ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 2024 Edition E-016-26

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: Fresenius Medical Care Highland Park

Street Address: 1657 Old Skokie Road

City and Zip Code: Highland Park, 60035

County: Lake Health Service Area: 8 Health Planning Area:

Legislators

State Senator Name: Julie A. Morrison, District 29

State Representative Name: Bob Morgan, District 58

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

Exact Legal Name: Fresenius Medical Care Chicagoland, LLC*

Street Address: 920 Winter Street

City and Zip Code: Waltham, MA 02451

Name of Registered Agent: CT Systems

Registered Agent Street Address: 208 S. LaSalle Street, Suite 814

Registered Agent City and Zip Code: Chicago, IL 60604

Name of President: Cassie McLean

President Street Address: 920 Winter Street

President City and Zip Code: Waltham, MA 02451

President Telephone Number: 888-858-6182

Type of Ownership of Applicant

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

*Certificate of Good standing at Attachment #1.

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

Exact Legal Name: Fresenius Medical Care of lllinois, LLC*

Street Address: 920 Winter Street

City and Zip Code: Waltham, MA 02451

Name of Registered Agent: CT Systems

Registered Agent Street Address: 208 S. LaSalle Street, Suite 814

Registered Agent City and Zip Code: Chicago, IL 60604

Name of President: Cassie McLean

President Street Address: 920 Winter Street

President City and Zip Code: Waltham, MA 02451

President Telephone Number: 888-858-6182
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 2024 Edition E-016-26

Type of Ownership of Applicants

= Non-profit Corporation ] Partnership
] For-profit Corporation Ol Governmental
] Limited Liability Company ] 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.

*Certificate of Good standing at Attachment #1.

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

Exact Legal Name: Fresenius Medical Care Holdings, Inc.*

Street Address: 920 Winter Street

City and Zip Code: Waltham, MA 02451

Name of Registered Agent: CT Systems

Registered Agent Street Address: 208 S. LaSalle Street, Suite 814

Registered Agent City and Zip Code: Chicago, IL 60604

Name of President: Cassie McLean

President Street Address: 920 Winter Street

President City and Zip Code: Waltham, MA 02451

President Telephone Number: 888-858-6182

Type of Ownership of Applicants

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

*Fresenius Medical Care Holdings, Inc. does not do business in the State of Illinois and therefore a Certificate of
Good Standing is not provided.

Primary Contact [Person to receive ALL correspondence or inquiries]

Name: Lori Wright

Title: Senior CON Specialist

Company Name: Fresenius Medical Care - North America

Address: 3500 Lacey Road, Suite 900, Downers Grove, IL 60515

Telephone Number: 888-858-6182

E-mail Address: lori.wright@freseniusmedicalcare.com

Fax Number: N/A

Additional Contact [Person who is also authorized to discuss the Application]

Name: Abbie Morrison

Title: Regional Vice President

Company Name: Fresenius Medical Care - North America

Address: 3500 Lacey Road, Suite 900, Downers Grove, IL 60515

Telephone Number: 630-235-5262

E-mail Address: abbie.morrison@freseniusmedicalcare.com

Fax Number: N/A
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 2024 Edition E-016-26

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: Lori Wright

Title: Senior CON Specialist

Company Name: Fresenius Medical Care North - America

Address: 3500 Lacey Road, Suite 900, Downers Grove, IL 60515

Telephone Number: 888-858-6182

E-mail Address: lori.wright@freseniusmedicalcare.com

Fax Number: N/A

Site Ownership after the Project is Complete
Provide this information for each applicable site] (Site ownership will not change.)

Exact Legal Name of Site Owner: 1657 OIld Skokie, LLC

Address of Site Owner: 555 Skokie Blvd., Suite 204, Northbrook, IL 60062

Street Address or Legal Description of the Site: 1657 Old Skokie Road, Highland Park, 60035

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: Fresenius Medical Care of lllinois, LLC

Address: 920 Winter Street, Waltham, MA 02451

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

Operating Identity/Licensee after the Project is Complete
Provide this information for each applicable facility and insert after this page.]

Exact Legal Name: Fresenius Medical Care Chicagoland, LLC

Address: 920 Winter Street, Waltham, MA 02451

L] Non-profit Corporation L] Partnership
] For-profit Corporation U] Governmental
X Limited Liability Company U] Sole Proprietorship U] 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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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 2024 Edition E-016-26

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.

Fresenius Medical Care Chicagoland, LLC, an existing joint venture, plans to acquire Fresenius Medical
Care Highland Park, a 20-station ESRD facility located at 1657 Old Skokie Road, Highland Park, currently
owned and operated by Fresenius Medical Care of lllinois, LLC.

Fresenius Medical Care Chicagoland, LLC is an existing joint venture in which Bio-Medical Applications
of lllinois, Inc. (an affiliate of Fresenius Medical Care) holds a 51% ownership interest, and AIN Ventures,
LLC (an affiliate of Associates in Nephrology) holds the remaining 49% ownership interest. The
transaction will not result in any change to the ownership structure or governance of the joint venture.

In connection with the acquisition, Fresenius Medical Care Chicagoland, LLC will pay $3,152,683 to
Fresenius Medical Care lllinois, LLC for the Fresenius Medical Care Highland Park facility.
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 2024 Edition E-016-26

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

Land acquisition is related to project [ Yes X No
Purchase Price:  § N/A
Fair Market Value: $ NA

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): _November 1, 2026

State Agency Submittals
Are the following submittals up to date as applicable:
[] Cancer Registry
[ ] APORS
X All formal document requests such as IDPH Questionnaires and Annual Bed Reports been submitted
L] All reports regarding outstanding permits
Failure to be up to date with these requirements will result in the Application being deemed
incomplete.
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD B
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 2024 Edition

CERTIFICATION

E-016-26

The Application must be signed b

y the autharized representatives of the applicant entity.

Authorized representatives are:

o inthe case of a corporation, any two of its officers ar mermibers of its Board of Diractars;

o inthe case of a limited liability comparny, any two of its managers or members (or the sole
manager or member when twe or more managers or members do nat exist);

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

@ Inthe case of estates and trusts, two of its beneficiaries {or the sole beneficiary when two
or more beneficiaries do not exist): and

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

This Application is filed on behalf of saniu dical Care Chica LLC

in accordance with the requirements and procedures of the lllincis Health Facilities
Planning Aet. 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 belisf. The undersigned also certifies that the fee required
for this application is sent herewith or will be paid upon request.

L W

SIGNATURE ’/

Rachel Mayer
FRINTED NAME

nager
PRINTED TITLE

Motarizaticn:
Subscrihed and sworn to before
this E.‘%Pﬁ*day of JL,LLEI} 202l

OMectal Seal
KIMEBERLY L DAMMER
Mozany Public, Sate of illinos,
Commision Mo, 9800H4
My Commission Expires Octaber 18, 1037

. ‘ & e
Signature of K

Seal

*Insart the
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 2024 Edition E-016-26

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

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

o 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),

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

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

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

This Application is filed on behalf of _F Care C Cc

in accordance with the requirements and procedures of the lllinois Heaith Facilities
Planning Act. The undersigned certifies that he or she has the authority to execute and file
this Application on behaif 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 is sent herewith or will be paid upon request.

(Mac, Mbeecaod

SIGNATURE

Abbie Morrison
PRINTED NAME

| President
PRINTED TITLE

Notarization:
Subscribed and sworn to before me
this 527 _ day of %%_Mé

Si re of Nogéary

Seal
“Insert the EXACT legal name of the applicant
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 2024 Edition E-016-26

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

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

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

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

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

This Application Is filed on behalf of_F nius Medical Care of lllincis, LLC

in accordance with the requirements and procedures of the lllinois Health Facllities 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 is sent herewith or will be paid upon request.

- - W
- Pl P g ‘
{ )

SIGNATURE SIGNATURE

Bryan Mello Domenic Gaela

PRINTED NAME PRINTED NAME
VP and Assistant Treasurer VP and Assistant Secretary

PRINTED TITLE PRINTED TITLE
Notarization: Notarization:
Subscribed gnd sworn to before me Subscribed and sworn to before me
this 7 4 “Gay of Ay, 20 26 this day of
Slgnaﬁre of %o(ary Signature of Notary
Seal Seal Pr——

| D Elizabeth D. Scully
*Insert the EXACT legal name of the applicant 3 Notary Publio

b My Commission Expwes
9126/28
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 2024 Edition E-016-26

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

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

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

o Inthe case of a parinership, two of its general partners (or the sole general pariner, when two
or more general pariners do not exist);

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

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

This Application is filed on behalf of __Fresenius Medical Care Holdings, Inc

in accordance with the requirements and procedures of the lllinois Health Facilities Planning
Act. The undersigned certifies that he or she has the authority to execute and file this
Application 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 is sent herewith or will be paid upon request.

3 -'-' L.//‘v}r.: v(/‘ ' W

SIGNATURE SIGNATURE

Bryan Mello :
i Domenic Gaeta
PRINTED NAME PRINTED NAME
VP and Assistant Treasurer VP and Assistant Secretary
PRINTED TITLE PRINTED TITLE
Notarization: Notarization:

Subscribed and sworn to pefore me Subscribed and sworn to before me
this 2 g day of this day of

Signalur?of Notary i Signature of Notary

Seal Seal Elizabeth D. Scully
Notary Public
*Insert the EXACT legal name of the applicant 5y |{COUNONWEALTH OF MASSACHUSETTS
Ut /I My Comn

arzaszo
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 2024 Edition E-016-26

SECTION Il. BACKGROUND.

