this attachment are:

1. The Certificate of Good Standing for the applicant facility.

2. The Certificate of Good Standing for American Renal Associates Holdings, Inc.
3. The Certificate of Good Standing for IRC Superman Holdings, LLC.
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Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DN HEREBY CERTIFY "ARA-SOUTH BARRINGTON DIALYSIS LLC" IS
DULY FORMED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN G00D
STANDING AND HAS A LEGAL EXTSTENCE S50 FAR AS THE RECORDS OF THIS
OFFICE SHOW, AS OF THE THIRTIETH DAY OF SEFTEMBER, A.D. 2020.

AND I DO HERERY FURTHER CERTIFY THAT THE ANNUATL TAXES HAVE EBEEN

PATD T DATE.

UE

unm-w Bulgn, Secrvay of e

Authentication: 203767521
Date: 09-30-20

3724855 B300

SR# 20207573531 il
You may verify this certifiate online 2t corp.delaware. govfauthver shtmil
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File Number 0106117-8

To all to whom these Presents Shall Come, Greeting:

I, Jesse White, Secretary of State of the State of Illinois, do hereby
certify that I am the keeper of the records of the Department of

Business Services. I certify that

AFA-SOUTH BARRINGTON DIALYSIS LLC, A DELAWARE LIMITED LIABILITY
COMPANY HAVING OBTAINED ADMISSION TO TRANSACT BUSINESS IN ILLINOIS ON
DECEMBEE. 01, 2003, APPEARS TO HAVE COMPLIED WITH ALL PROVISIONS OF THE
LIMITED LIABILITY COMPANY ACT OF THIS 5TATE, AND AS OF THIS DATE 15 IN GOOD
S5TANDING AS A FOREIGN LIMITED LIABILITY COMPANY ADMITTED TO TEANSACT
BUSINESS IN THE STATE OF ILLINOIS.

InTestimony Whereof,1 hereto set

my hand and cause to be affixed the Great Seal of
the State of Illinois, this 24TH
day of SEPTEMBER A.D. 2020 .

1y, : El =
e B o -
Authentication # 2M2EE04518 verfable unbl DS/Z42021 M

Authenticate at: Mo www. cydendrivellinoks.com

SECRETARY OF STATE
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Delaware

The First State

I, JEFFREY W. BULLOCE, SECHETARY OF STATE OF THE STATE OF
DELAWARE, D HEREBY CERTIFY "AMERTCAN RENAL ASSOCTATES HOLDINGS,
INC. " IS DULY INCORFORATED UNDER THE LARS OF THE STATE OF DELAWARE
AND IS IN GOOD STANDING AND HAS A LEGAL CORPORATE EXTSTENCE S50 FAR
A5 THE EECORDS OF THIS OFFICE SHOW, AS OF THE FIRST DAY OF OCTOBER,
A. D 2020.

AND I DO HEREBY FURTHER CEERTIFY THAT THE ANNUAL EREPORTS HAVE
BEEN FILED TO DATE.

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES HAVE

BEEN FPATD TO DATE.

NS

Jle’H Dl sk, 'Fl-rn-&rfvlllllll ]

Authentication: 203775781
Date: 10-01-20

4801244 E300

SRE 20207596606
You may werify this certificate online at corp. delawan: o authver shiml
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Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERERY CERTIFY "IRC SUPERMAN HOLDINGS, LLC" IS DULY
FORMED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN GOOD
STANDING AND HAS A LEGAL EXISTENCE S50 FAR AS THE RECORDS OF THIS
OFFICE SHOW, AS OF THE THIRTIETH DAY OF SEFTEMEER, A.D. 2020

ANTD' I DO HEREBY FURTHER CERTIFY THAT THE SATD "IRC SUPERMAN
HOLDINGS, LLC" WAS FORMED ON THE TRENTY-EIGHTH DAY OF SEPTEMEER,

A D 2020,
AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL TAXES HAVE EBEEN

ASSESSED TO DATE.

NITSRC

Jlﬂr'll_rﬂ Dullack, 'I-llrnlﬁrfﬂ!lllll b ]

Authentication: 203764403
Date: 05-30-20

37550983 8300

SR# 20207563836
You may verify this certificate online at corp. I:|E|i'-'¢'ir\: gov authver.shtmil
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ATTACHMENT 2
SITE OWNERSHIP

The site ownership will remain the same following the transaction. The applicant ARA —
South Barrington Dialysis LLC leases the premises from Hanover South Barrington, LLC, c/o
Ilinois Property Solutions, Inc. Copies of the Lease Agreement dated June 1, 2004 and the
Amendment to Lease Agreement dated February 20, 2019 are included with this Attachment.
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THIS INDENTURE, made s of Jusa 1, 3004, Witnes: ORIG'NAL

ATNNERAGTE PROPERTIES NG Lessor
Earhy lsaene o

ARASneih Beevingrion Fialgeie )| 5. L essmss
and e Lotses fols tha PREMISES, knows ag Suls &y B30, 525 000, B33, 5480 srd 245 ag shown on the plas stached Faindo
au Exhibil A, consliing of sppeosimally Four Theusind Srom Hanitdhid usible squins el of gpao peaed al:

SOUTH BARRINGTON OFFICE CENTRE
13 W, HIGENS ROAD
SOUTH BARRINGTON, ILLINOIS 80310

ok County, Blrads for the e ok bn |10 Yeors. commencing June 1, 2004, and onding kg 34 3044, wniess sooner femmineied
ax presddnd herein, whdhqiﬂnludhrhumhrmnmmwmlmmdmhdmmm
el il i atairalha oo,

In conmdarmiion thorof, B Padkic Cosnent and Sgrem

1. RENT. Lescda shall pay 0 Looeor, ooin oF JUmency shich, al i 5 o s of payTment is gl wender for public and presie
debis in the Uniod States of Amesca b 2500 W, Higging Rood, Sulia 400, Hofman Estales, Ninois 0183, or psowhera &a
desigraied Fom Sma to fme by Lessor's weitten roticn, (o) e sum off Seven Hundred sbay-seven Thousond Seven Hundeed Sty
Dl (ETET, Tel 00} bn instalimants as foloe:

Bagiening on Decembar 1, 2004; Twehw (121 soual monthly instabmanis of Flve Thousand Fvo hundred timyefor Dolaia
1550 67 wach

Toberwnd by Tmp-smr|u]mmmuﬁmmm“wwnmm'lmmmmmm
paach,

mwT—mlﬂﬂmw#hm“maﬂ1M|M1 I each

Folliraind ey Twmabom {12} ingiiail masdihly' incikill fraicis of S Thousand b Hundosd Tharty-foer and 670109 Dola [S2,2704087) mch,
Tolhoaiad By Tiastbid {12} wiqual monthiy irestal ranls of B Thousand four Husdesd Slafy-ohgii Dolkirs {38 463,00 aach,

folowed by T |12} souesl monthly iresalments of Sk Thousand sereen bundred one Dollars ond 35100 (86, 701.33) sach,
Il By Tosmbon {12 sl gy ircita Bsents of Sk Thoussnd nins Musdesd thirty-lour anc 6577100 Doitane | 39,504, 67) =ach.
ol zmmviad by Toovisboin { 12} diguiall rosiily irsilaldnis o Serean Thouddnd ose Hundned stp-sighl and 000100 Dolliea (37, 06 .040) sach,
follossed by Tk {12} aqgual monkbly rstalments of Seesen Thousand fous Hundred ona Dollas and 33400 087,204 23] aach.

T il piryalie tearidir shill Ba payabie in advasss promplly, on Ba e dey of svery calendsr monts of e e and al the
‘ounmenit rane For Praatons of & month i e dermn sholl De lermisaied on any diy other tan the bl day ol any maoh; (D] all ot sums
payebin Meseunder within tes daye afer Lessor renders siatomdants of aooount thernalor, and o) inlens! @ 12% per pear from Ba dat
of aadch obbgabon wrll] fokd; all ol which asts cd e nlenes] themen orstule Ront acering homunder,

& LEEEORE TITLE: Lessar's G s and alwoys shall b poramound o Ba dde of Lesses ond nothing horsin oomiained sl
armpower Lescess In do any el el can, sbal or sey ancember e #8e of Lessor,

3, CERTAN RIGHTS RESERVED TO THE LESSOR: The Leseor neserses tha fodosing righte: mmmummum
i o vy i, e, I chaing o pred B sl G Bony Linemy winzilisg the promiss, o o L, ripa, nller o olerwise
oy the promises fon eocoupancy; [b] o schiet e pridnises 1o offeis and o dsplay 'Fn' Faard® aigns on D preinbs; (c) o
Imben pmy el &l meEsUNes. Inciuding inepocions, repoins, alemions, addiiere. ond mpeoestments o o promises or o e Build@ng
An sy ba recesasry of deslisbin bor Be asfely. protecton or preservabon of the premises or the Bulldng or e Leesors intorest, or
i may b redaaiary of Sosimbie in the operslion of te Buiiding,

Ty Liyssor mary andar wpon e prsmises and may eoerokss oy and o of e fonegsing rights horeby msersed without being dossmmes
ity of an edction o cislurbancs of e Lesses's prssession and wittout being labis in ary manner in e Lessss, prosdded ol
Losgow shall provicks nol loss than wanbpfour hous eSamin witen notios 1o Lasess e shol grter fa pramises cutsice of
LipGaoen’s Nl Dusrresd Dours unioss Lossor mequines oo0ocs o i Prosskeis o @n fnoaigodsy bas.

4. WANER OF CLANS: To the adend parmifed by b, and axcagd i o el of tha bresch by Leesor of it obligalionm hereundsr,
the Lossos nelames the Lossor and the Lessor's ogonis and servonds from and waives all ek o damage D porson o progsarky
metmined by e Lossne or any cooupant of e Dullding or promisss. resuling from the Bulldiag or promisss o sy porl of sthar or
ATy SpUpITIANG (F SpgURisnEncy bacomisg  of mpairn, or meutng bom any scoident in or atoul e Bgliting, or sesulling dmcly or
irafirnctly st ary aol or regheet of @y lenanl of coiugmnt of te Bulldieg o of any alfer pereen, inceding e Likao's agents aed
sarvants. This Section 4 shofl apply sSpocally. Bt nof ineheshealy, b brokin i, srvag, g, Siom of NoHE, o T buwing o
leaking of plpes or plumbing faums. and shall apply squally whather any such domago resulls Brom the ool or naglect 1o the Lessea
o of pther lenanls, (oespants. o ssnants: n o Buliding or of any other pemson. and ‘whethar such damags bs raeend or sl bom
amy thing of cicomatancs alava manbondl o mfased ko, or any ather cecumstancs whaker of o o roka oF of & elaly S¥orent
natura. T ony dech dameaps, whdher i D oamisod peemiss of 0 e Busding or ary pad hassol, of Whither 1D the Lissor o lo
ol fenans in e Building, rsult froe sy eact o oegiect of the Lessse, e Lessor may, of o Lessors oplion espaic such domage
aful Phin Lickiin &fall, g Gomand by B Lisdor, s Be Liksor ettt lor e Sobal aoal of such mgain Thi Lisdes atal
ok b Mable lor ony damages caussd by its o0t or rasgleot T Lessor of o lonani has recosoned e 0l omaint of e damages om
InEuEancs and e NIUMneH ey o wshad 0 wning te ight of ssbrogaton agansl the Lesses. AR proparty balonging o he
Lasssi of iy occuganl of Ta promisas Tl i in ha Bullding or e pramsbies shill s Do ol e ik of Tio Leseoo of othar pafaen
ool @rad thd Lessor shiall mol b kabie For demage Teaendn of thefl oF s penprkalon hareal

8. HULDING OVER I i Laisss rale of I pram o | ialliae tha lerrrirmibin of B birss By bapos of
I'HMMH.HLMHMHMMIMWWMHEHHHWW“WH
Sedion 1 For Ta Gmd ha LESsed thes mmadng i possoison. © o Lessod minaina in posseEsson of he premisss or any p<am
e, sl the lammiraion of B e by lapes of me or olarwiss, such holding over shall, & the slecion of the Lesscr eoprsend
in i wTitten notics o the Lasseki and nol olfarsiss, oororfiuie o nesndel of Fub lasses 68 & okl rid aqual D ianly paroant (2005
el T kel min por wear Ior e prior yaar,  Tha prostiions of Tis Section do nal waies tha Lassods rights of rmonlry of airy olher
Fighl Rseunder.
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rghl Fabsinre

£ ASSIGNMENT AND EUELETTING: Lessesn shal nof (2] assign o comeny s ks of airy i) ufder it (h) allos any ransfor
of iy lien wpon Leseed's inlemaal by cpanion of b (5) mubiet e premises or sy pant thensof, () permil e v or soougancy ol
the promises or any pan thensol by asy ore other than Lessas, eecepl hat the Lessee may sublease afier oblsing the approaal ol
the Lessor i weiting, whish appeceal shafl ol b snssasonably witheid, foy afempl io sublel o promises of ety wss of e
premises by anyore oher Fan Lostes, 1ol N aocordanss with Bs reguemements of e pamgraph, sral femmines s Leasi Brvp
sukieding of fin promises ai an increass of e rantal cver P sentil as previded for s Bis Leass shall be dus ard pevabie o Lisser
onty. Smy monies recened by Lessss reemaling from e sebleling of U prembes shill nus o oand bs dus payabls I Lessor only.

T, COMDITION OF PREMEES: Lessen's tnking presassion shall b condiisig sadencs o Sgainal Lessa thal B peemisim wees
it pood oider afd setlachsy condion whan Lessen tnok possession. Mo prosise of Lessor o afer, nmsse of sy the
prisriteta of the Buiiding and na representaiion sspecing the condion of he premises o the Duelding Fave bean mads by Lisser 1o
Liitay, Lnbits T Same 18 oontaingd hinn, of made o padl Ressol & the feminaton of Boe leass by lapsn of bre o ctharsiss,
Lessest shal retum the premises in os good oondBom 35 whin Liddis 1ok posseiiicn, ordiniy wee and kes by e socepied,
Tl which, Lassor may nesioee e promises 1o such oondiiod and Lisdiee: sl pay e cos] Feeneel, peovidid, howarser, thal Lessas
shall o Be requaredl 1o remcve any afleraions 10 e Fremises af N osd of Ba Tamm of Fid Leacs which s appioeid Sy Lessor
urkgsicn Laseor 35 indicaias i writing ol the $me § aperoess such sfleraliors.