1.

BACKGROUND OF APPLICANT

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.
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 2024 Edition E-016-26

SECTION Illl. CHANGE OF OWNERSHIP (CHOW)

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.

O 0o oo o oOo0gdgao

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

v" 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.

ny other transaction that results in a person obtaining control of a health care facility’s operation or
[ ] Any othert tion that Its i btaini trol of a health facility’ ti
physical plant and assets and explain in “Narrative Description.”
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 2024 Edition E-016-26

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

1130.520(b)(4) - A statement as to the anticipated benefits of X
the proposed changes in ownership to the community
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 2024 Edition E-016-26

APPLICABLE REVIEW CRITERIA CHOW
1130.520(b)(5) - The anticipated or potential cost savings, if X
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 X
improvement program mechanism that will be utilized to assure
quality control;

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

1130.520(b)(9)- A description or summary of any proposed X
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.
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD

CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 2024 Edition

E-016-26

SECTION IV.CHARITY CARE INFORMATION

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.

Fresenius Medical Care Holding’s Charity Care is provided at Attachment 7.

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.

Fresenius Medical Care of lllinois, LLC, and Fresenius Medical Care Chicagoland, LLC are both
affiliates of Fresenius Medical Care Holdings, Inc. whose charity cost is provided at Attachment 7.

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.

FRESENIUS MEDICAL CARE

ILLINOIS CHARITY CARE (SELF-PAY)*

2023 2024 2025
Net Patient Revenue $406,315,992 | $453,628,046 | $481,235,791
Amount of Charity Care
(charges) $2,571,644 $2,992,651 $4,027,621
Cost of Charity Care $2,571,644 $2,992,651 $4,027,621

*As a for-profit corporation Fresenius does not provide charity care per the Board's definition.
Numbers reported are self-pay balances. Self-pay balances are written off to bad debt.
Medicare may reimburse a portion of bad debt as part of cost reporting.

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

THE APPLICATION FORM.
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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 16-19
2 | Site Ownership 20-48

3 | Persons with 5 percent or greater interest in the licensee must be
identified with the % of ownership. 49-50

4 | Organizational Relationships (Organizational Chart) Certificate of
Good Standing Etc. 51-52
5 | Background of the Applicant 53-61
6 | Change of Ownership 62-64
7 | Charity Care Information 65-66
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E-016-26
SECTION I. IDENTIFICATION, GENERAL INFORMATION, AND CERTIFICATION

The applicants are Fresenius Medical Care Chicagoland, LLC, Fresenius Medical Care of lllinois, LLC,
and Fresenius Medical Care Holdings, Inc. Fresenius Medical Care Holdings, Inc. does not conduct
business in the State of lllinois; it is the parent company of Fresenius Medical Care of lllinois, LLC which
is the majority owner of Fresenius Medical Care Chicagoland, LLC. Please see attachment 4 for an
organization chart outlining the ownership structure.

A Certificate of Good Standing for Fresenius Medical Care of lllinois, LLC is included at attachment 1.

A Certificate of Good Standing for Fresenius Medical Care Chicagoland, LLC, which will be the operator
of the facility after the change of ownership, is included at attachment 1.

Exact Legal Name: Fresenius Medical Care Chicagoland, LLC
Street Address: 920 Winter Street

City and Zip Code: Waltham, MA 02451

Name of Registered Agent: CT Systems

Registered Agent Street Address: 208 S. LaSalle Street, Suite 814
Registered Agent City and Zip Code: Chicago, IL 60604

Name of President: Cassie McLean, President

President Street Address: 920 Winter Street

President City and Zip Code: Waltham, MA 02451

President Telephone Number: 888-858-6182

U] Non-profit Corporation ] Partnership

U] For-profit Corporation U] Governmental

X Limited Liability Company U] Sole Proprietorship U]
Other

Exact Legal Name: Fresenius Medical Care of lllinois, LLC

Street Address: 920 Winter Street

City and Zip Code: Waltham, MA 02451

Name of Registered Agent:. CT Systems

Registered Agent Street Address: 208 S. LaSalle Street, Suite 814
Registered Agent City and Zip Code: Chicago, IL 60604

Name of President: Cassie McLean

President Street Address: 820 Winter Street

President City and Zip Code: Waltham, MA 02451

President Telephone Number: 888-858-6182

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

Applicant ldentity
ATTACHMENT —1
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Applicant(s) [Provide for each applicant (refer to Part 1130.220)]
Exact Legal Name: Fresenius Medical Care Holdings, Inc.

Street Address: 920 Winter Street

City and Zip Code: Waltham, MA 02451

Name of Registered Agent: CT Systems

Registered Agent Street Address: 208 S. LaSalle Street, Suite 814
Registered Agent City and Zip Code: Chicago, IL 60604

Name of President: Cassie McLean

President Street Address: 820 Winter Street

President City and Zip Code: Waltham, MA 02451

President Telephone Number: 888-858-6182

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

Applicant Identity
ATTACHMENT —1
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File Number 0364338-7

2

To all to whom these Presents Shall Come, Greeting:

I, Alexi Giannoulias, 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

FRESENIUS MEDICAL CARE CHICAGOLAND, LLC A DELAWARE LIMITED LIABILITY
COMPANY HAVING OBTAINED ADMISSION TO TRANSACT BUSINESS IN ILLINOIS ON
AUGUST 24, 2011, APPEARS TO HAVE COMPLIED WITH ALL PROVISIONS OF THE
LIMITED LIABILITY COMPANY ACT OF THIS STATE, AND AS OF THIS DATE IS IN GOOD
STANDING AS A FOREIGN LIMITED LIABILITY COMPANY ADMITTED TO TRANSACT
BUSINESS IN THE STATE OF ILLINOIS.

InTestimony Whereof, I hereto set

my hand and cause to be affixed the Great Seal of
the State of Illinois, this 28TH

dayof JULY  AD. 2026

"1 5 ,.;- i~ 7
| L
Lmentication % 2620901166 veriflable untl DFR26L2027 W ﬁ. d

Aumenficate at: hEpe:ivwwaIsos.gov

Applicant Identity
Certificate of Good Standing
ATTACHMENT — 1
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i

To all to whom these Presents Shall Come, Greeting:

I, Alexi Giannoulias, 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

FRESENIUS MEDICAL CARE OF ILLINOIS, LLC, A DELAWARE LIMITED LIABILITY
COMPANY HAVING OBTAINED ADMISSION TO TRANSACT BUSINESS IN ILLINOIS ON
MARCH 26, 2004, APPEARS TO HAVE COMPLIED WITH ALL PROVISIONS OF THE
LIMITED LIABILITY COMPANY ACT OF THIS STATE, AND AS OF THIS DATE IS IN GOOD
STANDING AS A FOREIGN LIMITED LIABILITY COMPANY ADMITTED TO TRANSACT
BUSINESS IN THE STATE OF ILLINOIS.

InTestimony Whereof, I hereto set

my hand and cause to be affixed the Great Seal of
the State of Illinois, this 28TH

day of JULY AD. 2026

AL LR <
Aumentication = 2620001306 verfiabie unbl O7/25/2027 W &L !
Aumenticate at hbps:iwew.|I52s. 00V

BECRETARY OF STATE

Applicant Identity
Certificate of Good Standing
ATTACHMENT — 1
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Site Ownership after the Project is Complete

Exact Legal Name of Site Owner: 1657 Old Skokie, LLC

Address of Site Owner: 555 Skokie Blvd., Suite 204, Northbrook, IL 60062

Street Address or Legal Description of the Site: 1657 Old Skokie Road, Highland Park, IL
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.

The site and site owner are not changing. The lease is also not changing but will be assumed by
Fresenius Medical Care Chicagoland, LLC, an affiliate of Fresenius Medical Care Holdings, Inc.,
which holds the lease currently.

Site Owner
ATTACHMENT - 2
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LEASE AGREEMENT

BY AND BETWEEN

1657 OLD SKOKIE LLC,
AN ILLINOIS LIMITED LIABILITY COMPANY

("LANDLORD™)

AND

FRESENIUS MEDICAL CARE OF ILLINOIS, LLC,
A DELAWARE LIMITED LIABILITY COMPANY
d/b/a FRESENIUS MEDICAL CARE HIGHLAND

("TENANT")

DATED: FEBRUARY 26, 2014

Site Owner - Lease
ATTACHMENT — 2
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LEASE AGREEMENT

THIE LEASE AGREEMENT (thiz “Lease™) is made as of this 26ih day of February, 20104 by and
—betwerr— AT Shskie— b bE—an—Hipa—HuHed-Habilitv—company CLandlord =), —and Fresenius.
Medical Care of llingis, LLC, a Delaware limited lability company, dftva Fresenius Medigal Care

Highland {"Tenant").

ARTICLE 1 - PROPERTY AND PREMISES

1.1, Leasg gf Premises. Landlord hereby fegses to Tenant and Tenant hereby leases from Landlord the
premises contaning approximately 12,568 renfable square feet (the “Premises") located at 1637 — 1671
Old Skokie Road, Highland Park, IL (the “Property™). The Property end Premises are more particularly
described and shown on Exhibit A aftached hereto and made a part hereof.