[Tha2 5 P00 DotwWean paragrapis T and & i inlenbonaly K biank |

a CONSTRUCTION Y TERANT: &1 work sharn on Lessss's plane olher than faai o bs padoenesd by Lassor s io ba
dome By Lesesa in 2 good e workmankhs manne, res ol all ssechenic lan claimi. [usless bended ovi By Licidia), by Bonded
conlfaslord, liconsdd ho 50 business in Cok County, Ilinos, asd shall be perfned al Leseea’s axpensa and in pooordantie with
i profotypo plans snbibed Lessea’s Wor and alached herdlo as Exhigi 8, Lot pjrois, al is soby ool aned mmersi. io
prapane and dedves 13 Lassor, for Lessors approval which enal sl Ba wiiasonably withhetd or delayed, ora complede sof alf
plane and specficabions (incuding engnesanng, mechanical, plumbing and sjecirical work, f sppicatle) covaring Lesses's Wark,
which shall bs In sseriancs weih he profotypss plarg alached berelo as Exhibf & and in complancs with end all sppiicabs
whahsin, oidnancs, fuli, reguistions et coses.  Lekior doss ol reepord within Furleen [14) Gl ndar days 10 Liciiae's

Pl Ll Bioi"S SOASET] I Slans for Lassol' s Werk, Leshsar aual Ba Saemed 10 hiv consonled 19 sech proposed aisralass,
I e easerrl Lesssor shall notity Lossen thal Leeses's plang and speciioalors ane miol aponoved Lesses shall haee 15 days fnom
thi dite of Lesssors disapproreal 03 rerdisa 1o plaes ared spacificalions aind nesube them oo Lesser for Lessars apengyval
Folowing e complebon of the Lesses's atlisrations and upon recelpt of fnal waksers, cerfitying that the work for the premiss has
besan complaied snd that thers sre e bens on the propedy, Lassor ehall rembonss Lessss within 45 days for sepsnses and
abamasons o the premises by Leises n e asount sgqual 10 soch anpensss Bul nol o sccsed 3100000

&. USE OF PREMISEE:

&) The Losses small pocpy and use the premsises duang e lm for wed o8 an cutpatian kdney dalyshs conler and relaled ises
Incusing miedical and adminesiraies ofices ard for no olher parposs.

50 Uk spmidiealy posdded hEios and P ooy ojpeh sl Gerpiancs sl such prodibi, Lesess shall il manufickom,
Shuiibuie, siora, sell o ghar aeay any alocholc loucr, as defsed in the WS Liguor Conieol Aot aporosed Janwary 21, 1834 as
amended, o any oher stahde of he Shals of Vines or erdnance of any otfer misncipal aulhorty having [ussdiciion meer the subies
premizes ragutabng e manufachas, detnbubicn, sosage, s=ling or grng sscy of olcoholc lguor,

1) Thin Lassee will nol maks of peimil 19 b msde &ty ise of he Sramises which, dreclly of indiectly & kisdden by pubBe L,
ordinance o govammental regulaon or which may be dangorcut 10 B8, Eeb of propoity, of which may ivakios of e B
premium cost of sny polcy of nsurance carbesd on e Bulding o covering I opasalion.

() Lessis whal ot deply, el inacrite, pant of afic any sgn, picurs, sdverisement o nobce cutads: the pemisss. of he

Eruiicling aagal in sieh pladn o plaois and of s e, S, duilgn. syie and rabeital which dbell Reres eSsancs wilen aperral
fbay L=esor,
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3. ASEIGHMENT AND SUBLETTING: Lessss shall nol () sssion or cemvey [is lsass of any intesst undie it [b] alow amy imosier
or gy e upon Lesse’s inleresd by cpention of b (i) sublel e premiess o iy par! thanoeol, () peimil ot OF ooCURansy of
7t pesamisacs of @iy pait Beasl By ary one oo hon Lesset, ool thal P Lasses may subleoss ofer obinining te approeal of
thi Lt i wriling, which approaal shall nol ba ureeasonably withbald. Ay abiempt 1o soblel the promises or ory use of
pTEes by ampone other than Lesses, not in accomances with Tha sequisemants of o pomgraph, st lemenals s Leass, Ay
mubletting of the premisas ot an increaes of $a rental ieir B sendal o prraded foe 6 Bis Laass shedl Do dun &nd feorgalie i Lk
pnly, Any roskis receivad by Liseea reullng Bom T sobialing of B prmise shall nung 0 and ba dua pepabi 10 Lassor only,

7. COMDITION OF PRENISES; Lessea’s taking posssssion shall b conclushs edencs as agained Lassss thel S premises was
i gend oeshe and s bsfeciony condition wheen Lisisis 0ok presessson. Mo promisa of Lossor o aler, semoedel of isprev the
peernisas of o Suiling and no represanlaion respocing ihe condilon of Ba Sromises or the Buiking havs boen made by Lessor bo
Lessaa, unless the mame s comdained hersin, or madas o pord thereof, AL Fa femminoion of this s bry lapen of tme o clharstes,
Lewsen shall refuen B premise s as good condilion i sifan Ly ook poasscios, itisary wisal oo loss by B ocepbed,
friirg whinch Liksod @iy resloss D profmbss 10 Sech conditon and Lk shal poy the oos! tharmal, prosidod, howeresr, Pl
Lesen shal rai ba requined &0 remova any oilerasons ko te Fromesas af Ba end of the Term of is Leasn which wars approsed by
Lesesor unbass Lessor 50 indicaias in writing ai the Sma § approsss such aliralions

0. ALTERATIONS: i .
delayed ¥ esner-Soe - nol respond within

Feasriea 4l i oakender deys-lor Lsases's maquest-for-beesors wonaesnt in-plens- for alemtons for o pramsdes e oy essor-shal- b

desmesd o b toresnsd- s P e b e b e o e h t

L o ikl

Ty B TR e ST ey S e e oo sersen-prepeehee
Spay-Sanp-ol desncrinion- et praises- prior Bo-Hhe snd-of St hoeveraraeded  Lesamss niall-Ba-sviied bo msmose-sash
gt anes s ot et

B Construction by Tesanl. Al work shows oo Lesess s plans olhar Ban that to bs pedorsed by Leseor s bo b dons by
Ladsaa in @ good asd woskmanlka mansar, Fos of o mechamis len chilimg (onhes bonoed cvar by Lossess), by bondad
oonimcions, Isenssd o oo busness in Cook County, PEnois, and shiall b2 performed of Lessen s apenes and in accendencs with
i oulling speciicatona st forth in the echadels antited Lasies's Work and afisched ma Eshilel [ Lassss ngress thal within 10
iyl o ik hereced, O 1t Sohi ool ird eogards, 10 propiand nd Skt [o Licedd, for Lassor's approval, feur compleln sels of
phars and soocfioabons (Inciding wginmering, mectancal, pemding and oecirical work, [T applicabie] oosening Lossos's wark.
which ahall = In sccordancs with the prodetyps plam. idenified Extinil [ sisckad hereln and in complancs wits md al
ppplcuble aliles, ordirance, rulae, mgulaBons and codes.  In tho ovenl Leesar shall nalily Licksas Bai Lesssa's phing snd
spircdficaions an not appioeid Licdis shall hiswe 15 dys from e dabe of Lesesrs disa pproeil 12 nivisa e glan and
spoecificaiors ard resubimil them %2 Lessor for Lessars aporavnl. Folowisq the oempielion of the Lessea’s alloeadions and upen
recaiplof el wakers, cortiying thal the work for the premiss ko s bees complided and tal thers aos ne Bens on e popsty,
Lasace ahall rairniusia Leases withn 45 digs for axpacsas and ak tior o the prasbc by Lassia in an amognd eoguel ped
ot 1o axoeed §102 0060,

0. LESE OF PREMISES:

o} The Lesssn shil ootupy and use e prosses dudng Ba lem dor uss ae an cuipaliand Kdne, Sakss conter and rakried s
inchiding madioa ond oodminisimtse oToos and for no other DURpOHE

[} Lirdicks sgaeilically provided Ismin and then only upon Siiel compitance with such grosidons, Lisses shall aol manuladues,
diskitasio, Siomn, soll of giva oway @y alocholo quor, as dofined in B ek Lioguar Condngd ficl appeeyved Janwary 31, 1934 as
amended, o 3y other seagle of the Siote of noes or ordinance of @iy othar municipsl authorty having jursdichion oreer the putject
premisss muising he rangbschuns, distrituiion, somge, seling or giving seay of skeohola: lguer,

Joi Theie Lizsese will novl maks of pesmit 50 b made any wen of tho promises which, drectly or indirectly i iorbldden by public iy,
orfinancs or gevimimentl mguistion o which miy b dengaris o H, mb or progaety, of which may Esvalfat of nonadse i
prafiu oot of ey pokoy of Rewrnos camed on Tha Belding o Goeaing i opeaions.

() Lassasa abarll not clsplay, mstall, inscriba, painl of @ iy aign, plotum, aterisemant of noliod cutids e premises of e
Blulirhreg ascapt iy such pace of et and of wch color, sioe, didkgn, £ty snd matedal which shall have advanon wition aporovl

by Lasaey.
' /
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Laksod shal Favd Bo0oss %0 T ased pramisos benty-iour [24) hous o der, Dres hendnoed sbay-Se days pad yaaf,

Al thn g of Lussor, Licssen shall nmores sy and o signs, pickems, adveisements and rodces which Lessor shall consider
obppcbonik of infunisus S e Buldki] o pranmes. Losses harsy agrees ie nsisll o Lesssa's sopenen, 8 sign bassng e names
of Lessen's i, made of plastio ffors. or simlar maarial on B gl of the Seer, of on T glass paned abis e asinesy in 2
manrer masnrably sasbciory o Lossor. Lesses furiar agras Bl upon the eminabion of tis lase Lesses will nemoss i age
and resions e giaes o i former condition. (a) The Lossess shall not advaricn Ba business, profeesion or actiiies of Fa Lossos
corduchad in i Bulding in ey manse which violdbas e eber or spinl of any cods of sthica adopled by any mcogrieed sesocisbon
of rpanization poraining I such business, profession of aodslios, and shall nol we B narma of T Bulding B ary papsm othor
than that ol busirase sddmas of e Lessss. o] The Lesses shall nol obalruch, of ume fr shorage, of for ony purposs oher Tian
ing e or agress, Ba sl snfmocas, paassga, or coude of the Bulding. (g) Mo dog (e then as mounsd lor pesisonog of
iral parsins) of olfer animal of bisd shall s breagi of paritig Lo Ba in he Buiding or any par Baeol [h] Tha Lessss shall nol
makn OF pemil ey ks of odorhat s otjechenabls m obfor coospants of t Buldisg i smandke om the pramises, and shadl el
gty o mpalninin 3 nuesnce tesmon, and sholl nod clssribale, solichl, oF CaeaEES any SooUpank ol the Balding, and shall ral dio @iy
agd hnding by injurs tha rputalon of tha Builling. (1) Laksss chall kepp ol sendowe of e prmime dasn, ) Tha Lossss shall ol
place of permil i be planed any artice of any kind of th sindow ke o om e scarior wals, and shal fal e o permil 5 b
g o dropped 2y erikcin froes Ty window of ther Building. (k) Lesrstd: shall mdinkoin Wempiuse in Bo prosises high encugh o
ey Bom freaging of walise in plumibing feduses and sl other damags coused by kew Semperium, including both demags to Losso
arid b arey ol st of thee Suiding.

10, AEPAIRS: Lossps ghall, 31 Lissss's own sapenss, baep the premisss in good omar, condiion and repair duing e e,
nchuing e raplacamia of all Droken glics, fo males how B e may ba boken, with glass of e asme sees and gealily with
sighs horeon, Lo dods nol maks repairs prompdy and adequalely, Licesy may, bul i mel, make mqeie and L shall
U Lossns demand, pay the oot thamsl. Ak ony bme or mes, Lessor oo wobaniarly oF porsian] i gorsammenial roguinsant,
mary ] thie Lassr's: own mepanen, maks myaie, sliemtions. or mprovments in or o the Bubding o amy pat thaemal, inoiuding e
prafises, ond, duisg opefadons mey Coee eeiricces, Socor, sl wito ay Rabilly W Lesses by meson of ineclrenoo.
NOOMVOSEN0E OF SNNOyan0o providod that Lossos and ity amploysos and palints conbivog 1o b abée o el enter and anit the
inamad premiens. Lessor shall not be kbl to Lesmss for any sspenso. injury, k068 of damag nesulling Irom work dond ineor Lgos, of
P el o, Ay acficant o noartny Dulding, lasd, slreal o pllry oecept s o resuit of Lessors negligance or besach of this Loase
Lurssant shall ooyl silh P requinessints and scommandaton of Firm Depsriment snd Building Depsrtment.

11, INSURANGCE: Lmsses shosl not et amy use of B premises shidy may inoeaso the promim oost of or fuluee polsy of
Foirason i o e Bullding of Siraring B opariton of camied on e premisese or sy pan o appurionsnces themof sl meary
inceease the premiem oosl of or irabdale any present of s policy of Feusnes canbiad By any ofer linan of e Buiding
Lessess agrens i compiy with any and all ecommandabions of any NSUrane: COMpany OF DEMpGnies Conosming He changis in
Lpnaesa's wsn of b prasvissc which will svoid imodicdating or increasng the pesmium cosi of any polcy of nsurancs seen by such
GOy OF CoRpanes. | th nelalaen of poupmonl OF dedeak for Baskh or asfity i roguned o skl imadideling o incmesing
thee premiem cosl of sy podcy of insurancs, Lessor may instol] thr somi in Fa Dreviess oF slsissbain ond Loseoss shal pary T el
tharsol ko Lisssr upos demand. Licss ahal, ugein demand, pay 1o Lessor or jo ory lenant of e Buliding s the cass may bo, Pa
irarOEesed PIOTUUM S0 OF By poboy of euranos ond ary asd all Slrr e sgeo sssling From Lesess s or negine inovoksion ol
e mescion.