1.2, Delivery gmd Candifforn of Premises; Landlord's Work, Within sixty (60) days following the date that
Tenant defivers writter notice to Landlord confirming that Tenant has closed the acquisition of the

Practice (as defined in Section 27.24 below) (or such earlier date as may be mutually agreeabic to
Landlord and Tenant), Landbord, using Christopher Kidd Associates (the “Architeet™), shall develop plans
and specifications (“Plans™) for the work described and detailed on Exhibit B CLandlord™s Work™) and
such additional work = mey be required by the Ciy of Highland Park, Wlinois (the “Ciy™) for the
issuance of the Landlosd’s Permits {defined below), and Landlord shall submit the Plans to Tenant for
Tenant's approval. Upon the earlier of (i) Landlord's receipt of written notice from Tenant that Tenant
has waived the CON Contingency (as set forth in Section 27.22), or {ify Landlord's receipt of written
notice from Tenant thot Tenant has received the CON (as defined in Section 27.22), Landlord shall apply
for all necessary permits and governmental approvals required for Landlord to complete Landlord®s Work
(the “Landlord’s Permigs™), provided that Tenant hos approved the Plans, Upon the issuance of the
Landlord’s Permilz {the “Permit Date™), Landlord shall commence the Landlord’s Work and use
commercially reasonable efforts to complete Landlord’s Work within the time frames set forth in Exhibit
B, The date that Landlord shall substantially complete the interior portions of Landlord’s Weork (the
“Imtericr Work", as further identified in Exhibit B) and deliver possession of the Premises (o Tenant hall
be referred to herein as the *Delivery Date”, Motwithstanding anything to the contrary contained herein,
Tenent shall have the right o access the Premises for the purposes of constructing the Tenant
Improvements (as set forth in Section 5,00 af any time on of afrer the date which is sixgy (600 days afier
the Permit Date (the *Tanget Delivery Date™), provided Tenant does nol interfere with or prevent
Landlord from performing Landlord’s Work. If at any time such access prior to the Delivery Date shall
cause or threaten 1o cause disharmony or interference, or shall otherwize interfere with Landlord's
gotivities or obligation: hereunder, Landlord shall hawve the right o withdeaw such permizsion wpon
twenly=Tour (24) hours' notice to Tenant.  Upon the Delivery Date, Lendlord shall deliver possession of
the Premisas to Tenant, which shall include delivery of a minimum of two (2) keys to all locked areas and
all information necessary for Tenant to disarm any security systems so that Tenant may access the
Premizes.

Except as to latent defects pertaining solely to work performed by or for Landlord, the Premises shall be
accepted by Tenant in it “as i5” condition and configuration without any represenations of warranties by
Landlord of any kind, expresa or implied, with respect to the Premises or the Property (without limitation,
Landlord makes no warranty as o the habitability, fimess or suitability of the Premises or Property for a
particular purpose, nor &5 to compliance with any laws, rules or regulations, nor & 1o the absence of any
toxic or otherwise hazardous substances), except as specifically provided elsewhere in this Lease,

In the event that another tenant is occupying the Premises as of the date of this Lease, Landlord shall use
all regsonably available means, including but not Umited to the commencement of an eviction proceeding,
to ohtain possession thereof upon the expiration or earfier termination of such other tenant’s lease. In the

Site Owner - Lease
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event that Landlord is unable 1o obtain possession of the Premises from an existing tenant within sixty
(0 davs after the Permit Date, Landlord shall notify Tenant of such fatlure and Tenant zhall have the
right to terminate this Lease upon written notice to Landlord within thirty {30 days afier Tenant's receipt

—— - such notice; peovided _however, if Landlord obtains pessession of the Premizes from such existing
tenant during such 30-day period, the termination shall be deemad null and void and T Cease smtt—
remain in full force and effect as if such termination right was never exercised.

1.3, Moterial [ndwcemery. Landlord hereby recognizes and acknowledges that its obligation hereunder to
substantially complete the Interior Work on or before the Target Delivery Date constitutes a material
inducement to Tenant to enter info this Lease. As soch, in the event that (1) Landlord fails to timely
cumplele any of Landlord’s Work per the timeframes set forth in Exhibit B, and (11 if such failure 1= net
caused by Tenant Delay (as defined in Exhibit B) or the acts contemplated under Article 23 of this Lease,
Tenant shall have the option to exercise its rights under Section 18.4 halow,

ARTICLE 2 - LEASE TERM

2.1. Lease Term The term of this Lease shall commence on the date of this Leese (the “Commencemant
Date™), and shall expire on the last day of the one hundred eightieth (180"} full calendar month after the
Rent Commencement Date (the “Inifial Term™), The “Rent Commencement Dale™ shall be the later of (a)
one hundred twenty (1200 days after the Delivery Date; and (b)) one hundred twenty (1203 days after the
earlier of (i) the commencement of the Tenant Improvements {(whether performed by Tenant or Landlord
at Temant’s request) and (i) the (ssueance of the COM. The porties shall execwte and deliver the
Commencement Date Certificate in the form set forth in Exhibit C sitached to this Lease, in order to
confirm and memorialize the Commencement Date and Expiration Date.

2.2, Options to fxtend Term. Landlord hereby grants to Tenant three (3) consecutive options to extend the
term of this Lease {each a “Henewal Option™) each for a pericd of five (3] vears (each an “Option Term™).
The lease of the Premizes for each Option Term shall be on the sume terms and conditions contained in
this Lease excepl that the Base Rent for each Option Term shall be determined pursuant to the terms and
conditions of Section 3.2 of this Lease. Each Renewal Option may be exercised only by written notice
delivered by Tenant fo Landlord no later than one hundred eighty {180) days prios to the expiration of the
then current term.,  Tenanl may only exercize 118 Renewal Options if (a) on the date of delivery of the
motice te Landlord, Tenant i5 nol in default of this Leese beyvond the expiration of any applicable cure
periods, and (b the Lease is in full force and effect.  If Tenant delivers written notice exercising a
Renewal Option, such notice shall be irrevocable. The Initial Term and all Option Terms are herekby
referfed 1o collectively as the “Lease Term®”,

ARTICLE 3 - BASE RENT
1.1, Base Rewt: Pro-ration for Payiial Morihs,

Commencing on the Rent Commencement Date and during the [nitial Term, Tenant shall pay to Landlord
annual reng ("Base Rent'™) as follows:

Year Annual Base Rent Muonthly Base Rent Cost PSFT
1 ¥ 276, 000,00 b 23,000,000 b 21.96
2 ;3 281,520,000 b 23 446000 3 22.40

Site Owner - Lease
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3 287,150.40 2392920 22.85
4 202 §03.41 24.407.78 23.30
5 208,751.28 2480594 2377
6 304,726,30 25,393.86 24.25
7 310,820,583 25,901 .74 24,73
R 317,037.24 26,419.77 25.23
9 323,377.99 26,948,17 25,73
i 0 320,845,55 37487.13 26,24
¥ 136,442.46 28,036.87 26,77
12 343,171.31 28,597.61 2731 R
13 350,034.74 29,169,56 27.85
14 35703543 29,752,095 2541
15 J6d, 170,04 3 34801 2R98

Base Rent shall be paid in advance on or before the first day of every calendar month, without any setoff
or deduction except as spagifically provided elsewhere in this Lease. Payment of Base Rent shall be
made to Londiord at the address specified in Section 27,15 of this Lease, or at such other place that
Landlord mey from time o time designate in weiting, The Base Rent for the first full calendar month of
the Initial Term shall te paid oo later than fitteen (15) days after the Commencement Date, 1 any
payment of Base Rent i3 for a period shorter than one full calendar month, Base Rent for that fractional
calendar month shall acerve on a daily basis at a rate equal 1o 1365 of the annual Base Rent, Base Renk
and the full amount of 271 sech other sums of money &5 shall become due under this Lease are collagtively

referred to herein as “Ront™,

3.2, Buse Reny for Opting Terms. Base Rent for each Option Term shall be as follows:

First Option Term
Year Anpual Base Rent Mo thly Base Rent Cost PSFT
1 3T 45500 b 30,954.97 29.56
2 378 BER.BS I b 31,574.07 30015

Page 24
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3 % 386, 46663 % 32,205.55 5 3075
4 % 394, 195.96 % 32,849 66 5 3137
5 % 402,079,858 % 33,5066 5 31,99

Second Oplion Term

Year Anzual Base Rent Monthly Baze Rent Cost PSFT
| 3 A1 121,48 3 34,1760 b 3263
2 L4 A418,313.91 b4 34.860.33 b3 3328
3 % 426, 65.39 5 3555753 5 13.95
4 L] 435 22420 5 36,208,685 i 34483
__5 5 443 928,68 § 36,994.06 3 3532
Third Option Term
Year Annnal Baze Rend Monthly Base Rent Cost PSFT
1 b 452,807.25 b3 37,7539 £ 3803
2 s 461, 863,40 £ 18,488.62 b 36.75
3 5 471.100.67 $ 39,258.39 b 17.48
4 b3 4&],511.63_- b3 40,043,560 | b3 33.2_3-
5 b -_-1-_'4";._1;:-1_11-_—_3--___ 40,844.43 S__ 39,040 .

3.3, Late Payment of Bare Reny, If Landlord does not receive any payment of Base Rent within five (5)
days after that Rent is due, interest shall accroe on such unpaid Base Rent at the rate (the “Default Rate™)
that is the Tesser of eighteen percent {18%) per annum, unless such interest rate violates applicable usury
laws, it which case imterest shall acerue et the maximum allowable legal rate, until fully paid by Tenant.

ARTICLE ¢ - USE AND COMPLIANCE WITH LAWS

4.1, Permjeted Use. Tenant shall use and occupy the Premises for the purpose of an outpatient
dialysis tacility and related medical, office and administrative uses, Tenant shall not use or oegupy the
Premizes for ary other purpose without Landlord's prior written consent. which shall not be wnreasonably
withheld, conditioned, or delayed. Tenant shall not conduet any activity in the Premises thet are
offensive, or in a manner that viclates federal, state, county, city, or government agency laws, statutes,
erdinances, standards, rules, requirements, or orders now in force or hereafter enacted, promulgated, o
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issued {collectively, *Laws™). Tenant may operate on the Premises, al Tenant's option, on a three hundred
sinty-five (365) days a year, seven {7) days a week, twenty-four {247 hours-a-day basis, subject, however, to
all Laws, roning and other regulaln:n' requirements,

& AT E Chall - Keep e Premises—mrrnem=atid—-

:}rderlz.r faﬂ:m:-n n:lur’mg lhe Leu.se TErm Tenunt.. &l ‘lenanl's s-:rle expense, shall prompily make all repairs,
replacements, alterations, or improvements to the Premises including the Tenant Improvements, amy
Alterations {as defined in Artigle &), fixgures, and furnishings, in order to comply with all Laws to the
extent that such Laws relate 0 or are driggered by Tenant's parficular use of the Premises,
Motwithstanding the foregoing, Tenant shall not be obligated to meke any stroctural changes to the
Premises. Tenant, at Tenant's sole expense, shall promptly make all repairs, replacements, alterations, or
improvements, retrofitting, or remediation needed to comply with all Laws to the extent that such Laws
apply to the Premises as & whaole, or sy mechanical or electrical systems, peovided that Landlord shall be
responsible for any structural components in accosdance with Article 7,

ARTICLE 5 -TENANT IMPFROVEMENTS

S, Tegand Smprovementy. Tenant shall submit plans and specifications for its initial Improvements
{“Tenant Improvements™} to Landiord for approval, which shall not be unressonably withheld,
cornditioned or delaved, and wiich shall be deemed granted (of Landlord does not respond within ten §10)
business days of Tenant's submission. The plans and specifications for the Tenant Improvements as
approved by Landlord are referred to herein as the *Approved Plans™.

Landlord hereby grants Tenant and its confractors, agents, equipment and materjals suppliers, and
subgontractors a license to access the Property and the Premises for purposes of delivering supplies and
constructing the Tenant lmprovements. Such access ond possession of the Premises shall be subjeet w all
of the terms and conditions of this Lease, except that Tenant shall not be required to pay Base Rent with
respect to the period of time prior to the Rent Commencement Date, hut Tenant shall be responsible to
pay all wtilities serving the Premizes from the date of such access. Motwithstanding the foregoing, Tenant
and its contractors shall not have the deght 1o perfonn the Tenan! Improvements unless and untll Tenunt
has complied with all of the tenms and conditions of this Lease, including, without limitation, approval by
Lendlord of (i) the Approved Plans, (ii) the centractors to be retained by Tenant to perform such Tenant
Improvements, and {i17) the insurance coverage obtained by Tenant and itz contractors in connection with
the Tepant Improvements, Tenamt shall b2 respensible for all elemants of the plan: for the Tenant
[mprovements {incleding, without limitation, compliance with law, functionality of design, the structural
integrity of the design, the configuration of the Premises and the placement of Temant's furniture,
appliances and equipment), and Landlord's appeoval of such plans shall in no event relieve Tenant of the
responsibility therefor, During the construction of the Tengnt Inprovemems, Tenant shall subimi all
changes to the Approved Plans to Landlord for its prior written approval, which shall not be unreasonahly
withheld, conditioned or delayed, and which shall be decmed granted if Landlord does not respond within
five (50 business days of Tenant's requesi.

5.2, Consirpciion Reguiremengs,  The Tenant Improverpepts shall be constructed in & good and
workmanlike manner using quality materials, and using licensed and insured contractors, Promptly afier
completion of the Tenant Improvements, Tenant shall procure and deliver to Landlord: (i} a certificate of
oecupancy for the Premises from the applicable authorities, (i) full and final waivers of lien from all
contractors, subcontractors and material suppliers, provided that Tenant shall not be required to deliver such
lien waivers until fifieen (13) days after receipt of Landlord’s written request theretor, (iii} as-built plans of
the Temant Improvements, and {1v) anv and all other customary documents that the title company may
recuire fo evidence the lien free completion of the Tenant Improvements. In addition, if Tenart has elected
the Advance Option (as provided in Exhibit B), then in addition to the foregoing, promptly after
completiot of the Tenant Improvements, Tenant shall also procure and deliver to Landlord (i) an
application for payment and sworn sisterment of general conteactor, and (ii) receipted bills covering all labor
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and materials expended and used, Subject to the terms of Article 8 of this Lease, Tenart covenants not to
suffer any mechanic's Hens fo be filed against the Property or Premises by reason of any work, labor,
services of materials performed at or fumnished 1o the Premises by Tenant, or by anyone acting through or
on behalf of Tenant related to The constuciion of e Temant improvements: .

5.3. Rem Ohligarions. Tenant shall be responsible for Rent and all other obligations as set forth in the
Lease from the schaduled date for the Rent Commencement Date under the Lesse, repardless of the
degree of completion of the Tenanl Improvements on such date, and no such delay in completion of the
Tenant Improvements shall relieve Tenant of any of its obligations under this Lease,

ARTICLE 6 — ALTERATIONS; TENANT'S RIGHT TO EXPAND

6.1. Gemeral, Temant may remode] the Premises during the Lease Term in accordance with the terms and
condifions of Section 6.2 of this Lease. In addition, without the necessily of obtaiming Lendlord®s
consent, Tenant may install such counters, partitions, walls, shelving, fixtures, fittings, machinery and
gquipment in the Premises as Tenant deems necessary to conduct its business. Tenant may also install a
television or satellite antenna (the “Rooftop Equipment™ on the voof of the Premises, flues and wall or
roof” penetrations, and an emergeney generator (the “Generator™) on a pad in & locaton in close in
proximity to the Premises. The location and method of installation of such equipment shall be subject to
th:"?utual agreement of the parties, and such reasonable requirements and conditions as required by
Landiord,

6.0 Boafion Eauipmesy Provigions. In no event shall the Roefiop Equipment damage or impair

the integeity of the roof, oF invalidate the roof wastanty, of limpair of cause irkerference with the eperabion
of any machinery, equipment or apparatus of the Property. Tenant's right to install any Roottop
Equipment shall comply with applicable Laws and shall be subject to all requisite povernmental
approvals, and Landlord shall use commercially reasonable efforts (8t no expense to Landlord) to assist
Tenant in obtaining necessary governmental approvals. Lendlord shall have no responsibility and shall
n be obligated to provide any wtilities, including, but not limited to, electricity or other power for the
operation of the Rooftop Equipment. Tenamt shall pay for the cost of all uility serviees, ineluding ihe
installation, separate metering or submetering, if necessary, Tenant shall be responsible for the payment
of any costs Landlord incurs as a result of the cancellation of any roof warranty or the denial of any claim
under any roof warranty due fo the installation or operation of the Rooftop Equipment Tenani shall
operate and maintain the Rooftop Equipmient, at its own cost and expense, in good working order and
condition and free from any hezard to person and property. Tenant shall not place any toad upon the roof
of the Building, which will excead the load per square foot, which the roof was designed to camry. Upon
termination of Tenant’s use or right to the use of the Kooftep Equipment by expiration of time or
otherwise, Tenani shall, an os sole cost and expense, remove the RoofTop Equipment and shall vepair any
demage or destruction caused by the removal of the Reoftop Equipment, such work to be performed by a
contractor reasomably approved by Landlord at soch time and in such manner that s veasonably
satisfactory to Landlord. If Tenanf fails to so perfonn within fifteen (15) days after notice from Landlord,
then Landlord shall have the right to perform any repairs, removal and restoration and such reasonable
expense shall be reimbursed to Landlord promptly upon demand by Landlord.

6. 1.2, Genergror Provwsions, The Generator shall comply with applicable Laws and shall be
gubject to () all requisite governmental approvals, (1) the approval of Landiord with vespect to size,
location and method of installation, which approval shall not be utreasonably withheld, and (i) the
instailation of protective barriers from vehicular traffic, as reasonably requested by Landlord, Tenant, at
its expense, agrees to obdain all necessary governmental licenses and permits to install, operate and
maintain the Generator, Tenant shall be responsible for all necessary or appropriste fencing and
landscaping that may be reasonably required, as well as the maintenance, repair, and replacement (it it
becames inoperable) of the Generator of every kind or nature, as well as the cost of ecquiring, installing
and insuring the Generator. Tenant acknowledges that the Generztor is for emergency back-up power

Site Owner - Lease
ATTACHMENT - 2

Page 27




E-016-26

enly and shall not be operated for any other purpose.  Unless caused by Landlord's negligence or willful
misconduct, Tenant agress fo indemnify, defend and hold harmless Landlord, ifs agente and employess
from all claims, labilites, damages and expenses (including reasonable altomeys” fees) asserted against
Tor e drRed iy Ay of said-parties—and -arising—frome-or-by—reason-ofthe—installation, maintenance or
operation of the Generator, Llpon the expiration or termination of this Lease, or termination of Tenamt"s
right of possession of ke Premises, Tenant shall have the rght, bt noet the obligation, to remowe the
Generator and the pad of Tenant's sole cost and expense, and shall repair any damage cansed by said
removal.