Thi Lascos will nob maks OF PATT 1D D Mado any use of U grarmbes which, deecly of indineedy, @ forkildan by publc e,
molnance or govemmental segquistion or which may ba dangemous to Ba, Inb o progoery, o sl may imalidaie of o ha
jeemrriam cooel of ar poliiy of insuranca samiad en tha Bulding or cosening s operalione

12, FLOOR LOADING:  hol appicabia.
13, CARPETING, Ml appicabh,

14, PRIOR QQOLIPANCY I Lassas chal oooupry T prsmesss prkor bt beirm ol this b e wiih Lisssor's Sonsanl, all el Sivetdons
of thiw lnwsa shal Ba in Rl foros and efec] e soon 58 Lesses coopples the premises.

16 LESEOR'S REMEDIES: 4 righis o revesdies of th Lissor haain afamesated shal Ba oavlalse, ahd i el aschabs amy
ol right or semedy allosed by loew.

[ah H arey wodurniary of insoluriarny pettion of similar peadeg unoed vy seslon oF Sectknd of vy of Gy banknisiey oo ahll e fled
by o pmins the Lossen, or any woluntany procesdicgs: v any courd o ilbunal choll be bresiiuied o declam fha Lossoy Ingokoni o
urnlla b5 iy B s dalils, i in B ciin of 0 Wreshantany petition or procseding, e patition of procesding & nol Semissed
wilis basainy dirps B e dabe A B Bled, e Lassor many ahie, b B sol regpeined, and il of withoul solios ol such aecgion, and,
with of without ey o obher oolion by o Lessor, o forhwih iominelo fus eass, and, nobeftainnding ony obfor prosdsos of G
laase, the Lessor shall fodhwdih upon sech iemination be enbtied o moover damagos in on ameurt equal fo the Bon presonl b of
hr-ﬂ:'ﬂd in Sicdion 1 of Bk beaes for e niciden of Baelalod lerm Beeeaol. less the fie petnl walon of e promises for e
rirsichun Shalend norre,

|t} ¥ e Lesssess Sevlauis in the paryrmest of renl. and Lesses does nof cure the defaull witin e (35 daye. o ¥ Fe Losses dataulls in
B prompn and il porfoesonog of ary obar oo of e e, S e Lassese Soss nol o S delill within Fee () deys,
unkyss delaut sohis 3 haaedous condibion which shall bo osred fortdvwith, of e leasebob] inteerst of the Lossos b kraied o
undar exncuiion and & nol cemd forttrwith. or if the insseheld interest of the Lassos b levied upon under sxecion o be stiached by
proccd of lw, o iT i Lecoess mskas an iy smand fof ths benel® of cesdions, o0 i 8 recenos’ ba apgointed foe e progesty of the
LirsSisd, ther ared i any sech oweid e Lesesor mary, I e Lossor to ehsehs bul sol obheieisn, ond sl of withou! molos of sdcs
chzobion and with or sfithoul demand whatssessr, sther loibwith lrminale s loaco and e Lestas's rght io possesson of the
ramisas, or wiFod leesinsting Bis leass, ritwilh lerminsls Lessss™ sight o possession of e premises,

(o} Upon oy lemminabon of this ass, whethar by bpod of g oF oPesaiss, oF uponh @iy Wrmination of e Lessas's Sghl o
possessns Wit lemnation of G oase, e Lessss shall sumender posseasion and socaln promisss mmedainty, ond deboer
peodsssion thancl 1o tha Licmer, asd Ml (mni o the Lesor 4l and e Boenss i aslic i fnd spon B prambsss n such
il vl oF witheou! proceo of lisd e b mpossess T Lok of B prarmbass s of B Licksor's Formess astale and i wesal of
Pl e LEsten ad iy ofhed e sy b oCoupying of within th preimisis and 1 remoss oy ond o propey thenainom, useng

1
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suuch B as may b necesmery wsifout being desmod In any manne Quilly of e, eselios or folde sy or deiziner, ond
it rdinguishing the Lissnrs rights o renl or amy other might ghasn b e Lisorts heneundar o by cpemdon of L,

[d] ¥ Lessor alecis b lrmunalo Lasses's dghl i podaession only, ssihoot lenmisalng e losen, Lesstr may ol Lessor's ofiion ol
Info b premises, remoye Lossos's signs ond obher orddences of iy, asd tsle and hobd possesion thimol s in Pamgraph (o)
of i Seckon prinidid, withoul awch sniry and posssesion nminating thi lsase of seleasing Lesssa, i whols of in pat, fom
Lassoe's chigation to gy T e hereunder or D B e, nd in sy guch cose Lessss sall pay foriirwith i Lossor @ sum Sgual
o T endre oot of e renk esonaed wider prodsion () of Secion 1 of iz leass kor the riscus of the stebed Semm plus ary offsar
ums hen dus hersundes, Lpon and aflor enlry o Dossokson wihoul lermibno Bon Of e kiies, Lessor shall uss commanialy
rmenable allcis o relel Be remises or sy pod Feaesol for the acoou] of Lessea 10 sy person, §ms of oorporaien offed S
Logesi for such senl, Ffor sach Brom angd upon such feeme o Lessor in Lossor's neosonably disomdon shall delonming; prowided
Eargireier, Pl Lisas shill Bl b fegpinad 1o ool arrg binsnd offersd by Lossos or o obssnv oy insruclions ghen by Lossos
about such reieling. In any cas. Loseon may moke rpal, s or i U prmiss © B e deemid Iry Lissor recmsasry or
deswimible, prl Lsens ghall, upor demarnd poy the cosd el mgother with Lissors Spenses of M rsting, I i iofckdenntion
ol Iy Lissns wpon adry such misting or Lassss's anooun] i3 not miflcient 0 pay monitly te fal amaunt of the mnl nesenved in
this ks, 1peihas with e oosk of mseis, aliealiond, addinne, Rddaccmding and Leisor's sxpenias, Lesss aall pey o Lessor e
wrouni of sach monibly delclsncy upon demand; and ¥ i considiorabon so colcted om any such mleling b men Tn sufis
o pary the Bl smount of the sl ressnved harsin, logethar with the cosis and aspanses of Lessor, Lessor of Tha end of tho siated m
i U Dased, sl aoont o (N Surplu of L osses,

[} Ay o pll peopadty which many bee rsstessad Bom dh promesas: by o Lossor pursuant o e authomy of o Loscs o of ke, 1o
which lhe Lasse bs or may be antitied, mery ba hamadiog, rermowesd or siored by the Lesser ot he nek, cost and sepense of the Lesson
il the Lo @l in 0 ovanl Ba mapeisbio for U wel, reseraticn or exiskoeping Peesol. Tha Leessa shall pay i the
Leicod, e Somand iy and ol Soponsis noured in such semowil asd sl slorsge chisgss ageiinl Such propinty &2 kng s he
sy wsheall B I thes Lessor's poestasion O under Lessor's ooniol. Ay soch giossety of o L sl romonsd fom e prosiaes
or refaber frioe sioruge By e Lesses withn ity days sfler the and ol the tes, howsver, farminated, shall be presumed 1o haso
Mmmmhﬁlﬂ'ﬂuunhhhmmmmuﬂﬂﬂmmthMEhm.

{1} Lesana shall pay upon camand all Lessors coste, chamges and sepanses, including e fees of counss, agents and odhens retined
bry Lagssr, incumial in endoroing Lidaae's obbgalons hamurder o ncumed by Lassdr inoary ilgalon, regelalion or enascion in
e LGS D Lassar, Withoul Lessars Fauilt, bo boadodvel radhaed of conssimid.

15, ROTECES: b svery inebancs whem B ehall b recsszany or destabln for the Lassor ko sanve amy nofics or demand wpon the
Lasssed, H shal b solckend (o) i delbvie oF Diused 10 ba delversd & e Liccsss & wiiTes of prinked eopy Treol, of (B lo snd &
it oF printed popy thersof by Undod 5 iskes: coriod o rophdersd mol. posiags prepald, sddressod (o bhe Lessos of the dend sod
premisss, inwhich meeni the notics of demand shall bs deemed to have boen senvoed al the Bme the copy I8 posisd. o o) lo leave a
write of prialis} copy thamel wilh some parson above e age of les pases in posssession of the demised pramisss or i offic the
BT g Gy chod i o B debdnisded) prarb, i which ol e solion oF deimand shal B dineid i P b sefeid @
ha @ra e oopy 15 om0 ok o aflend AR nobices o domonds shall Be osigrsd by or on behal of the Lessor
Wgfosa i de aerser wpon Laasne By Lesses stail ba in sstng, senl by Ragisiersd kind, Ratum Secsipt Bequmsesd, famegs the UL
el i entwolope propaly Slomped, saakd W Lossor, oo 2500 W, Higgins Fosd, Suite 900, Hoffman Eslaies, noks 80008, ol
P o address which Lossor mas in wiiing Pross Se b e rrily Lossea.

17, MISCELLANEDLE:

a0 Mo receiph of money By Lessor Fom Lesses sller the Sarmination of this leass or sfler fnsl jedgement for possesson of e
promisan shil relosladn, conlinis of weband i o of dis ki oF @i sy ooos, Sefsasd oF sl

150 Mo waiver o any Sekaol of Lessss horeuncer shal b implied Fom gy omession by Lessor o @Bk any achon om acomnt of such
default il such detsull perssts or bs repasied, and no sapeess wakar shell a¥ec] any defasl ghie hen e defaul spechind in the
RprEEs wakaal @id thal only for he e and 0 o ooend heen saed. Tha wrabdty oF unonirosobdty of oy provsion of his
keirea shall nod aPeci or impadr amy ol proedsdon.

(€] I thes almsencs of frsad, i person em of carpenilon, or the b, bgel mpresenlalias, seoeom 00 Eiges, nespectheaky,
Hrwarscl, vedci by thes s o8 SQeNL, Pustvd, OF I 3y ohid FepRoantotes capacily shal ower ba deomesd o ba hedd indsddually
el hersunder Ior any MR 07 CRUSE Whalnceser,

i) Thee weoids: "Lascror™ st “LoSsae” whadessar i his keass sholl D corislrasd ke fraan Lessons ond Lassess in 3l casss whons hane
s more than one Lessor or Lossns, and fhe mecasssry grammabesl chengas requirsd ko maks the prostsions Bersol apoly sither 1o
corpotations o ndhaduss, S or wormen, shall in all cises be aesumid as though naech cass lully saprissed.

din) Proretakons: insanied harein of @fiaed henoio shall not be vabd uriees appaaring in e dupkcato origing! hereo® hebd by Lossor, in
i awvent of wenialion or dscrspancy, Lessor's dupdcaie shall contml,

) Pt priresien Fal shal wckend bo st dhiall, o8 P Soes iy fesuro, bing e ifesii 32 Pad bafrall OF LEaar asd Lissss aid
MM“WIWWWNWHHH“.MMJMWMMW
consart of Lossor,

g Bubmissbon of thes ilromoen? for ssasdnation doas nol consbluln o resensaion of or oplon for e prossises,  The irsmumresnt
pocomes ofocive 05 & kaess Upon soscution and delweny by both Lessor and Lesson.

(i) Poceduksng bypesed on vl fooe of his ke 3nd S0 By ik and Lisss and 2l nides oinchod o Fis ase and signed by
Ll @i L Soed G Pemy’ i 0 et of 43 o s a8 iough Irseried in this section

A0 Lemsen shail ol his csen aepanss fumish all such sanvices and ulikios as ore requitsd for e premisas, [nciuding bul sl bmiled o
heeal, walss, pas and sleciricily, which sl ba separaiely metersd. Lassar phoall prowion fen (5) usits of HWGE eoquipmont roviding

4 bond of cigacity, 400 amp sheckionl sorvc, o 10 00 and ond half inch wate: sendoe. 0nd Lossor shall keep o equizment ond
ApLAREnes Necaksary fof ha fumishing of sad sendons and ulies In good condition. mamenance and nspar,
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The coet of such earvices, ulithse and repalr ehall be bilied directy o Lasses by Ba compary femishing o same. Shoskd Lissss
Pl b ey wl oo arry pind ol iy such biling Leeson marg, ol s sole opbon ot anytims afler B sama Bocomes dus ond owing, [ay s

= il and the aegen] Bineo! aball Ba desrmd 30 much pdditional rentnl dus and oweing wilth the neod nentsl inslelmersd dus
Feavivcmicer O Upsh Somand. I no osent othed than Laor' s negligendn afall Lesocr b Esbin o Lassss o sy demegs siafmossr
by reason of any imamuption of oy service alorodesoited for sPatorssr Mkon oF Siuse, pof slall upon RlEMeton be desmed
mnd mviclon or dehrsanis of Lessse's use and posmession of o promcas nor relieve Losseo from [edonmanoa of any of e
obilgions uncke thia k.

15 Lemmao, s smployess, ageris and iwfiees, shal have e non-suckisive fght 1o el i cominen with Lisor, it agants,
imzkoyei i v, T Lakiges of oBar premisne wihin Fo belding, Fair agonts, senvanis, ampiopses pnd drdless, and &l
‘othar pereoia aithonizod by Lessor of T agenis of L, sy divirains o parking anes efich Bom lime ke Sme may be upon o
lamad wpon which e Bulding Is: located and be 5o designaod ond masdo gvaillabe for such oo by Lossor. T s of such diwiseos
and parking s shell o all Bras conlem st ey pnd all rulss ored segulalioes reipthes tharstn thal Lessor may trom bo S o G
ealabish Fuil nothing shall ba dosa by Lissia, it imgloysin, gent or invies 10 cheimuct in interers with o uss of said
drteeetres, parking aras by ohor outhoroed persons of sshickes. Such co-aederdive use [y Lescsn, 1S emplosas, e ord
rreisag hol sutnmptic sy croen upen Ba bemmingdion of aspeaton of this kasa of o Lessad’s Aghi i possession of e Brirfess,

Licxsinn igrimei ko incdirsnify and hobl Bambes Lasscrn, s agenis, sanants ond esplovess, from and ogainet claimes for ss o
domage of whatssreer ralong and Powsoover coused rasuling Bom e uss of sl deivesoeys s parkicg aesas by Lesses, s
ampiyFEs, MOSME linanses or imaleas,  Lossod soprasely wWoivied ond robicds Lassor, il Simpiipid, Sananks atd agants Bom pey
el sl inbiity for mry loam, damagn, injury or claim therslior of whatensver bnd of natune and howsosver caissd, msullng of dkeses
o Farvn Peculod fiom Po e of e alorossld diviedns o paking amoe by ooy peson or ponone wiass s thereol was
authorized or uneulroized, oiher hen By reason of Lessors regigonos of Lessors lilune b solbdy i obbgaions onder this Laass

20, Ery and all relsrencad 15 tha Buliieg shiall ba desmad o also inclade the land wpon sny part of which e Buldng ks shualed,
Inchusting bast rod emiled B0 the drfewwars and pafing oFeas Taseon 1o whidh So-aenahas ws b Baen [ravked Lasss fanunder.

21, LIWTEMANTARILITY: ¥ by g of olFee comalty the Premises are rondered tofnlly o pardaly undenamiabis, Lessar miy sked ke
tirmriinuadis this bicas: eoa of B it of B fibwe of casaually by notice o Lesses within forty-fve (48] dovs afler s fire or casaly; o1 iz

sl

prarised, Ligace shull haws o Ralilly & Lusssis therlor ot siier oty may derminaie Bis. lesss by nodos o fhe o paty nol knar
oo Iimadend ity (120) dops oflor Licksor b oniRked Lo ke podsesson of B njuned | mnd Lk tha chon
mmmmmuﬂmmumhdnuurmmummuuumdm hraireat, If Pa
unbenantabiliy wics s meull &7 Ba faglgoros of Less, s panorts, sgenls o amplopeas, o of fhe opertion of Lessea's businges
i i ks of ey priniices, then Ledsen shall nol Rires B dghil of bssiinelion whomprirdded.

o, e ks e lmirsied a8 provited in his ssclion, mnial shall bs proraled on & pee dlem basls o the eflective dale of Ba
iermiraion. mmmmlwmm&ﬂmrﬁinwﬂ-ﬂw%mmmﬂﬂthmwm
loaga, sholl conbag ofor emination. I the sabd Leaso ki nob derminaied s ha Ume and in e sanne afenaliented, s
repairs and mestoration shal e complnled B soon o | reasonabily possbis theroafier.

22, EMINENT DOPASIM: B any gan of e Bulkling of te bind upon which fhe Buking standa. shel be tskan or condemned By any
competant authoriny for amy pubdlc use of pumoss: 1T sech part of the Bulding of land S0 laken o condemngd inchidas al o B
preuene, 1 lorm of thee: ke st and wpon asd nol bafore the dofe when possession of the podt 5o nken shal be required for
s Lisha oF i, Goiment ror shall b apeoroniad bs of Be cabe of such Sermineation.

H ary condemsnalon procsscng shol ba inethisd incshilch i ks sooghl o Sk or damage any o of e Buiding o fhe bnd on sfbeos
tha Bulksing stande, Loksor shall Feren s ight 10 cncl This ks upon nel e Thas ety dege nolon prse 15 ke date of
cancalation Sasigeaed in o nolon. Bo monsy oF ohen conaderalion, oher thil Be corsldestion proreded by his ks shall bs
patyable by Lewsor o Lesses for ony ciecion o canod as prowised in this pamgraph, and Lessos shall hasn the iight io shan in he
mmmhnmdhﬂammmummmmmuﬂunmmmm
mearien ary right in cancal sl beass i alkonec or rud el beoes im0 concaing and lermireiecd

23, Lassen oovanants and agrees ot i will protect, soree and keop Lessor forevar hamiess and indemailed againsl and from. any
pearcaly, demags, of chamges mpnesd for any winladon of any wve or oriranoes, whether oorassioned by Lesses's reglect or home
Ihoihng urdher Limsss, ared sl Lidkses will &l sl brmas prodect, indermnify, sres ol keig hamibsas Lassos dgaingl and am anmy and
il chaiven, bogs, Soc, ST, OF COpadea arising ol of or fom ay pocidoni of oifar sooumondd on of aboul o demised promised of
ou of o from e use of ey of e drivesays or parking amas by Lessss, s agonis, m:rmmarmm-amum
dimctly or indimscily e rmaull of sl or sy pad of e pomisss or sbruciurs e, o ey Bussal, or by
mhon of Pa cosdikes, maimenancs, uss of oparaion of ary of th MWMHWHMu’hﬂHu
salis®y Ms obfgations urder this Lease), or i conduol of any beslngss in of upon sobd Premises, cousng injery o any porson
whommsoenser, including bt nal limited In agants srd ampiopess o5 o Lesses of 16 87y proparty wharksomer, induding bt not imilsd
e ey boom, coel, dormagn oF dapeitel arsing o of U Ses of usl ol Ty eoperty, el oF prssnal. Licdoa Wb sovananis asd
agrid thal @ will probiact, Indemnlfy, Soree and ket hormicd thi Lessor against and from any and all claims ogpiret and om
loss, ool damags or mpenes arieng cut of amy talure of Lessea In &y respec o comply wil grd parkom ol Gf e requimsenis
Bl prostmnne el

24 This Liksdn and the righis of Lossod pursuan hovedo am, and of ofl mes shall resaln, subject and subordirale to e lan of any
fiesl merigags now o Bareader placed wpon he Land and Buliding.  Upon regeest of the Holder of o fed moergaga of Land or
Eigiichng, Lesssn shall sy, s owiling, Dal ey sclon meen by such modgages, o enfomes such mongage by rason ol daal
Wraondd, sholl sl toerinadn this oo o e bdoie o corctingie & breoon of vy of the denre el I the sant 20y @ech
muripages ehall sucosed o the s of Lardiosd, by Deed bn beu of Foraciosre, of Fsuch movignge shall bs fomciossd, Lassas shal,
al Fa mgees of the mordgages (or aey praniss of morgages, in ha sk of & Deed in Lo of Foecosra) alom io ach
morgages, or Be granted of SUCR MoNgagee, oF 15 i pacheds’ 3l Ty recisuns sk, a5 e cass may be, ond Sxsculs
INSITUIMENIS &5 May D MoCOSEyY OF oguined providod el Such morgagied of graniss of Such mongoges snisrs inko a muksally

aoceplable ron-tslurbance aoneement wit Lessss,
' ,4’
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5. I amy modgeges o cemmined Tnancer of Lessor should meguim, a8 o nflon precsdent o the cheeng of osy' an of Fa
disbrarsal of smy monay urder i koan, at this Leass be smeided of sepplemaniod i any maener, Lesss shall ghen wiien nofoa
Famin 15 Laises, which nobios shall bs soxssfarisd Ity 8 Lease Supplement Agresment smbodying such amondmenis ard
= pupplements. Lessen shal, within ten [10) diys ofier the aPacivn doke of Lessors molca, eliar consent o such amondments ned
suppinmerts uiich i whall nof b rossonatly wihieid) and smecais T ledened Lease Supplemant Agrissenl, of daler 1o
Lasseas i it staiemant of & meeson or nesoss fi rafosiog o #0 congent ond smoute,  MotssBadasding e aforesiid predsions,
Lassaa shail have fa rish in qebl anjymint of e promisss, F Lesses complies Ruly wih ol 1 and condions of this Laass
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ETONEQATE PROPERTIEE, IHC.
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Assignea’s b, legal represmntaiees and sUcTREIE)
prmimas o Saks ﬂﬁmlﬂ ﬂhﬂﬂ Wwﬂdmmmmuﬁh Il [y e Lacsad 3 B kgl aid
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et m e mE gy - .4 SEAL)
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ADDENDUM TO LEASE AGREEMENT
daved
June 1, 2K

Betuean
ATA-Soulh Barringoon [Halysis 1L1LC
And
Stonegale Properiies, Ine.

South Barringion (dfice Cemer
Suites 9h0, 523, 930, 935, S0 and %5

The following rent shall be due for the perod of December |, 20 = November 3, D005:

R 350,07
Taxga*;  51,586.67
CAM* § 6533
Waler®: _SI0U0
Ttal: 57996067 due momthly

*Taxes, CAM aml waler are subject b change,

Prefengmial Hight i Lease: Lesses shall pave the ongoing right of firs refusal, subjecs o responss withan izn {103
business diys, on any adjeining space throsghoul e teem, Terms al e fies refuss) space shall be thoee of an
acoepied offer by the Lessor, exercissd by Lisses within ton {10 busiss days of recesipt off Lessor's molice. A
hema fide offer congisis of a Lefer of Intenl thal idetifies the space sobject W the right of At pefusal as the
proposed lesed space, and includes the proposed form rate, demam” improvemest allowancs and any odher
concessions 1o be granied #o the lesses.

Edecariciny: Lissse requires & 400 — &0k AP, 3 phase clecirical srvios,

Waber: Lesme requires a | Y inch water service.

Eromegate Properties, Inc.

14
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AMENDMENT TO LEASE AGREEMENT

THIS.#MENEMEHT TO LEASE AGREEMENT (this "Amendment”) is made and entered into
on February A%, 28, 201'3 by and between Hanover South Barrington, LLC, a Delaware limited
liability company {“Landiord”) and ARA-South Barrington Dialysis LLC, a Delaware limited liability

company ("Tenant™).

WHEREAS, Landlord and Tenant are parties to that certain Lease Agreement dated June

1, 2004, (a5 amended and assigned, the "Lease”) for premises consisting of approximately 5,600
rentable square feet located at 33 W. Higgins Road, Suite 920, South Barrington, IL 60010; and

WHEREAS, the current Term of the Lease expires on May 31, 2019, and Landlord and
Tenant desire to extend the term of the Lease.

MNOW, THEREFORE, in consideration of the mutual covenants and conditions contained
herein and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, Landlord and Tenant agree as follows:

i 8 Extension. Landlord and Tenant agree that the Term of the Lease is hereby
extended for sixty-four (64) months, commencing on June 1, 2019, and continuing through
September 30, 2024 (the "Extended Term”). During the Extended Term, rent shall be abated for
the first four {4) months and thereafter be payable as follows:

- T RatepSF | Annuvally | Monthly
6/1/2019 - 9/30/2019 50.00 I 50.00 50.00
10/1/2019 - 9/30/2020 $20.00 | 5112,000.00 59,333.33
10/1/2020 - 9/30/2021 $20.50 | 5$114,800.00 $9,566.67
10/1/2021 - 9/30/2022 £21.00 | 5117,600.00 £9,800.00
"10/1/2022 - 8/30/2023 52150 $120,400.00 $10,033.33
10/1/2023 - 9/30/2024 $22.00 $123,200.00 $10,266.67

Furthermaore, the parties acknowledge and agree that, notwithstanding anything to the contrary
contained in the Lease, the rents stated above include all Operating Costs and Ownership Taxes
for calendar year 2019, and Tenant shall have no separate or additional liability for such expenses
for the period from June 1, 2019 through and including December 31, 2019. From and after
January 1, 2020, Tenant shall be responsible for five percent {5%) of any amounts by which the
total per-sqguare-foot Operating Costs and Ownership Taxes of the South Barrington Office Center
in any given year exceed the total per-square-foot Operating Costs and Ownership Taxes of the
South Barrington Office Center in 2019. At the time that Landlord bills Tenant for such costs,
Landlord shall provide Tenant with reasonable backup for said charges. /7
ij

ARA-South Barrington Diadsis LLC
AmprdTin 1o Leose Agreement
Poge 1
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z. Fire Alarms. Landlord shall, at its sole cost and expense and as scon as reasonably
practicable, instail fire alarm devices throughout the Premises in accordance with the Village of
Sguth Barrington fire code,

3 Tenant Improvement Allowance. Landlord shall provide Tenant with an allowance
totaling $56,000 (the “Tenant Improvement Allowance”) to be used by Tenant for refurbishing
the Premises (the "Renovations”} pursuant plans that have been approved by Landlord, which
approval shall net be unreasonably withheld, conditioned or delayed. Landlord shall pay Tenant
the Tenant Improvement Allowance [or any portion of it) within fifteen [15) days after receiving
copies of third-party invoices therefor, together with evidence that the same have been paid by
Tenant. Tenant shall be entitied to setoff and credit against its rent payments hereunder to the
extent that the Tenant Improvement Allowance, in part or in full, is not paid by Landlord when
due. Any portion of the Tenant Improvement Allowance not used for Renovations may be
applied by Tenant as a credit against rental payments due through and including June 1, 2030,

4, Renewal; Extension. Section 44 of the Lease is hereby deleted and replaced with
the following provisions of this Section 4. Provided Tenant is not then in default, Tenant shall
have the right and option to renew this Lease for one (1) additional period of five (5] years (the
“Renewal Term"), by notifying Landiord in writing of Tenant's election to exercise the applicable
renewal eption not less than nina (9) manths before the expiration of the Extended Term. In the
event that Tenant so elects to extend the Extended Term, then, for the Renewal Term, all of the
terms, covenants and conditions of the Lease shall continue to be, and shall remain, in full force
and effect during such Renewal Term, except for the rent.

The rent for the Renewal Term shall be calculated as fallows:

Renewal Term Rate PSF _T"_“ Annually Mnnt?hr- ]
10/1/2024 - 9/30/2025 $22.50 | 5126,000.00 510,500.00
10/1/2025 - 9/30/2026 523.00 g $128,800.00 $10,733.33
10/1/2026 - 8/30/2027 |  523.50 | 5131,600.00 $10,966.67
10/1/2027-9/30/2028 | 52400 |  5134,300.00 $11,200.00

| 10/1/2028-9/30/2029 | 52450 T $137,200.00 511,43333

LS Brokers. 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
Amendment, other than lllinois Property Solutions, Inc. (on behalf of Landlord) and Babson Real
Estate Advisors, LLC [on behalf of Tenant) [collectively, the "Brokers"). The Landlord shall be
solely responsible far the payment of all commissions pursuant to this Amendment, and/or any

ARG-Spurh avikagron Diofpsis LLEC ‘{
Amgndirent to Lease Agreement
Fage 7
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separate brokerage agreement as pertaining to this Amendment involving the Brokers,
individually and collectively, Subject to the provisions of the immediately preceding sentence,
the parties hereta shall indemnify and hold each other harmless, including costs of any action
and attorneys’ fees, from any claim 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.
Notwithstanding the foregoing, in the event the Landlord fails to pay Babson Real Estate Advisors,
LLC in a timely manner, Tenant may make such payment on behalf of Landlord and offset or
deduct such amount from rent.