6.2, Adrerations; Notification ro Londlord Reguired, MNotwithstanding anvthing contained in Section 6.1,

Tenant shall not be permitted to make any alteration or modification to the Premises after the
Commencement Date which either (a) costs more than Fifty Thowsend Dollars (330,000} in each nstance,
or {b) affects the structural, electrical, machanical or life safety svstems of the Premises, without
Landlord's prior written consent, which consent shall not be unesasonably withheld, conditioned, or
delayed. Tenant shall be respopsible for all costs assoctated with an Alteratfon.  The Alteretions for
which Landlord may ressonably withhold consent include those that wonld:

{a) Adverscly impacts the structural integrity of the Premiscs or any of its mechanical and ebectrical
SyElems;

(b Besults in Land ord being required to perform any work pursuant fo any Law that Landlord could
otherwise avoid or defer hed the Alterations not been made, unless with Landlord's consent,
Tenant agrees in writing to pay for the entire cost of the of such additional waorl;

{c) Result in a material increase in the demand for utilities or services that Landlord is required 1o
provide, unless Tenant agrees inowriling to pay for the additional cost of such utilities,

(d) Cause an incregse in the premiums for hazard or liability insurance carried by Landlord, unless
Tenant agreas i wiiting 1o pay the amount of the increese i such premiums; of

(ey Adversely affec gy warraniy on amy part of the Building.

8.3, Campliomce with Lows ond Iesprance Rogedrenests. Tenmt shall ensure that itz constrection of all
Alterations complies wich all Laws and any applicable requirements. Tenant shall obtain all permits that
may be required by any governmental entity having jurisdiction over the Premises,

6.4, Mumer of Cowgtaction gnd Moonent Tenant shall have the right 10 wse contractors and
subcontractors of its drmsmg and reasomably accepteble to Landlord, Al work relating to any

Alterations shall be dore in a good ond workmanlike manner, using materials equivalent ln quality 1o
those used in the comstuction of the Premises. The construction of Alerations by Tenant shall be
dilipently prosecuted to completion, and Tenant shall ensure that all work is performed in & manner that
does not obstruct pecess to the Property. In addition, Tenant shall take reasonable steps to ensure that its
construction does not interfere either with other tenants' use of their premises or with any other work
being undertzken by Lardlord at the Property, Prior (o commencing any Alterations, Tepant shall deliver
to Landlord evidence of confractor's and subcontractors insurance n accotdance with this Lease. Upon
completion of the Alterations, Tenant shall deliver to Landlord "as-built™ plans, if any, contractor's
affidavits and full and fisal waivers of len,

6.5, Paymend e Alierarons. Tenant shall promptly pay all charges and costs incurred in connection with
its construction of all Alerations, Subject to the terms of Article & of this Lease, Tenant covenants ndl to
suffer any mechanic’s Tens tov be filed against the Property or Premises by reason of any work, labor,
services or materials performed at or furnished to the Premises by Tenant, or by anyone acting through or
on behalf of Tenant related 1o the construction of any Alleratian.

6.6, Expansion Right. During the Lease Term, Tenant shall have the right upon ne less thas thirty (30
days written notice to Landlord, to expand the square footage of the parking areas, and/or the Premises, as
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he cose may be, up 10 the maximum extent allowed by local zoning, building, and other requirements,
Subject to the terms and conditions contained herein, Landlord shall have the option to cither perform
conatruction of the work required by Tenant at itz sole cost and expense of allow Tenant to perform such
work., Landlord shall give written notlee of iz election 1o Tenant within fifteen {15) davs of receipt of

Tenant’s writien notice.” Tn the event thal Landlord elects to pertorm the work, Landlond and Tenent shall
negotiate an incrementa] increase in the Base Rent based on the cost of the expansion. In the event that
Landlard and Tenant are uneble to mutually agree upon the incfemental increase in Base Rent on or
before the date the relevant governmental authority issues & building permit, then Tenant shall have the
right 0 commence work on the expansion at its sole cost and expense with no incremental increase to
Base Rent for the remainder of the Lease Tenm.

ARTICLE 7 - REPAIRS AND MAINTENANCE

T.1. Terant's Repair an fomg. During the Lease Term, Tenant shall at its sole cost
and expense keep and mnintain in good order and repair and free of refuse and rebbish the non-strociural
portions of the interior of the Premises, mcluding without limitation, all Tenant Tmprovements and
Alterations, the maintenance, replacement and repair of the storefront doors and windows, window
casements, glazing. interior walls and ceiling,

T2, Landlord’s Eepalr awmd Maintengrnee Ohfigations, After completion of the Tenant Improvements,
Landlard shall:

(A} without expense to Tenant (except a8 provided below), maintain and make all necessary
repairs and/or replacements (o the exterior and structural portions of the Property and Premises, including,
without limitation: Toundations, strecture, load bearing walls, exterior walls, roof replecement (bt not
i ntenance or repair), retaining walls and footings. Motwithstanding anvthing to the contrary contained
in this Section 7.2, (i} to the extent that Landlord performs any maintenance or repairs to any of the items
described in this Section 7.2(a) that cost less than F50,000.00 per oceurrence, such amount shall be
included in Maintenance Expenses as desceribed below, and Landlond shall be solely responsible for all
such costs in excess of 330.000.00; and (it} in the avent thet it 15 determined that & relaining wall nesds 1o
be installed on the Property, then Landlord shall pay for such installation and the amortized cost thereof
shall be included in Mainienance Expenses as provided in Section T.20k)(vii) below.

(b} maintain and make all necessary repairs and'or replacements to the following, unless
Tenant elects 1o maintain any of the following by providing written notce o Landlond efecting to do the
same ab its sole oSt and expense: heating and air conditioning equipment o serve the Premises
(“HVAC™ (subject to Section 10,1); the roof and roof supports (other than roof replacement), parking
areas {including surfacing, striping, paving and sealing), curbing, sidewglks and directional markers, ice
and anow removal, water mains, gas and sewer lines, private roadways, any vetaining walls, Parking
Agreement Costs (as defined in Section 25), landscape, loading docks, if any, provision and vepair of
adequate lighting during all hours of darkness that Tenant shall be open for business, snd a reasonable
management or adminisirative fee relating to such work not to exceed 5% of Base Rent,

Tenant shall reimburse Landlord for the costs and expenses of the maintenance and repair contemplated
in Section 7.2(a) and this Section 7.2(b) {the “Maintenance Expenses"), as additional rent for the same
perieds and in the same manner, time, and place as the Base Renl,

(i} 1 Extimated Maimenance Fxpenzer. On or before December 31% of
each year during the Lease Term, Landlord shall provide Tenant with a statement detailing
Landiord s reaspnable estimate of the Muointenance Expenses for the upcoming calendar year (the
“Estimated Statement™). Temant shall pey to Landlord, Landlord’s estimate of Maintenance
Expenses each month together with Tenants payment of Base Rent.
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(i} dnmual Reconeiliation of Maintengrce Expenses. On of before April 15* of each

vear, Landlord shall previde Tenant with a statement showing the actoal Maintemance Expenses

TG T ey iods-en 5 i | Expenses Statement’™). Landlord shall indicate on the
Actual Expenses Statement whether there is a shortlall or ov Tenamt-ip-ds-payment_

of hMaintenance Expenses for the prior calendar year, I a shootfall exisis, Tenant shall pay,
within thirty (300 davs of receipt of the Actual Expenses Statemeit, the full amount of that
shorfall. I an excess exists, Landlord shall refimd the full amount of such excess to Tenant
within thirty {30 days. Mo interest shall accrue on any shorfall or overpavment by Tenant of the
estimated Maintenance Expenses. Should Landiord fail to reimburse Tenant hereunder, Tenant
ghall have the richt 1o offset Base Rent

(il)  Londlopd’s Books amd Records; Tenane's Aupdii Rights Upon written notice to
Landlord, Tenant andfor its authorized represaniatives may examine, inspect, audit, and copy the
records of Landlord concerning Maintenance Expenses for the two (2) prior calendar vears of the
Leaze Term ot Landlords office during normal business hours, If Tenant’s audit reveals that
Landlprd overstated the actual Maintenance Expenses any calendar year, Tenant shall submit a
written claim o Landlord (“Tenant's Awdit Claim™) that shall describe in detail how the
PMaintenance Expenses have been overstated. 11 Tenant's audit reveals that the Malnenance
Expenses taken as a whole were overstied by oot least five percemt (5%, Landlord shall
reimburse Tenant for Tenant's reasonable costs of conducting the audit, not to exceed the less of
the amount of the error or $2,000,00. Crberwise, Tepant shall pay its own costs,

{ivy  Respluion of Temgmi's_dwdit  1f Landlord agrees with Tenant's Awdit Claim,

Landlord shall reimbanse Tenant for Tenaits overpeyment of Tenatt shall pay Landlord for any
shovtfall, within thirty (307 days. I Londlond disputes the results of Tenant’s podit, the parties
shall agree on a third party arbitrator to conduoct its own independent andit of the Maintenance
Expenses for the calendar vear of veara in question. The parties shall cooperate with such third
party arbiteator so that it can make a determination a8 to the walidity of Tenant's Auadit Cladm,
The detenmination of the third party arbitrator shall be given to the parties with sixty (60) days
and shall be final and binding upon the parties, Upon the conclusion of the third party arbitrator’s
audit, all amownts owed by Landlord o Tenant or by Tenant to Landiord, as the case may be,
shall be made within ten {10) days. The parties shall share the costs of retaining the third party
arbitrator sgually. Should Landlord fail to reimburse Tenant herevnder, Tenant shall have the
right to offset Base Rent, During the pendency of any dispute or audit of the Mainienance
Expenses, Tenant shall pay, under protest and without prefudice, the amount due under the Actual
Expenses Statement as calculated by Landloed.

{¥) Confidemialiry. Tenant shall keep any information gained from the inspection of
Landlord's records, hooks, and general ledger confidential end shall not disclose any information
contained therein to any other parly, excepd a8 required by law. I requested by Landlord, Teparit
stall require those emplovess or agents inspecting Landlords reconds, books, and general ledger
to sign a confidentiality agreement prior to their inspection tnd review of the same,

(Vi) Time Limitation to Bill Tenamt for Mamterancg Expenses.  In no evenl shall
Tenant be required to pay any Maintenance Expenses that Landlord failed to bill Tenant for and
that acerued more than two {21 vears priot 10 the date that Tenant s notificd by Lamndlord of such
expenses. In additiosn, Landiord may nod seck reimbursement from Tenant due to an adjostment
in Maintenance Expenses more than two (2} years after furnishing an Actual Expenses Statement
10 Tenant.

(wily  Copind Expenditures.  Landlord may charge ss a Maintenance Expense amvy
capital expenditures that are infended to reduce Maintenance Expenses or affect economies in the
operation, mainicnance, or that are required as part of the maintenance, repair and replacement of
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the Property, provided that Landlord shall provide Tenant with (i) an estimate of the amount of
reduction in Maimtenance Expenses anticipated as a result of that capital improvement or
replacement, (i) an estimate of the cost of the capital improvement and the annueal amortization
hargo-of-that-sapital i dioe G b ficient in ; I o
estimates.  All capital improvements or capital replacement expenditures shall be recovered by
Landlord by calculating the monthly amount necessary to amortize the expenditure over the
remainder of ke Term of the Lease (not including any Remewal Options) with inferest ab a rate
that is reasonably equivalent to the interest rate that Landlord would be required to pay to finance
the cost of the capital improvement or capital replacement in question as of the date such capital
improvement or capital replacement is performed, and the amorntized portion shall be included in
Maintenance Expenses,

7.3, Limiftaiions i wimienghee Obligations and Defonlts.  All of the foregoing in this
Article 7 notwithstanding, neither Landlord nor Tenant shall be obligated to perform any maintenance,
repair of replacement necessitated by the negligence or willful misconduct of the other party, or of the
other's emplovees, contractors, or agents. The party whose negligence or willful misconduet caused the
need for such maintenaice, repair or replacement shall be responsible for same, at its sole cost. Meither
party shall be in default of its repair and maintenance obligations under this Article 7 if Landlord or
Tenant, as the caze may be, begins performing repairs and maintenance and, due to the nafure of the
particular repair of maintenance obligation, more than thirly (300 days are reasonably required to
complete such work ang the responsible party is diligently prosecuting such work to completion.

ARTICLE 8 - COVENANT AGAINST LIENS

8.1, Covenanr Against Liens, Tenant shall not permit mechanics” or other liens to be placed upon the
Property or Premises o+ Tenant's leasehold inerest therein, Landlord shall have the right to post end
record notices of non-responsibility in the Premises dufing Tenant’s construction of any Tenant
Improvements or Alteration. Within thirty {30) days of written notice from Landlord, Tenant shall fully
discharge any lien by settlement, bonding, or insuring over the lien in the manner prescribed by the
applicabsle lien Law. Nothing contained in this Section 8.1 shall restrict or prohibit Tenant from indtiating
a legal action or defending it=elf in an existing legal proceading o determine the validity of any len or
attachment, In all such cases, Tenant shall indemnify, protect, defend, and hotd Lendlord harmless from
and against all claims, demands, canses of action loss, damage, liability, costs, and expenses {including
attomeys’ fees and court costs) relating to sech liens and atechments, In po event shall Tenant be in
default urkder the terms of this Lease so long as Tenant is diligantly pursuing the full discharge of any lien
placed upon the Propery, Building, or Premises, as the case may be, so long s Tenant bonds, insures
over or otheryise pruvidﬁ security against the lien to Lendlord’s reasonable satisfection,

ARTICLE 9 - ENTRY BY LANDLORD

9. Landlord's Access o Premives Tenant shall permit Landlord or its agent to enter the Premises upon
reasonable prior notice to (a) inspect the Premises, (b) make such alterations, maintenance, or repairs
therein a5 may be required under this Lease or pursuant to eny Law, (¢) show the Premises to prospective
purchasers or mortgagees or to grownd or underlying landlords, or (d) serve or post all notices required by
Law or permitted by this Lease, In addition to the foregoing, during the last six (6) months of the Lease
Term, Tenant shal! permit Landlord o show the Premises to prospective tenants at reasonable times, and
to place notices on the fromt of the Premises or on any part thereof offering the Premises for lease,
Landlord shall exercise its rights under this Article @ at such times and in such a manner as to minimize
the impact of any interference with Tenant's business in and occupaney of the Premises.

9.1.1. Emergensy fntries. Landlord end Landlerd's agents may enter the Premises without any
advance notice when necessary to sddress emergency situations, For purposes of this Section 9.1.1, an
emergency Situation is one that poses a threat of imminent bodily harm or property damage. 1f Landlord
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makes mn emergency entry into the Premises when no authorized representative of Tenant is present.
__Landlord shall provide notice to Tepant as soom as reasonably possible after that eatry and shall take
reasonalle STEpE o Serme-the-Pramises oatila tepresentative of Tenant arrives at the Premises,

9.2, HIPAA Compliarice FMrovisfor. Landiord acknowledges that Temant is subject to the provizions 6Fthe—
Health Insurfance Porizbility and Accountability Act of 1996 and velated regulations (*HIPAA™), and that
HIPAA requires Tenant to ensure the safety and confidentiality of patient medical records. Landlord
further acknowledges that, i order for Tenant to comply with HIPAA, Tenant must restrict access to the
portions ef the Premises where patient medical records are kept or stored.  Landlord hereby agrees that,
notwithstanding the rights granted 1o Landlord pursuant to this Article 9, except for an emergency entry
into the Premises taken pursuart to Section 9.0.) of this Lease or when accompanied by an awthorized
representative of Tenat, neither Landlord nor iz employess, agents, representatives or contractoss siall
be perinitied to enter those areas of the Premizes designated by Tenant as focations where patient medical
records are kept and/or stored.

9.3, Method of Entry. Landlord shall at all times have a key or, if applicable, o card key with which o
untock all the doors in the Premises except for the locations in the Premises designated by Tenant as areas
where patient records are kept or stored. In an emergency situation, Lendlord shall have the right to use
any means that Landlord considers proper o open the deors in and to the Premises. Any such eniry into
the Premises by Lendlord shall not be considered a forcible or unlaw il entry into the Premises or an
actual or consbuctive eviction of Tenant from any portion of the Premizes.

ARTICLE 10 - HYAC, UTILITIES AND SERVICES

0.} HFAC. Tenant shall have the right to utilize the existing HVAC at the Premises (the “Existing
Units") or install & pew HVAC system porsuant 1o the Approved Plans (the “®ew Unie™), Pursuant 1o
Section 7.2 abowve, Landlord shall perform the meintensnce end repair of the HYVAC {(subject 1o
reimbursement as part of Maintenance Expenses), except that the cost of replacing the Existing Units
shall e paid by Tenant, and the cost of replacing the Mew Units shall be paid initially by Landlord and
ingluded in Maintenance Expenses az provided in Sectien 7,20 vii),

102, _Uilities and Serviges. Landlord shall ensure that sater, electricity, zas, sewer, and other standard
utifity services for a comparable commercial building are provided to the Premises by maintaining,
repairing andfor replacing all wility lines to the Premises. Landlord shall not be responsible for any
commection of book-up cherges and fees, including any impact and fapping fees, with respect to utiliny
services supplied to the Premises, and Tenant shall pay for the metering or re-meteriog of the Premizes, if
necessary. Tenant, at its sole cost and expense, shall be responsibde for the distribution of all utilithes within
the Premises and bringing telephone service and cable or satellite television service to the Premises. Tenant
shall store all trash and garbage in a trash dumpstes or similar container reasorably ananged by Tenant and
approved by Landlord; and Tenant shall arvange for the regular pick-up of such trash and gacbage at Tenant's

LR pons,

10,3, Papmrend_of Lility Charges. Tenant shail pay or cause the payment of all charges for gas, water,
sewer, electrical, telephone and other wtility services supplied to the Premizes during the Lease Term.
Tengnt shall receive all savings, credits, allowances, rebates or other incentives granted or awarded by
any thitd party as a result of any of Tenant’s viility specifications in the Premises. Should Landlord elect
to supply any or all of such utilities, Tenant agrees 1o putchasze and pay for the same that (&) the rate
charged by Landlord to Tenant shall pot exceed the rate charged Landlord by any supplying utility phus
any expenses incurred by Landlord in connection with billing and supplying such utility service to Tenant
and (b) Tenant shall not be required to pay for any wtility charpges that Landiord fails 1o notify or bill
Tenant of after two (2) years, In addition, Landlord may not seek reimbursement, from Tenant due 1o an
adjustment in utility costs or charges that ave more than twa {2} vears old.
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104 faterruprion of Ugfity Services. Tn no event shall Landlord be liable for any interruption or failure in
the supply of any wility to the Premizes unless such interruption was caused by the gross negligence or

—wittfa—miseonduct-of Landloed or any person or entily acting on hehulf of Landlord. In soch event,
Tenant shail be entitled to an abatement of Base Rent for the per such imterrasimT it tamdiord-does——0
not make repairs and restore all interrupted services to the Premisas within two (2) business days after
receipt of aotice of such interruption.