6. Maotices. Landlord’s notice address is hereby revised to:

cfo lllinois Property Solutions, Inc,
1801 M. Mill Street, Suite E
Naperville, IL 60563

Tenant's notice address is hereby revised to;

¢/o American Renal Management LLC

500 Cummings Center, Suite 6550

Beverly, MA 01915

Attn: Assistant Controller (for rent related correspondence]
Artn: Director of Real Estate (for all other matters)

7 Miscellaneous.

a. Initially capitalized terms used but not defined herein shall have the meanings
ascribed to them in the Lease.

b. This Amendment shall form part of the Lease. Any references to the “Lease”
shall hereinafter refer to the Lease, as modified hereby. The parties hereto
agree that the Lease, as amended hereby, is hereby ratified and affirmed in all
respects,

¢. This Amendment may be executed in multiple counterparts, all of which shall
constitute one document. Signatures sent by facsimile transmission or in PDF
farmat shall be deemed to be originals for all purposes of this Amendment,

§

ARa-Sogth Borrington Diofysls LLC
Ampndmint (o [eose Agresment
Fage
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d. Tenant hereby certifies and agrees that the Lease is in full force and effect, and
Landlord is not in default under the Lease. Tenant further acknowledges that
the Lease has not been modified or amended in any way except as specifically
set forth herein.

[remainder af page intentionally left Blank; signature poge follows]

‘i
/
ARA-Socifr avsingdon Dialesis LLC j&
Ampndmant 0 LEs Agrevmend
Page 4
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IN WITHESS WHEREOQF, the undersigned have caused this Amendment to be executed as
of the date first written abowve.

LANDLORD:

HANOVER HOFFMAMN ESTATES LLC,

a Delaware limited llability company

By: The Guardian Life Insurance Company of America,
a New York corporation, its sole member

&
rd
L
By: Nz —
=

Cal

Mark DePrima
Senior Director

Real Estate Investments

TEMANT:
ARA-South Barrington Dialysis LLC

-

By: L Gk
Mame: JdvEph A. Carlucci
Title: Manager

A - Sowth Sarrington Biahis L0C
Ampndenen 18 Lére Agrearhent
Fage §
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ATTACHMENT 3
OPERATING ENTITY/LICENSEE

The licensee of the applicant facility will remain the same after the transaction. Included
with this Attachment is the licensee’s Certificate of Good Standing. All direct owners of a 5% or
more interest in the applicant facility are identified in the organizational chart included with
Attachment 4.
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Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DN HEREBY CERTIFY "ARA-SOUTH BARRINGTON DIALYSIS LLC" IS
DULY FORMED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN G00D
STANDING AND HAS A LEGAL EXTSTENCE S50 FAR AS THE RECORDS OF THIS
OFFICE SHOW, AS OF THE THIRTIETH DAY OF SEFTEMBER, A.D. 2020.

AND I DO HERERY FURTHER CERTIFY THAT THE ANNUATL TAXES HAVE EBEEN

PATD T DATE.

UE

unm-w Bulgn, Secrvay of e

Authentication: 203767521
Date: 09-30-20

3724855 B300

SR# 20207573531 il
You may verify this certifiate online 2t corp.delaware. govfauthver shtmil
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File Number 0106117-8

To all to whom these Presents Shall Come, Greeting:

I, Jesse White, Secretary of State of the State of Illinois, do hereby
certify that I am the keeper of the records of the Department of

Business Services. I certify that

AFA-SOUTH BARRINGTON DIALYSIS LLC, A DELAWARE LIMITED LIABILITY
COMPANY HAVING OBTAINED ADMISSION TO TRANSACT BUSINESS IN ILLINOIS ON
DECEMBEE. 01, 2003, APPEARS TO HAVE COMPLIED WITH ALL PROVISIONS OF THE
LIMITED LIABILITY COMPANY ACT OF THIS 5TATE, AND AS OF THIS DATE 15 IN GOOD
S5TANDING AS A FOREIGN LIMITED LIABILITY COMPANY ADMITTED TO TEANSACT
BUSINESS IN THE STATE OF ILLINOIS.

InTestimony Whereof,1 hereto set

my hand and cause to be affixed the Great Seal of
the State of Illinois, this 24TH
day of SEPTEMBER A.D. 2020 .

1y, : El =
e B o -
Authentication # 2M2EE04518 verfable unbl DS/Z42021 M

Authenticate at: Mo www. cydendrivellinoks.com

SECRETARY OF STATE
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ATTACHMENT 4
ORGANIZATIONAL RELATIONSHIPS

The applicant facility is indirectly owned by ARA. As a result of the proposed transaction,
ARA will be owned by IRC Midco, as further described in Section 2 (Narrative
Description). Current and proposed organizational charts are included with this Attachment. All

direct owners of 5% or more interest in the applicant facility are identified in the organization
chart.
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Pre-Transaction Organizational Chart

American Renal Associates
Heldings, Inc.

100

American Renal Heldings
Intermediate Compamy, LLC

100%

American Renal Holdings, Inc.

10

American Renal Associates LLT

Mohammad Zahid, M.D.

1% e

ARA-HN.W. Chicago LLC

100%:

ARA-South Barrington Dialysis LLC
(ditfal South Barrington Dialysis
Center)
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Post-Transaction Organizational Chart

IRC Supsrman Holdings, LLC

| 100%

IRC Supeman Mideo, LLC

| 100%

Amerncan Renal Associates
Holdings, Inc.

| 100%

American Renal Holdings
Intermediate Company, LLC

100

Amencan Renal Holdings, Inc.

100%

American Renal Associates LLC

Moharmmad Zahid, M.O.
40%

ARANW. Chicago LLC

100%

ARA-South Bamington Dialysis LLC
(difal South Bamington Dialysis
Center)
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ATTACHMENT 5§
BACKGROUND OF THE APPLICANTS

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

American Renal Associates Holdings, Inc.’s affiliated Illinois health care facilities are:

ARA — Crystal Lake Dialysis, LLC
6298 Northwest Highway, Suite 300
Crystal Lake, Illinois

McHenry Dialysis Center, LLC
4209 West Shamrock Lane, Unit A
McHenry, Illinois

ARA — South Barrington Dialysis, LLC
33 West Higgins Road, Suite 920-945
South Barrington, Illinois

1. A listing of all health care facilities currently owned and/or operated in lllinois, by
any corporate officers or directors, LLC members, partners, or owners of at least
5% of the proposed health care facility.

Other than the facilities listed in paragraph 1 above, no health care facilities are currently
owned or operated in Illinois by any of the applicants identified in the organizational charts
included in Attachment 4 and their respective corporate officers or directors.

2. A certified listing of any adverse action taken against any facility owned and/or
operated by the applicant, directly or indirectly, during the three years prior to the
filing of the application. Please provide information for each applicant, including
corporate officers or directors, LLC members, partners and owners of at least 5%
of the proposed facility. A health care facility is considered owned or operated by
every person or entity that owns, directly or indirectly, an ownership interest.

Included with Attachment 6 is the applicants’ certification of no adverse action 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.

Included with Attachment 6 is the applicants’ authorization permitting HFSRB and IDPH
access to any documents necessary to verify the information submitted.
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4. If, during a given calendar year, an applicant submits more than one Application,
the documentation provided with the prior applications may be utilized to fulfill the
information requirements of this criterion.

The applicants are not relying on information submitted in prior applications.
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ATTACHMENT 6
CHANGE OF OWNERSHIP

1. Section 1130.520(b)(1)(A) - Names of the parties

a. ARA — South Barrington Dialysis LLC
b. American Renal Associates, Inc.
c. IRC Superman Holdings, LLC

2. Section 1130.520(b)(1)(B) - Background of the parties

The applicants’ certification of no adverse action within three years preceding the filing of
the application is included with this Attachment. In addition, each of the applicants, by their
signatures to the Certification pages of this application, attest that they are fit, willing, able, and
have the qualifications, background, and character to adequately provide a proper standard of
health service for the community.

3. Section 1130.520(b)(1)(C) - Structure of the transaction

The applicant facility is indirectly owned by American Renal Associates Holdings, Inc., a
Delaware corporation (“ARA”), a publicly-traded company.

On October 1, 2020, ARA entered into Agreement and Plan of Merger with Superman
Merger Sub, Inc., a Delaware corporation (“Merger Sub”) and a direct wholly owned subsidiary
of IRC Superman Midco, LLC, a Delaware limited liability company (“IRC Midco™). As a result
of the merger, Merger Sub will merge with and into ARA, with ARA as the surviving entity. As
a result of the merger, ARA will become a wholly owned subsidiary of IRC Midco and the
applicant facility will become an indirect subsidiary of IRC Midco. ARA is, and will continue to
be after the completion of the proposed transaction, the indirect owner of the applicant facility.

IRC Midco is a wholly owned subsidiary of IRC Superman Holdings, LLC (“IRC
Superman”). IRC Midco and IRC Superman are newly formed entities, and are affiliated with
Nautic Partners, LLC and Innovative Renal Care, LLC. Nautic Partners VIII, L.P., Nautic Partners
VIII-A, L.P., Nautic Partners IX, L.P. and Nautic Partners IXA, L.P. have committed to capitalize
the IRC Midco with an aggregate equity contribution of up to $450 million, subject to the terms and
conditions set forth in an equity commitment letter. Investment funds and accounts managed by HPS
Investments Partners, LLC (the “Lenders”) have agreed to provide IRC Midco and Merger Sub with
committed debt financing in an aggregate principal amount of up to $515 million on the terms set
forth in a debt commitment letter. The obligations of the Lenders to provide debt financing under
the debt commitment letter are subject to customary terms and conditions. Through investment
vehicles, the investment funds will have indirect ownership in IRC Superman, however, none of the
investment funds will hold a 50% or more interest in the applicant facility.

The applicant facility will continue to exist and serve patients after the proposed
transaction. The proposed transaction will not result in change to any of the federal tax
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identification numbers. The applicants anticipate closing the proposed transaction in the first
quarter of 2021.

4. Section 1130.520(b)(1)(D) - Name of the person who will be licensed or certified
entity after the transaction

There will be no change in the licensed entity as a consequence of the proposed transaction.
The licensee will remain ARA — South Barrington Dialysis LLC.

5. Section 1130.520(b)(1)(E) - List of the ownership or membership interests in such
licensed or certified entity both prior to and after the transaction, including a
description of the applicant's organizational structure with a listing of controlling
or subsidiary persons.

Organizational charts showing the current interest structure of the applicant facility and the
post-change ownership interest are included with Attachment 4.

6. Section 1130.520(b)(1)(F) - Fair market value of assets to be transferred.

Due to the nature of the transaction, no specific consideration is designated as being for or
attributable to the facilities for which certificate of exemption applications are being submitted.
The estimated value of the applicant facility is approximately $1,158,701. The fair market value
of the applicant facility was determined based on the product of: (i) the percentage of total revenue
for the applicant facility compared to the aggregate total revenue for ARA and (ii) overall purchase
price for ARA, which was determined as the result of an arm’s length negotiation.

7. Section 1130.520(b)(1)(G) - The purchase price or other forms of consideration
to be provided for those assets.

See paragraph 6 above.

8. Section 1130.520(b)(2) - Affirmation that any projects for which permits have
been issued have been completed or will be completed or altered in accordance
with the provisions of this Section

In accordance with 77 Ill. Admin. Code 1130.520, the applicants, by their signatures to the
Certification pages of this application, affirm that any projects for which permits have been issued
by the Review Board have been completed or will be completed or altered in accordance with the
provisions of 77 Ill. Admin. Code 1130.520.

9. Section 1130.520(b)(3) - If the ownership change is for a hospital, affirmation that
the facility will not adopt a more restrictive charity care policy than the policy that
was in effect one year prior to the transaction. The hospital must provide
affirmation that the compliant charity care policy will remain in effect for a two-
year period following the change of ownership transaction

Not applicable.
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10. Section 1130.520(b)(4) - A statement as to the anticipated benefits of the
proposed changes in ownership to the community

The applicant facility will continue its operations and its mission to deliver high quality dialysis
services to all of its patients. The resources gained through this acquisition will further the mission
to provide high quality, cost effective care. The applicant facility will continue to conduct
business at the same location, under the same legal entity and federal tax identification number.
The proposed transaction is not expected to change or alter any of the applicant facility’s policies
or procedures, equipment, personnel or operations.

11. Section 1130.520(b)(5) - The anticipated or potential cost savings, if any, that will
result for the community and the facility because of the change in ownership

The applicant facility will continue its operations and its mission to deliver high quality dialysis
services to all of its patients. The resources gained through this acquisition will further the mission
to provide high quality, cost effective care. No quantifiable cost savings generated as a result of
the proposed transaction have been identified at this time.

12. Section 1130.520(b)(6) - A description of the facility's quality improvement
program mechanism that will be utilized to assure quality control

The applicant facility’s quality improvement program mechanism will not change as a result
of the proposed transaction.

13. Section 1130.520(b)(7) - A description of the selection process that the acquiring
entity will use to select the facility's governing body

The selection process of the applicant facility’s governing body will not change as a result of
the proposed transaction. IRC Superman Holdings, LLC will not be involved in the day-to-day
operations of the applicant facility.

14. Section 1130.520(b)(9)- A description or summary of any proposed changes to
the scope of services or levels of care currently provided at the facility that are
anticipated to occur within 24 months after acquisition.

The applicants are not anticipating changes to the scope of services or levels of care currently
provided at the facility to occur within 24 months after closing as a result of the proposed
transaction.
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Ms. Courtney Avery, Administrator

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

Springfield, Illinois 62761

Dear Ms, Avery:

On behalf of the applicant facility and American Renal Associates Holdings, Inc. (“ARA™), I
hereby certify that no adverse action has been taken against the applicant facility or any other
Minois facility owned, operated and/or controlled by ARA during the three vears prior to the
filing of this application for change of ownership.

The applicants affirm that all ARA owned Illinois health care facilities are identified in this
application and that no other health care {acilities are currently owned or operated in Ilinois by
any corporate officers or directors, LLC members, partners, or owners of at least 5% of the
applicant facility.

The applicants hereby permit the 1llinois Health Facilities and Services Review Board and
llinois Department of Public Health (“IDPH™) to have access to any documents necessary to
verify the information submitted in the application for change of ownership of the facility
including, but not limited to: (i) official records of IDPH or other State of Illinois agencies; (ii)
the licensing or certification records of other states, when applicable; and (iii) the records of
nationally recognized accreditation organizations.

The applicants further attest that the facilities will not adopt a more restrictive charity care
policy that was in effect one vear prior to the transaction,

Resgectfully submitted

N A0 O
@h Carlucei

American Renal Associates Holdings, Inc.

lo-§ 2020
Dated
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American Renal Associates Enters Into Definitive Agreement to be
Acquired by Nautic Partners

Oct 02, 2020
ARA Shareholders to Receive £11.50 Per Share in Cash

BEVERLY, Mass.—-[BUSINESS WIRE)-- American Renal Associates Holdings, Inc. (NYSE: ARA) ("ARA"
or the "Company”), a leading provider of cutpatient dialysis services, today announced that it has
entered into a definitive agreement to be acquired by Innovative Renal Care, LLC ("IRC"), an
affiliate of Nautic Partners, LLC ("MNautic™), a middle market private eguity firm, in an all-cash
transaction that values the Company at an aggregate enterprise valuation of approximately $853
million excluding non-controlling interest. Under the terms of the agreement, ARA shareholders will
receive $11.50 per share in cash. This consideration represents an approximate premium of 66% to
the Company's closing price on October 1st, Z020.

At ARA, we have created a unigue platform for delivering superior quality care to patients by
partnering with physicians around the country. This transaction recognizes the value of the
Company and delivers a meaningful premium to shareholders,” said Joe Carucci, Chairman and
Chief Executive Officer of ARA. "1 have decided to delay my previously announced retirement in
order to guide the Company through this transaction and into its next stage. Nautic is a firm with
significant healthcare expertise and we are excited by their support as we engage with members of
the IRC team for the next chapter of our Company’s growth -- drawing on our deep relationships
with our physician partners and our talented staff to continue providing excellent care to end-stage
renal disease patients across the U.5. We also want to thank Centerbridge Partners for their
thoughtful support over these past 10 years.”

Scott Hilinski, Managing Director at Mautic, said, "ARA has established itself as a leading provider of
high-quality patient care for those suffering from end-stage renal disease. Since its founding, the
Company has built a successful track record working with leading nephrologists around the country
while staying focused on its Core Values.”

Dan Killeen, Principal at Mautic, added, "We are excited to bring together ARA management and
IRC's complementary team of executives as we look to support the Company in executing against
its strategic plan built on a differentiated, patient-centric approach to the renal care market.”

The Board of Directors of ARA unanimously approved the agreement. The transaction is expected to
close in the first quarter of 2021, subject to shareholder and regulatory approvals, as well as the
satisfaction of customary closing conditions. Centerbridge Partners has entered into a voting
agreement pursuant to which it has agreed to vote in favor of the transaction.

The agreement includes a 40-day “go-shop” period, which permits ARA’s Board of Directors, with
the assistance of independent financial and legal advisors, to actively solicit alternative acguisition
propasals from third parties, and potentially enter into negotiations with parties that make
alternative acquisition proposals. The Board has appointed a special committee of independent
directors to oversee the go-shop process. ARA will have the right to terminate the agreement with
Maubic to enter into a supenor proposal subject to the terms and conditions of the agreement. There

Ir.americanrenal.cominews-rel eases 20201 0-02-2020-135017 137 15
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can be no assurance that this process will result in a supenior proposal, and ARA does not intend to
disclose developments with respect to the solicitation process unless and until its special committes
or the Board of Directors makes a determination requiring further discdosure, The period
commences on the date of the agreement.

Investment funds and accounts managed by HFS Investment Partners, LLC provided committed
fimancing for the transaction.

Goldman Sachs & Co. LLC is serving as financial advisor to ARA, and Latham & Watkins LLP is
serving as legal advisor to ARA. BofA Securities is serving as financial advisor to the special
committee of the Board of Directors of ARA managing the go-shop process and Richards, Layton &
Finger, PA is serving as its legal advisor. Guggenheim Securities, LLC is serving as financial advisor
to Mautic, and Goodwin Procter LLP and Epstein, Becker & Green, RC. are serving as its legal
advisors. Raymond James & Associates, Inc. also served as an investment banking advisor to IRC.

Additional Information and Where to Find It

This communication may be deemed solicitation material in respect of the proposed acquisition of
ARA by Mautic. This communication does not constitute a solicitation of any vote or approval. In
connection with the proposed merger, ARA plans to file with the Securities and Exchange
Commission (the "SEC”) and mail or otherwise provide to its stockholders a prosy statement
regarding the proposed transaction. ARA may also file other documents with the SEC regarding the
proposed transaction. This document is not a substitute for the proxy statement or any other
document that may be filed by ARA with the SEC. ARA'S STOCKHOLDERS ARE URGED T READ
THE PROXY STATEMENT IN ITS ENTIRETY WHEN IT BECOMES AVAILABLE AND ANY
OTHER DOCUMENTS FILED BY ARA WITH THE SEC IN CONNECTION WITH THE PROPOSED
TRANSACTION OR INCORPORATED BY REFERENCE THEREIN BEFORE MAKING ANY
VOTING OR INWVESTMENT DECISION WITH RESPECT TO THE PROPOSED TRANSACTION
BECAUSE THEY CONTAIN TMPORTANT INFORMATION ABOUT THE PROPOSED
TRANSACTION AND THE PARTIES TO THE PROPOSED TRANSACTION. Investors and
stockholders may obtain a free copy of the prowy statement and other documents ARA files with the
SEC (when available) through the wehbsite maintained by the SEC at www.sec.gov. ARA makes
available free of charge at www.americanrenal.com (in the "SEC Filings” section under the “Investor
Relations” heading), copies of materials it files with, or furmnishes to, the SEC.

Participants in the Solicitation

ARA and its directors, executive officers and certain employees and other persons may be deemed
to be participants in the solicitation of proxies from ARA's stockholders in connection with the
proposed merger. Security holders may obtain information regarding the names, affiliations and
interests of ARA's directors and executive officers in ARA’s Annual Report on Form 10-K for the fiscal
year ended December 31, 2019, which was filed with the SEC on March 16, 2020, and its definitive
proxy statement for the 2020 annual meeting of stockholders, which was filed with the SEC on
March 20, 2020, including the definitive additional matenals filed with the SEC on April 24, 2020, To
the extent the holdings of ARA secunties by ARA's directors and executive officers have changed
since the amounts set forth in ARA's proxy statement for its 2020 annual mesting of stockholders,
such changes have been or will be reflected on Statements of Change in Ownership on Form 4 filed
with the SEC. Additional information regarding the interests of such individuals in the proposed
merger will be included in the proxy statement relating to the proposed merger when it 1z filed with
the SEC. These documents (when available) may be obtained free of charge from the SEC's website
at www.sec.gov and ARA's website at www.americanrenal.com.

Cautionary Statement Regarding Forward-Looking Statements
Ir.americanrenal cominews-releases202001 0-02-2020-135017137 25
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This communication contains certain information, including financial estimates and statements as
to, among other things, the expected timing, completion and effects of the proposed merger
between ARA and IRC Superman Midco, Inc. (“Farent™), which may constitute forward-looking
statements within the meaning of the "safe harbor™ provisions of the Private Securities Litigation
Reform Act of 1995, These statements are subject to rnisks and uncertainties, and actual results may
materially differ. all statements other than statements of historical fact or relating to present facts
or current conditions included in this communication are forward-looking statements. Such forward-
looking statements include, among others, ARA's current expectations and projections relating to its
financial condition, results of operations, plans, ocbjectives, future performance and business. You
can identify forward-looking statements by the fact that they do not relate strictly to historical or
current facts. These statements may include words such as "anticipate,” "estimate,” "expect,”
"project,” "seek,” "plan,” "intend,” "believe,” "will,” “may,” "could,” "continue,” "likely,” "should” and
other similar words.

I:r1|.
¥

The forward-locking statements contained in this communication, including without limitation
statements regarding anticipated benefits and effects of the anticipated merger of ARA and Parent,
are based on assumptions that ARA has made in light of its industry experience and its perceptions
of histoncal trends, current conditions, expected future developments and other factors that ARA
believes are appropriate under the circumstances. These statements are not guarantees of
performance or results. These assumptions and ARA's future performance or results involve risks
and uncertainties, many of which are beyond ARA’s control. Such nisks and uncertainties include,
among others, the inability to consummate the Merger within the anticipated time penod, or at all,
due to any reason, including the failure to obtain required regulatory approvals or the failure to
satisfy the other conditions to the consummation of the Merger; the failure by Parent or Merger Sub
to obtain the necessary debt and equity financing arrangements set forth in the commitment letters
received in connection with the Merger; the nsk that the Merger Agreement may be terminated in
circumstances requiring ARA to pay a termination fee; the risk that the Merger disrupts ARA's
current plans and operations or diverts management’s attention from its ongoing business; the
effect of the announcement of the Merger on the ability of ARA to retain and hire key personnel and
maintain relationships with its customers, suppliers, physician partners and others with whom it
does business; the effect of the announcement of the Merger on ARA's operating results and
business generally; the amount of costs, fees and expenses related to the Merger; the nisk that
ARA's stock price may dedine significantly if the Merger is not consummated; the nature, cost and
outcome of any Iitigation and other legal proceedings, including any such proceedings related to the
Merger and instituted against ARA and others; the effect of the ongoing COVID-19 pandemic and
responses thereto; the effect of the restatement of ARA's previously issued finandial results and
related matters and the related SEC investigation; ARA's ability to remediate material weaknesses
in ARAs internal control over financial reporting; continuing decline in the number of patients with
commercial insurance or any regulatory or other changes leading to changes in the ability of
patients with commercial insurance coverage to receive charitable premium support; decline in
commercial payor reimbursement rates; reduction of govermment-based payor coverage and
reimbursement rates or insufficient rate increases or adjustments that do not cover all of ARA's
operating costs; ARA's ability to successfully develop de novo clinics, acquire existing dimics and
attract new nephrologist partners; ARA’s ability to compete effectively in the dialysis services
industry; the performance of ARA's joint venture subsidianes and their ability to make distributions
to ARA; federal or state healthcare laws that could adversely affect AR&; ARA’s ability to comply
with all of the complex federal, state and local government regulations that apply to its business,
including those in connection with federal and state anti-kickback laws and state laws prohibiting
the corporate practice of medicine or fee-spliting; heightened federal and state investigations and
enforcement efforts; changes in the availability and cost of erythropoietin-stimulating agents and
other pharmaceuticals used in ARA's business; development of new technologies or government
Ir.americanrenal. commews-releases20 200 0H02-2020- 138017137 aE

56



#E-050-20

2020 American Renal Assoclales Entars Into Definitive Agreemant to be Acguired by Nautic Parners — American Reanal

regulation that could decrease the need for dialysis services or decrease ARA's in-center patient
population; ARA’s ability to timely and accurately bill for ARA's services and meet payor billing
requirements; claims and losses relating to malpractice, professional hability and other matters; the
sufficiency of ARA's insurance coverage for those claims and rising insurances costs, and negative
publicity or reputational damage arnsing from such matters; loss of any members of ARAs senior
managemesnt; damage to ARA's reputation or ARA's brand and ARA's ability to maintain brand
recognition; ARA's ability to maintain relationships with its medical directors and renew its medical
director agreements; shortages of qualified skilled clinical personnel, or higher than normal turnover
rates; competition and consolidation in the dialysis services industry; detenoration in economic
conditions, particularly in states where we operate a large number of clinics, or disruptions in the
financial markets or the effects of natural or other disasters, public health crises or adverse weather
events; the participation of ARA's physician partners in material strategic and operating decisions
and ARA's ability to favorably resolve any disputes; ARA's ability to honor obligations under the joint
venture operating agreements with its physician partners were they to exercise certain put rights
and other rights; unauthorized disclosure of personally identifiable, protected health or other
sensitive or confidential information; ARA's ability to meet its obligations and comply with
restrictions under its substantial level of indebtedness; and the ability of ARA's principal stockholder,
whose interests may conflict with yours, to strongly influence or effectively control ARA’s corporate
decisions. For additional information, please see ARA's filings with the SEC. Additional factors or
events that could cause ARA's actual performance to differ from these and other forward-looking
statements may emerge from time to time, and it is not possible for ARA to predict all of them.
Should one or more of these risks or uncertainties materialize, or should any of its assumptions
prove incorrect, ARA's actual financial condition, results of operations, future performance and
business may vary in matenal respects from the performance projected in these forward-looking
statements.

Any forward-looking statement made in this communication speaks only as of the date on which it
is made. ARA undertakes no obligation, and expressly disclaims any obligation, to update, alter or
otherwise revise any forward-looking statement, whether wiritten or oral, that may be made from
time to time, whether as a result of new information, future developments or otherwise, except as
may be required by law.

About American Renal Assodates

American Renal Associates ("ARA") is a leading provider of outpatient dialysis services in the United
States. As of June 30, 2020, ARA operated 251 dialysis clinic locations in 27 States and the District
of Columbia serving more than 17,300 patients with end stage renal disease. ARA operates
principally through a physician partnership model, in which it partners with local nephrologists to
develop, own and operate dialysis clinics. ARA's Core Values emphasize taking good care of
patients, providing physicians with clinical autonomy and support, hiring the best possible staff and
providing best practices management. For more information about American Renal Associates, visit
wiww.americanrenal.com.

About Nautic Partners, LLC

Mautic Partners, LLC ("Nautic™) is a middle-market private equity firm that focuses on three
industries: healthcare, industrials, and services. Nautic has completed over 140 platform
transactions throughout its 34-plus year history. Nautic’s strategy is to partner with management
teams to accelerate the growth trajectory of its portfolio companies via add-on acquisitions,
targeted operational initiatives, and increased management team depth. For more information,
please visit www.nautic.com.