ARTICLE 11 - TAXES

V1.1 Jax Expepses. “Tax Expenzas” means all federal, state, county, or local government ar municipal
axes, Tees, charges, or oiher imposttions of every kind (whether general, spectal, ordinary, or
extraordinary) paid ov payable during any calendar year (without regard to any different fiscal vear used
by any government of municipal auhority) becavse of or in connection with the ownership, leasing,
and/or operation of the Property, Tax Expenses shall include iaxes, fees, and ciarges such as rveal
property taxes, general and special assessments, transit faxes, leasehold faxes, and taxes based on the
receipt of rent {including gross receipts o sales taxes applicable o the receipt of rent, unless required to
be paid by Tepant), Temant and Landlord acknoededge that assessments, faxes, fees, levies, and charges
may be imposed by government agencies for services such as fire protection, street, sidewalk, and rond
maintenance, gongervation, refuse removal, and other governmental services fommerly provided without
charge to property owners or occupants, Tax Expenses shall also inchede any government or private
assegsiments (or the Property's coniribution towand a government of private costsharing agreement} for
the purpose of augmenting or improving the quality of services and amenities nomally provided by
government agencies, Tepant and Landlord iptend that all new and ingreased assessments, taxes, fees,
levies, and charges and all similac assessiments, taxes, Tees, levies, and charges be included within the
definition of "Tax Expenses” for purposes of this Lepse,

LY Beglnded Taxes. Wotwithstanding the provisions of Section 1L, all excess profits taxes,

franchise taxes, gift taxes, capital stock taxes, inheritance and soccession taxes, estate taxes, federal and
state income taxes, and other taxes applied or measured by Landlord's gross or net income shall not be
included in Tax Expenses,
11.2, Papmert of Tax Expprses. Tenant shall pay before due all Tax Expenses asseszed against the
Propetty. Tenamt shall make arrangements with all relevant taxing authorities so that tax bills are sent
directly to Tepant. At Tenant's sole cost, Tenant may contest (including sesking an sbatement or
reduction ofy any Texes agreed to be pald hereunder; provided that Tenamt first shall satisfy any
requirements of Laws, including, if required, that the Taxes be paid in full before being comested, At
Tenant's sole cost, Landlord shall assist Tenant as reasonably necessary with respect to any such contest,
including joining in and signing applications or pleadings. Any rebate received shall belong to Tenant,

V1.3, Pavment_of Persovgl Properdy Taxes. Temant shall pay before due all taxes levied or assessed
apainst its personal property, furniture, or fixtures placed within the Premises,

ARTICLE 11 - INSURANCE

12,1, Tepant 's frsurgnce. Tenmmt covenants and agrees that throughout the Lease Term it will keep in full

force and effect the following insurance policies:

{a) “All risk” property insurance, including fire and extended coverage, vandalism, malicious mischief,
sprinkler leakage and water damage, demolition and debris removal and flood inswrance (if the

Premises is located in a flood hazard area) nsurng, on a replacement cost basis, Tenant’s furniture,
equipment and personal property located thevein, and Tenant Improvemerts and Alterations that

Tenant is responsible for.
(k) Comprehensive general liability or public liability insurance with limits not less than $2,000,000
combined single limit, including coverage for bodily injury and property damage to third parties, and
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naming Lapdlord and Lendiord's Building manager as additional insureds with vespect to claims
arizing ot of Tenant's uze and eccupancy of the Promises,

S

Policies shall be placed with companies i amreM-Bestis-rating of B+ or better, Tenant shall, upon
written request, provide the Landlord with a certificate of insurance evidencing the existence i s~
of such insurance required herein, Notwithstanding the foregoing, the inswrance agreed to in this Section
i2.1 mav be provided In a combination of self-insured retention, mimary insurance andfor excess !
umbrella insurance, provided that Tenant and Guarantor (as defined in Section 27.21 below) collectively
miairtain a tangible net worth of not less than £ 10,000,000

[2.2. Landlord's Juswranee., Landlord covenants and agrees that throughout the Lease Term, it will keep
in full force and effect the following insurance policies:

ey “All risk™ property insurance, incfuding fire and extended coverage, vandalism, malicious mischief,
sprinkler feakage and water damage, demolition and debds removal, rent loss insurance, and food
insurance (if the Premises is located in a flood hazard area) insuring, on a replacement cost basis, the
Property and the Premises, including but not limited to the parking lot, common areas, foundation,
and voof (hut specifically excluding Tenant's furnitere, eguipment and personal properly located
tierein, Temant Impaovemans and Alterations).

() Comprehensive peperal hability or public fabifity inswance with limits not fess than 52,000,000
combined single limit, including coverage for bodily infury and property damage to third parties,

() Landlord may maintain, at its optiom such other additional insurance coverages, such as flood loss
imsurance, as Lamdlord may deem weasonably appropriate.

Insurence agreed to herein may be provided in a combination of self-nsured refepdion, priteacy msurance
andl for excess [ umbrella infurance.  Policies shall be placed with companies helding an A.M. Best's
rating of B+ or better. The Landlord shall, upon written request, provide the Tenant with a certificate of
insurance evidencing the existence and amounts of such insurance required herein,

Tenart shall reimburse Lendlord for Landlord's costs associated with the insurance premiums for the
insurance contained in Section 12,2, Such amount shall be included in Maintenance Expenses and shall
be paid to Landlord as port of Meittenance Expenses in accordance with Section 7.2 aborve.

12.3. Fpjvers, Landlord and Tenant hereby mutually waive their respective rights of recovery against
each other for any loss insured by the “all k™ property insurance policies existing for the bencfit of the
respective parties.  Each party shall obtain any special endorsements, if required by their insurer to
evidence compliance with the aforementioned waiver.

12.4, Dyamages fhon Certaie Couees, To the extent not expressly prohibited by law, Landbord shall not be
fiable to Tenant or Tenarts employess, condractors, agents, invitees or customers, for any njury 10 person
or damiage to property sustained by Tenant or any such party or any other person claiming through Tenant
resuiting from any agcident or occurrence in the Premises or any other portion of the Property causad by
the Premises or any other portion of the Property beconing out of repair or by defect in or failure of
equipment, pipes, or wirng, or by broken glass, or by the backing up of drains, or by gas, water, steam,
electricity, or oil leaking. escaping or flowing into the Premises (except where due to Landiord's grossly
neghigant or willful failuse (o make repairs reguired to be made pursuant to other provisions of this Lease,
not shall Landlord be fishle to Tenant for any loss or damage thet may be occasioped by or through the
acts o omissions of other tevants of the Building or of any other persons whomsoever, inchuding, but not
fimited (o viot, strike, insurrection, war, court order, requisition, order of any povernmental bBody or
authority, acts of God, fire of theft.
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ARTICLE 13 - HAZARDOUS MATERIALS; MEDICAL WASTE

13.1. Definitlon of Hezordous Maveriols. Hazardous Materials shall mean any hazardous or toxic
substance. materal, or waste in ahy conceftration that i2 or becomes regulated by the United States of
America, the stete in which the Property is Tocated. or any Tocal governmental Buthority having

jurisdiction over the Premises, and shall include:

(@) Any "hazardous substance,” as that tenm is defined in the Comprehensive Environmental Response,
Compensation, and Liability Act of 1980 (43 United States Code sections 9609075

(b "Hazardous waste," as thet term is defined in the Resource Conservetion and Recovery Act of 1976
(42 United States Code sections 690 1-0952K);

() Any pollutant, contaminant, or hazardous, dangerous, or toxic chemical, material, or substance,

within the meaning of any other applicable federal, state, or local law, regulation, ordinance, or
Fec) i retrent;

{d) Petroleum prodects, asbestos con@ining materials (CACM's™) in any form or condition, and
polychlorinated biphenyls ("PCB’s™) and substances or compounds containing ACM's or PCB’s: and

e} Radiopctive material, including any source, special nueclear. or byproduct material as defined in 42
Linited States Code scetions 2011-2297g-4;

13.2. Reprepentationg Warraniics . Landlord hereby represents and warrants that (a) as of
the date of this Lease it has no knowledge of any Hazardous Materials focated in, on, or under the
Property o the Premises, (b) Landlord has provided Tenant with a copy of all tests and reports that
Landlord has conducted prior to the date of this Lease which relate to the existence of Hazardous
Materials, and (¢} Landlord has not received any notices or other notifications from any governmental
entity that the Property of the Premizes is in violaton of any enviconmental law, Tn the event that a
Huozardous Matesial of whatever kind or pature and wheeever located, including. but ned Hmited to, sodl,
water, building components, above ground or below ground storage containers is found fo be present at the
Premises or the Property, then so Jong as the presence of such Hazardous Material is either (7) directly due to
the faull of Lendiord, or Landlord™s emplovees, agents, contractons oF invitees, or (il) existed at the Property
prior to the Delivery Date, then Landlord will assume full resporsibility and ability for treatment of same in
accordance with all applicable Laws.