Ir.amenicanrenal cominews-releases/20 2001 0-02-2020-138017137 a5
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122020 American Renal Associatas Enters Into Defintive Agreement to be Acquired by Nawtic Pariners — American Renal

In September 2019, Nautic supported an experienced management team in the formation of
Innovative Renal Care ("IRC"), a new platform entity focused on deploying a more comprehensive
and integrated renal care model.

View source version on businesswire.com:
https://www.businesswire.com/news/home/20201002005131/en/

For American Renal Associates:

Investors:
Mark Herbers, Interim CFOQ
Telephone: (978)-522-3945

Email: mherbers@americanrenal.com

Media:
Jeremy Fielding / Anntal Silver

jeremy.fielding@kekstenc.com / anntal.silver@kekstenc.com

For Mautic Partners and IRC:

Allan M. Petersen, Managing Director, Investor Relations

APetersen@nautic.com
Source: American Renal Associates Holdings, Inc.

Frmped oy
SITECORE
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Commaen Stock, $0.01 par value per chare APA New York Stock Exchange

Indicate by check mark whether the remstrant 15 an emerging growth company &5 defined m Fule 405 of the Secunties Act of
1933 (5230.405 of thus chapter) or Bule 12b-2 of the Secunties Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company

If an emergzing prowth company, indicate by check mark if the regisoant has elected oot to use the extended mansition period for complying B
with any new or revised financial accounting standards provided pursuant te Section 13(a) of the Exchange Act.
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Explanatory Note

This Amendment No. 1 on Form 8-E/A 15 being filed by Amenican Penal Associates Holdings, Ine. to amend and restate the
Current Feeport oo Form 8-E filed on October 2, 2020 (the “COnginal Eeport™), to comrect emors found in the Oripinal Repert. The
aggregate principal amount of commutted debt financing of up to “$150 mullion™ m the seventh paragraph of Item 1.01 of the
Origina] Report should be “$515 million.™ This Amendment No. 1 also comects typographical emors found in Item 1.01 and
Extubit 99.1 of the Onginal Feport.

Ttem 1.01 Eniry into a Alaterial Defmitive Agreement.

Agreement and Flan of Merger

Om October 1, 2020, Amernican Fenal Associates Holdings, Inc., a Delaware corporation (“AFA™), entersd into an Agresment and Plan of Marger
(the “Merper Apreement”) with IR.C Superman Midco, LLC, a Delaware limited liability company (“Parent™) and an affiliate of Mautic Parmers, LLC,
and Superman Merger Sub, Inc, a Delawars corparation and whelly owned subsidiary of Parent (" Merger Sub™). The Mergsr Agreemeant providas
that, upon the terms and subject to the satisfaction or watver of the conditions set forth therein, Merger Sub will merge with and into AFA (the
“Merger”). with ARA confinuing as the swrviving corporation io the Merger as a wholly owned subsidiary of Parent. The board of directors of
AR (the “ARA Board™) has unanimonsly approved the Merger Apresment and the mansactions contemplated thereby (incloding the Marger) and
has directed that the Merger Azreement be submitted to the stockholders of ARA for thelr adoption.

Pursuant to the terms of the Merger Agresment, at the efective time of the Merger (the “Effective Time™) and as a result of the Merger, each share
of common steck of ARA iszusd and outstanding immediately prior to the Effective Time (other than (i) shares owned by Parent, Merger Sub or
any other direct or indirect wholly owned subsidiary of Parent immediately prier to the Effective Time and shares owned by ARA, including sharss
held in treasury by ARA, and in each case oot held on behalf of third parties, and (i) shares as to which the holders thereof have properly
demanded appraizal with raspect thereto undsr Delaware law and have not effectively withdrawn such demand) will be converted automatically inte
and will thereafter represent the right to receive $11.30 m cash, without mterest (the “Per Share Merger Consideration™). In additten, immediately
prior to the Effective Time and as a result of the Merger. (2) each option to purchasze shares of ARA commen stoeck that is outstanding and
unexercised immediately prior to the Efactive Time will automatically become immediately vested and, at the Effactive Tims, will automartically be
convermed into the mght to receive a cash payment squal to the product of (x) the total numbser of shares subject to the option multiplisd by (¥) the
excess, If any, of the Per Share Merger Consideration ower the exercise price per share under such opfion, and () each outstanding award of
mesticted stock and each outstanding award of resmricted stock units that is outstanding immediataly pror to the Efectve Time will autemarically
become mmmediately vested and, at the Effective Time, will automatically be converted intoe the nght to receive a cash payment equal te the product
of () the total nombet of shares subject te such award immediatsly prier to the Effective Time multiplied by () the Per Share Merger Considetation.
in &ach case of (a} and (b) without interast and lazs applicable taxes required to be withhald.

The censummation of the Merger is subject to customary closing conditions, including, among others, the following conditions to the oblizations
of either party: (1) the adopton of the Merger Apeement by the holders of a majority of ARA’s outstanding shares of commen stock: (i) the
ahzence of any applicable law or governmental order prohibiting, restraining or enjoming the consummartien of the Merger; (ifi) the expintion or
termination of any applicable waiting period (and extension thereof) under the Hari-Scoti-Fodino Antrmust Improvements Act of 1974, as amended.
and receipt of any required approvals thersunder; (iv) the accuracy of the ather party's representations and warranties in the Merger Apreement,
mbject to customary exceptons; and (v) the other party’s performance and compliance with its covenants and eblizations under the Merger
Apreement in all material respects. Furthermors, the consummation of the Merger is subject to the following additional conditions to the obligations
of Parent and Merger Sub: (i) the absence of a “Material Adverse Effect™ (a3 defined in the Merger Agreement) with respect to ARA and its
subsidiaries, taken as a whols, and (ii) the receipt of certain specified healthcars regalatory approvals.

The Merger Agresment confains customary represenfations, warranties and covenants, incliding covenants oblizating AFA fo copduct its
basiness in the ordinary course and oot engage in cermain specified mansactions or activities without Parent’s prier consent. In addition, the
Merger Apreement oblipates ARA to call and hold a meeting ofits steckholders for the purpose of adopting the Marger Agresment and, subject to
CeTfain exceptions, requirss the ARA Board to recommend to the AFRA stockholdiers that they votz in faver of the adoption of the Merger
Apresment and approval of the Merger (and net withdraw, rescind or materially adwersely change or goalify such recommendation). Howewver.
subject to the satisfaction of certain tarms and conditions, ARA and the AR A Board, as applicabls, are parmitted to take centain actions which may,
s more fully described in the Merger Agreement, include changing the AR A Beard's recommendation and entering mto a definitive agresment
with respect to a Superier Proposal (as defined in the Merger Azreement) if, among other things, the AFA Board {or a duly authorized commities
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thereaf) has determined after consultation with its ewrside legal counsel and financial adwisors that the fallure to taks such action would be
reasonably likely to be inconsistent with its fduciary duties under applicable law. The Merger Agreement alse contains a “go-shop™ provision
pursuant to which AR A refains the right to initiate, solicit, facilitate and encourage any inguiry or acquisition proposal from third parties and

engaze in discussions and nepotiations with respect to such altermative acguisition praposals throuzh Mevember 10, 2020 (the “Ne-Shop Peried
Start Diate™).
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From the Ne-Shop Period Start Date until the Effective Time, ARA bas agresd not te inftate, solicit, knowingly facilitate or knowingly encourage
Aoy ioguiries of discussions with respect to, of the making of, any propesal or offer that constitutes or would be reasopably likely to result in an
Acguisition Proposal (as defined in the Merger Agresment), or take certain other restricted actions in connection therewith. Notwithstanding the
foregoing, if AFA receives a bona fide Acquizition Proposal that did not result from a material breach of the nen-solicitatien provisions of the
Merger Agreement that the AFA Board (or a duly antherized committes thereof) determines in good fatth, after consultation with its financial
advizors and outside legal counsel, constitates a Superior Proposal, AFRA may fake certain actions to participate in discussions and negotiations
and furnizh information with respect te such Acquisition Propesal, afier providing written notice to Parent of such dstermination.

The Merzer Apreement alse contains certain termination rights for AFA and Parent, inchading the right of ARA fo terminate the Merger Agrsement
toaccept a Superior Proposal after complying with centain reguirements. In addition, either party may terminate the Merger Azreement if the Marger
is not consummated on or before March 1, 2021 (subject to extension as set forth in the Merger Apreement). The Merger Azreement further
provides that, in the event of the termination of the Merger Agreement in connection with an Acquizition Proposal that the AR A Board determines
is a Superior Propesal and in ether certain specified circumstances, AFA may be requirsd to pay Parent a temuination fes of approximartely
$12.1 million or, under certain specifisd circumstances in connection with a bona fide written Acquisition Preposal received prer to the Ne-Shop
Perind Start Drate, a termination fee of approximately 35 million. The Merger Apvesment also provides that Parent may be required to pay ARA a
reverse termination fee of approximately $32.2 million under cerin specified cincumsances.

Parent bas obfained financing commitments for the purpose of financing the apsactions contemplated by the Merger Agreement and paving
related fiees and expenses (the “Fimancing ™). Wautic Parners VIL L P., Wautic Parmers VIO-A, L P, Nautic Parmers I, L.P. and Nautic Parners T-
A LP have committed to capitalize Parent, prior to the closing of the Merger (the “Closing™), with an aggregate equity contribution of up to 3450
million, subject to the terms and conditions set forth in an eguiry commitment letter. Investment fands and accounts managed by HPS Investment
Parmers, LLC (the “Lenders™) have agre=d to provide Parent and Merger Sub with committed debt financing in an aggrezate principal amount of up
to 5515 million oo the terms zef forth in a debt commitment letter. The oblizations of the Lenders to provide debt financing under the debt
commitment letter are subject to customary terms and cenditions. The Merger Azreement provides that Parent and Mergsr Sub will use reasonable
best efforts to take all actions and to do all things necessary, proper or advisable to arrange, obtain and consummate the Financing on or prior te
the Closing The Marger iz not conditioned on Parent”s receipt of the Financing.

This summary of the principal terms of the Merger Agreement and the copy of the Merger A zreement filed as an exhibit to this repont are intendad
o provide information regarding the terms of the Merger Agreement and are oot intended to modify or supplement any factual disclosures about
AFA mits public reports filed with the Securities and Exchange Commission (*SECT). In particular, the Merzer Apreement and related summary are
not intended to be, and should not be relied upon as, disclosures regarding any facts and circumstances relating to APA Parent or Merger Sub or
their respective affiliates.

The foregoing description of the Mergar Agreement does oot purpen to be complete and is qualified in its entivery by reference to the full text of
the Merger Agreement, which iz filed as Exhibit 2.1 herete and incorporated herein by referemce. The Merger Agreement and the forsgoing
description thereof have been included to prowide investors and stockholders with informatien regarding the terms of the Merger Agreement. They
arz oot intendad to provide any other facmal information abeut ARA. The representations, wamanties and covenants contained in the Merger
Apreement wers made only as of specified dates for the purpeses of such agrsement, wers solely for the benefit of the parties to such agreement
and may be subject to qualifications and limitatiens agreed upon by such parties. In particular, in reviewing the represenfations, warmantis: and
covenants confained in the Merger Agreement and discussed v the foregoing description, if is mportant to bear in mind that such representations,
wamanties and covenants were negotiated with the principal purpose of allecating risk betwesn the partiss, rather than establishing marters as
facts. Such representations, warranties and covenants may alse be subject to a contractual standard of materiality different fom those zenerally
applicable to steckholders and reports and documents filed with the SEC, and are also qualified in important part by a confidential disclosure
srhedule deliversd by ARA to Parent in connection with the Merger Apreement. Investors and steckbolders are not third-party beneficiaries under
the Merger Agreement. Accordingly, investors and stoeckholiers should mot rely on such represenfations. warranties and covenants as
characterizations of the acrual state of facts or circumstances described thersin. Information concerning the subject matter of such representations,
warranties and covenants may change after the date of the Merger Agreement, which subsequent information may or may not be folly reflected in
the parties” public disclosures.
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Voting and Support Azreement

Concurrently with the exscution of the Merger Agresment. Centerbridze Capital Parmers, L P. and cerfain of its affiliates [collectively, the
“Centerbridge Stockbolders"), which together beneficially own approximately 53 43¢ of the ourstanding shares of commeon stock of ARA enterad
into a Voting and Suppont Agresment with Parsnt (the “Voting A greement™) pursuant to which, among ather things and subject to the terms and
conditions thersin, the Centerbridge Stockholders agreed to vote their shares of ARA common steck (1) in faver of the adoption and approval of
the Merger Agreement and the transactions contemplated thereby, inchiding the Merger, (ii) against any action or agresment that weuld
reasonably e expected to result in a breach of any oblization of ARA or any of its subsidiaries or affiliates under the Merger Apresment or that
would reasonably be expected to result in any of the conditions to AFA s or any of its subsidiares’ or affiliates” obligations under the Merger
Apreement oot being fulflled, and (iii) against {2) any Acguisidon Proposal, () any agTeement, transaction of other mater mfended to or
reasonably expectzd to materially and adversely affect the consummarion of the wansactons contemplated by the Merger Apreement, including the
Merger, (£) any reorganization, recapitalization, dissolution or lquidation of AFA or its subsidiaries, {d) aoy change in the majortty of the ARA
Board. and (&) any material changs in AR A’s capifalizaton or corporate stracture. In addition, each Centerbridze Stockholder waived appraizal
rights.

The Centerbridge Stockholders have also agreed, to the extent requested by the AFA Board (or an independent commiftes of disimterested
memhbers of the AFA Board) in connection with any Acquisition Proposal which the AFA Boeard or such committes has determined in good faith,
after consultation with its financial advisors and outside legal counsel, constitutes a Superior Proposal, to enter into a supplemental agreement in
favor of the person or group that submirted such Acgquisition Propesal on the same terms and conditions as the supplemental agreement that the
Centerbridze Stockholders entered inte with Parent on the date hereof pursuant te which the Centerbridze Stockholders agreed. subject to the
limitations thersin, to reimburse the Company for fifty percent of any fines, penaltes or reasonable and documented ouf-of-pocket expenses
incumred i connection with the SEC investigation previeushy disclosed by the Company in its public reports filed with the S3EC, subject to a 53
million aggregate reimbarsement cap.

The Voting Apreement terminates upen the sarliest to ocour of (i) the Effective Time, (ii) the termination of the Merger Aprsement in accordance
with its terms, (iif) in the event the Merzer Agreement is amended withoat the prior consent of the Centerbridge Stockbolders and such amendment
(a) decreases the Per Share Merger Consideration. (b) changes the form of consideration payable under the Merger A greement to the Centerbridge
Stockholders, (c) imposes any additional material restrictions en or additional conditions on the payment of the Per Share Merzer Consideration to
ARA’s stockholders, (d) imposes any additional material restrictions or oblipations on the Centerbnidge Stockhelders, ar (2) otherwise materially
and adversely affects the Centerbridge Steckhoelders, (iv) mutual consent by the Centerbridge Stockholiers and Parent, (v) the conclusion of the
vote in faver of the adoption and approwal of the Merger Agreement and the transactions contemplated thereby and the shares held by the
Centerbridze Stockboldars have been voted as specified therein, or (vi) the AFA Board changing its recommendation that ARA"s steckholders
adopt the Merger Agreemant in accordance with the terms of and to the extent permitted by the Mergsr Asrsemant.

The foregoing description of the Voting A zresment does not purpert te be complet= and is qualified in its entirety by refersnce to the full text of the
Voting Azresment, which iz filed as Exhibit 10.1 hereto and incorporated hersin by reference.

Ttem 7.01 Regulation FI Disclosure.

Om Cectober 2, 2020, AFA announced that it had entered into the Merger Agreement. A copy of the press release confaining the announcement is
attached bereto as Exhibit 9.1 and is incorporated hersin by reference

As provided in General Instruction B. 2 of Form 8-K, the information in this Item 7.01 and the exhibit contained in this report shall not be deemed to
be “filed” for purpeses of Secton 1 of the Securities Exchange Act of 1934, as amended (the “Exchange Act™), or otherwise subject to the
liahilities of that saction. nor shall this item or the exhibit be deemed to be incorporated by reference in any filing under the Securities Act of 1933,
as amended, or the Exchange Act, except as shall be expressly set forth by specific reference in sucha filing.
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Ttem 901 Fmancial Statements and Exhibits.
(id) Exhibits.

Exhibit
Number Description
21+ Azreement and Plan of Merger, dated as of October 1, 2020, by and ameng [R.C Superman Midco, LLC, Superman Merger Sub, Inc.
and American Fenal A ssociates Holdings, Inc.
10l Voting and Suppeort Agreement, dated as of October 1, 2020, by and among TR.C Superman Midce, LLC, the stockholders of
American Fenal Associates Holdings, Inc. ("AFA”) party thereto and solely for purposes of Sections 8 and 21 thersin, AR A
Ll Press release, dated October 2, 2020

104 Cover Page Interactive Diata File (embedded within the Inline XBEL document and contained in Exhibit 101).

*The schedules to the Agreement and Plan of Merger have been omitted from thiz filing pursuant to Item S01(a)(5) of Regulation 5-E_ AFA will
firnish copies of any such schednles to the SEC upon reguest.
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Additional Information and Where o Find It

This communication relates to the proposed merger (the “Merger™) of American Fenal Associates Holdings, Inc., a Delaware corporation (~AFA™),
with IEC Superman Midoo, LLC, a Delaware limited Hability company { Parent™) and portfolio company of Nautc Paroers, LLC, and Superman
Merger Sub, Inc., a Delaware corporation and wholly owned subsidiary of Parsnt (“Merger S0b™), pursuant to the terms of that certain Azreement
and Plan of Merger, dated as of October 1, 2020, by and ameng AFA, Parent and Merger Sab (the "Mergsr A gresment™).

This communication may be deemed solicifation material in respect of the Merger. This communication does not constifute a selicitation of any
wote or approval. In comnection with the propesed merger, ARA plans to file with the Securities and Exchange Commission (the “5EC™) and mail or
otherwise provide to its stockholders a proxy statement regarding the propesed transaction. ARA may also file other documents with the SEC
regarding the proposed transaction. This document is not a substitute for the proxy statement or any other document that may be filed by AFA
with the SEC. ARA'S STOCEHOLDERS ARE URGED TO BEAD THE FROXY STATEMENT IN ITS ENTIRETY WHEN IT EECOMES
AVAIT ABLE AND ANY OTHER DOCUMENTS FILED BY ARA WITH THE 5EC IN CONNECTION WITH THE FROPOSED TRANSACTION
OFR. INCORPORATED BY REFFERENCE THEREIN BEFORE MAEING ANY VOTING OF INVESTMENT DECISION WITH RESFECT TO THE
PROPOSED TEANSACTION BECAUSE THEY CONTAIN IMPORTANT INFORMATION ABOUT THE FROPOSED TRANSACTION AND
THE FARTIES TO THE PROPDSED TEANSACTION. Investors and stockholders may obfain a free copy of the proxy statement and other
documents AR A filss with the SEC (when available) through the website mainfained by the SEC at www sec.zov. AFA makes available free of
charge at www.americanrenal.com (in the “SEC Filings™ section under the “Investor Felations™ heading), copies of materials it files with. or
furnishes to, the SEC.

Participants in the Solicitation

AFRA and itz directors, executive officers and certain employees and other persons may be deemed o be participants in the selicitatien of proxies
from AFA's stockholders in connection with the propesed merger. Security holders may obfain information regarding the names, affiliations and
interests of ARAs ditectors and executive officers in ARA s Annual Fepont on Form 10-E for the fiscal vear ended December 31, 2019, which was
filed with the SEC on March 14, 2020, and itz definitive prowy statement for the 2020 annual meeting of stockholders, which was filed with the SEC
on March 20, 2020, incloding the definitive additional materials filed with the SEC on April 24, 2020. To the extent the holdings of AR A sacurities by
AFRA’s directors and executive officers have changed since the amounts set forth in ARA"s proxy statement for its 2020 annual meeting of
stockholders, such change: have been or will be reflected on Statements of Change in Ownership on Form 4 filed with the SEC. Additional
information regarding the interests of such ndividuals in the proposed merger will be included in the proxy statement relating to the proposed
merger when it is filed with the SEC. Thess documents (when available) may be obtained free of charge from the SECTs website at www sec.gov and
ARAs website af www.ameTicaprenal com.
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Cantionary Statement Regardmg Forward-Looking Statements

This communication confains certain mformation, incloding financial estimates and stafements as to. among other things, the expected tming.
completion and effects of the proposed merger betwesn AR A and Parent, which may constinate forward-looking statements within the meaning of
the “safe harbor™ prowisiens of the Private Securities Litization Feform Act of 1995, These statements are subject to risks and uncertainties, and
actual results may matenally differ. All statements other than statements of histarical fact or relating to present facts or current condifions mchided
in this communication are forward-looking statements. Such forward-looking statements inclade, among others, ARA s cument expectations and
projections relating to its financial condition, results of eperations, plans, ebjectives, future performance and bosiness. You can identify forward-
looking statements by the fact that they de not relate strictly to historical er current facts. These statemenis may include words such as
“apficipate,” “estimate,” “expect,” “project,” “seek.” “plan.” “mfend.” “believe,” “will.” “may.” “could,” “contmue,” “likely,” “should” and other

The forward-looking statements contained in this communication, inclading without limitation statements regarding the aoticipated benefits and
effects of the anncipated merger of AFA and Parent, are bazad oo assumptions that ARA has made in light of its industry experience and itz
perceptions of historical trends, curent conditions, expected future developments and other factors that AFA believes are appropriate nnder the
cocumstances. These statements are nof puamntees of performance or results. These assumptions and ARA™s future performance or resulis
imvolve risks and uncertainfies, many of which ars beyond ARA s commel. Such risks and uncertaimties inclode, among others, the inability to
consummate the Merger within the anticipated time peried, or at all, doe to any reason, inchuding the failure fo obtain required regulatory approvals
of the failure to satisfy the other conditions to the consummation of the Merger; the faillure by Parent or Merger Sab to obtain the necessary dabt
and equity financing amrangements set forth m the commitment letters received mn connection with the Merger; the sk that the Merger Agresmant
may be terminated in circumstances requinmng ARA to pay a termination fee; the risk that the Merger dismupts AFRA s cument plans and eperations
of diverts management’s attention from its ongomg business: the effect of the apnouncement of the Merger on the ability of AFA to retain and hire
key personnel and maintain relationships with its customers, suppliers, physician partners and others with whom it does business; the effect of the
anoouncement of the Merger on ARA™s operating results and business generally: the amount of costs, fzes and expenses related fo the Merger;
the nizsk that ARA s stock price may decline significantly if the Merger is not consummated; the nature, cost and outcome of any lingation and
other legal proceedings, including any such proceedings related to the Merger and instituted against ARA and others; the effect of the ongeing
COVID-19 pandemic and responses thereto; the effect of the restatement of AFA’s previously issued financial results and related martters and the
related SEC inwestization: AR A s ability to remediate material weaknesses in AR A s internal confrol over financial reparting: continuing decline m
the oumber of patients with commercial insurance or any regulatory or other changes leading to changes in the ability of patients with commercial
insurance coverage to receive charitable premium support; decline n commercial payor reimbursement 1ates; reduction of government-based payor
coverage and reimbursement rates or meufficient rate increases or adjustments that do not cover all of ARA’s operating costs; ARA s ability to
successfully develop de nove clinics, acquire existing clinics and attract new nephrologist pariners; AFA’s abilify to compete effectively m the
dialysis services industry; the performance of ARA’s joint venfure subsidiaries and their ability to make distributions to AR A; federal or state
healthcare laws that could adversely affect ARA; AR A s ability to comply with all of the complex federal, state and local government regulations
that apply to its business, mchding these in comnection with federal and state anti-kickback laws and state laws prohibiting the corporate practice
of medicine ar fee-spliting; heightened federal and state mwestzation: and enforcement efforts; changes in the availability and cost of
eryibropoistin-stimolating agents and other pharmaceuticals used in AR A™s business; development of new technologies or government regalation
that conld decrease the need for dialysis services or decrease AFA s in-center patient population; ARA s ability to tmely and accurately bill for
ARA’s service: and meet payer billing requiremsnfs; claims and lesses relating to malpractice, professional liability and other matters; the
sufficiency of AFA’s insurance coverage for these clamms and nsing insurances costs, and negative publicity or reputational damage arising fom
such matiers; loss of any members of AFA s senior managemsent. damage fo ARA’s reputation or AFA"s brand and AFA’s abilify to maintain
brand recogmition; ARA’s ability to mamtain relationships with its medical directors and repew its medical director agreements; shortages of
gualified skilled clinical persommel, or higher than pormal fwmover rates; competition and consolidation m the dialysis services mdusmoy;
deterioration in economic conditions, particnlarly in states where we operate a large number of clinics, or distuptions in the fnancial markets or the
effects of nanmal or other dizasters, public bealth crises or adverse weather events; the participation of AFA’s physician parmers in material
strategic and operating decistons and ARA"s ability to favorably resolve any disputes; AR A"s ability to hopor eblizations under the joint venture
OpETAfnE agTesments with its physician parmers were they to exercise certain put rights and other rights; unauthorized disclosure of personally
identifiable, protected health or other sensitive or confidential information; AF.A s ability fo meet its obligations and comply with restrictions under
its substantial level of indebiedness; and the ability of ARA s principal stockholder, whose interests may conflict with yours, to srongly mfluence
or effectively contrel AP A’s corporate decisions. For addificnal information. please see ARAs filings with the SEC. Additional factars er events
that could cause ARA's actual performance to differ from these and ether forward-looking statements may emerge from time fo tme, and if is oot
possible for ARA to predict all of them. Should epe or mare of these risks or uncertainfies materialize, or should any of its assumptions prove
incomect, AFA’s actual financial condition, results of operations, fonure performance and business may wvary in material respects from the
performance projected in these forward-looking statements.

Any forward-looking statement made in this communication speaks only as of the date on which it is made. AFA undertakes no obligation, and
expressly disclaims any obligation, to update. alter or otherwise revise any forward-looking statement, whether written or oral, that may be made
from tme to tme, whether a3 a result of new information, fuhire developments or otherwise, except as may be required by law.
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SIGNATURE

Pursuant to the requirements of the Secuntie: Exchanze Actef 1934, the regismant bas duly cansed this report to be signed on its behalf
by the undersizoed hereunto duly authorized.

AMFERICAN RENAL ASSOCIATES HOLDDINGS, INC.

Diated: October 2, 2020 By: 3/ Joseph A Carlucct
Wamse: Toseph A Carlocei
Title: Chisf Executive Officer and Chaimman of the Board of

" Directors
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The amount of charity care for the last three years provided by each of American Renal
Associates Holdings, Inc.’s affiliated facilities are included in the tables below.

ARA — CRYSTAL LAKE DIALYSIS LLC

®

2016 2017 2018
Net Patient Revenue 543,026 2,023,830 1,360,393
(&)
Amount of Charity Care | 0 0 0
(charges)
Cost of Charity Care ($) | 0 0 0

MCHENRY DIALYSIS CENTER, LLC

2016 2017 2018
Net Patient Revenue 4,123,073 1,957,037 1,488,692
®
Amount of Charity Care | 0 0 0
(charges)
Cost of Charity Care ($) | 0 0 0

ARA — SOUTH BARRINGTON DIALYSIS LL.C

2016 2017 2018

Net Patient Revenue 3,336,180 3,089,991 2,681,981

Amount of Charity Care | 0 0 0
(charges)
Cost of Charity Care ($) | 0 0 0

The above charity care information is from the 2016, 2017 and 2018 ESRD Facility

Profiles for each facility.

Financial statements for ARA — Crystal Lake Dialysis LLC, McHenry Dialysis Center,
LLC, and ARA — South Barrington Dialysis LLC and audited financial statements for American
Renal Associated Holdings, Inc., have been provided under separate cover.
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