13.3. Tewomt 's e of Hozardops Materlals. Except a5 may be required in Tenant's ordinary course
of business and &5 provided by law, Tenant shall not cause any Hazardous Maierials 1o be generatad,
brought onto, Used, stored, or disposed of in of about (he Property of the Premises. Tenant shall comply
at all times during the Lease Term with all Laws governing the use, storage, and dispesal of Hazardous
Materials, including those Laws cited in Section 13.1 of this Lease,

1 3.4, Noyificarion to Other Parry. During the Lease Term, if gither Landlord or Tenent becomes aware of
() amy release of any Hazardous Magerial on, under, or about the Premises or the Property or (bl any
investigation, proceéeding, or claim by any governmental agency regarding the presence of Hazardous
Material on, under, or about the Premises or the Property, that party shall give the other party writlten
notice of the release or investigation within three (3) days after learning of it and shall simultanzously
furniish to the other party coples of any claims, notices of violation, reponts, or other writings received by
the party providing notice that concern the release or investigation.

13.5. Re ation Chligrations. |f the presence of any Hezardous Material brovght onto the Property or
the Premizes by either Landlord or Tenant or by Landlord's or Tenant’s employvees, agents, confractors, or
ihvitees results in contamination of the Property or the Premises, that pamy shall promptly take all
necessary actions, at its sole cost and expense, to return the Property or the Premises, as the case may be,
to the condition that existed before the introduction of such Hersardous Material, If Lasdlord undestales
any cleanup, remediation, detoxification, or similar action pursuant to this Section 13.5 as a result of the
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presence, release, or disposal in or about the Property or the Premises of any Hazardous Material, and that
action requires that Tenant be denied access or use of the Premises to conduct its business on the Premises

for a period of greater than one (1) business day, Ens-e Bent pcag.-al:nle under this Lease shall be abated for
the peri enant 15 u E] S

136, fmadepimifications. Lendlocd and Tenant shadl, st that partv's zole expense and with counsezl
reasonably acceptable to the other party, indemnify, defend, and hold hapmless the other party and the
other parly’s shareholders, directors, officers, emplovees, partners, affiliates, agents, and successors with
respect to all losses arising out of or resulting from the release of any Hazardous Materinl in, on, under or
about the Property or the Premises, or the violation of any environmental law, by that party or that party's
agents, assignees, subtenants, contraciors, or invitees, This indetnnification includes all losses, costs of
characterization, costs of removal, remedial actions, repairs, linbilities, obligations, penalties, fines,
claims, actions (ingluding remedial or enforcement sctions of any kind and administrative or judicial
proceedings, orders, or judgments), damages {including consequential and pumitive damages), and costs
fingluding attorney, consuliant, and expert fees and expenses) resuliing from the relense or violation, This
indemnmification shall survive the expiration or earlier termination of this Lease.

13.7. Medica! Wasie, For purposes of this Lease, "Medical Waste" shall include (i) medical devices,
instruments, or paraphernalia such as syringes, sutures, swabs or wraps of any zom that are intended to
corne Thte contact with any part of the body, and (i) Bological wastes and other waste materials That
results [rosn the administration of medical cave 1o a patient by Tenant. During the Lease Term, Tenant
shall not dizpose of medical waste in the trash receptacies at the Property or Premizes, Notwithstanding
amything to the contrary contained in this Lease or any exhibit to this Lease, Tenant shall, at its sole cost
and expense, at all limesz during the Lease, In a manner consistent with applicable Law, {a) determine the
kind of comteiner in which to store medical waste in the Premises prior to its disposal, {b) dispose of
medical waste generated in the Premises, andfor (c} retain the services of a licensed independent
contracior 1 dispose of the medical wasie penerated in the Premises,

Tenant hall, at its sole expense and with attomeys reasopably accepiable to Landiord, indemnify, defend,
and hold harmless Landlord and its shareholders, directors, officers, employees, partmers, affiliates,
agents, and successors with respect to all lo=sses arising out of or resulting from the release of any Medical
Waste in, on, under or about the Property by Tenant or any of its employees, agents, contractors or
invitees, ar the violation of any law relating to the handling or disposal of any medical waste by Tenant or
any of 1ls emplovess, agenls, confraciors o fnvitess, Thiz indemnification includes all losses, costs of
characterization. costs of removal, remedial actions, repairs, liabilities, obligations, penalties, fines,
claims, actions {including remedial or enforcement actions of any kind and administrative or judicial
proceedings, orders, or judgments), damages (including consequential and punitive damages), and costs
{including attormey, consuliant, and expert fees and expenses) resulting from the release or violetion. This
indemnification shall survive the expiration or earlier termination of this Lease.

ARTICLE 14 - INDEMNIFICATIONS

141, Indemnification by Tenaus, Tenant agrees to indemnify and hold Landlord harmiess against all
claims, demands, costs and expenses, including reasonable attorney’s fees for the defense thereof, for
death or injury to, or damage to property of, third parties, other than Landlord and Landlond's agents,
partners, shareholders, members, officers, directors, beneficiaries and employees, arizing from Tenant’s
conduct, management of Tenant's business, use and cccupancy of the Premises, construction of Tenant
Improvements and Altecations, breach of any of the terms and conditions of this Lease, or the negligence
or willful misconduct of Tenant, its agents, servants, contractors or employees. Motwithstanding anything
to the contrary contained herein, the foregoing provision shall not be constroed to hold Tenant responsible
for any loss, damage, ligbility or expense resulting from injuries caused by any neglipence or intentional
misconduct of Landlord, its agenis. servants, contractors of employees. In case of any action or
proceeding brought against Landlord by teason of such claim as is described in the initial sentence of this
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paragraph, Tenant, upon written notice from Landlord, covenants to defend such action or proceeding by
gounsel reasonably acceptable to Landlord.

14.2. fpdemnificarion b Landiprd  Landlord menmmw
claimsz, demands, cosls and expenses, including ressonable attormey’s fees for the defense thereof, for
death or injury to, or damage to property of, third parties, other than Tenant and Tenant’s agents, partners,
sharehoiders, members, officers, directors, beneficiaries and employees arising from Landlord’s conduct,
management of Landlond's business, construction of improvements by Landlord including Landlord’s
Work, breach of any of the terms and conditions of thiz Lease, or the negligence or willful misconduct of
Landlord, its agents, servamts, confractors of emplovees. Molwithstanding anvihing io the contrary
comtained herein, the foegoing provision shall not be construed fo hold Landlord responsible for any loss,
damage, liahility or expense resulting from injuries caused by any negligence or intentional misconduct of
Tenant, itz agents, seranis, conrectors or emplovees, In case of any action or proceeding brooghi
against Tenent by reason of such claim as is described in the initial sentence of this paregraph, Landlord,
upen written notice from Tenant, covenants to defend such action or proceeding by counsel reasonably

accepiaile to Tenmart,

ARTICLE 15 - DAMAGE AND DESTRUCTION
V31, Parvial Damage o Degleuefion, [T no more than twenfv-five percent (25%5) of the Propersy,

Premizes or parking areas are partially destroyed from eny cause and such damage or destruction renders
the Premises partially ireccessible or unusable, Landlord shall promptly restore the Property, Premises or
parking areps to substantially the same condition as they werg in immediatety before the destruction
within twe Rundred Torty (2400 days after the date of such partial destruction. Base Rent shall be abated
for the portion of the Premises not occupied by Tenant during the time of such restoration and for any
portion of the Premises which may be ocowpied by Tenant but which are unfit for the purposes permitted
under this Lease, In the event that Landlond fails to restore the Propeny, Prewmises or parking areas, as the
cage timy be, within the two hundred forly (2407 day tmefrane provided herein, Tenant shall have right
to ermmate this Lease wpon ten {107 davs” motice to Landlord or exercise s rights under Section 18,4 of
this Lease, MNotwithstending the foregoing, Landlord shell not be requited 1o make any repairs or
restorations that are prohibiied by law, and Landlord shall not be liable for any inconvenience or
apnoyance to Tenant or Its visitors, or injury to Tenan's business resultimg in any way from such damage
or the vepair theraaf,

15.2. Complete Damage or Destrpction. I twenky-five percent (253%) or move of the Property, Premises
or parking areas are desroyed from any cause, such damage shall be deemed a compiete deswruction for

purpoacs of this Lease. In such event, Landlord shall, within sixty (601 days after the date of the casualty,
commence i3 reconstruction; provided however, o1 in the event Landiord's mortgagee should require thag
the insurance proceeds payable as a vesult of a cesuaity be applied fo the payment of the mortgage debt or
in the event of any material uninsured loss 1o the Building, Landiord may, ab its option, terminate this
Lease by notifying Tenant in writing of such termination within ninety (90} dayvs after the date of such
cagvalty, I sddition, the following provisions shall appiy in the event of a complete destruction:

(o} Landlord and Tenan shall each have the sight o terminate this Lease upon thiry (300 days written
notice to the other party if Landlord’s commercially reasonable determinetion of period for
reconstruction will exceed two hundred seventy (270) days from the date of the casualty;

ib) Base Rent shall be fully abated during the period beginning on the date of the casualty and ending on
the date of completion of Landtord's restoration obligations as provided in this Asticls 15, IF Tenant
occupies a povtion of the Premises during Landlord’s restoration of the Premises, Base Rent shall be
ahated only for the portion of the Premises not occupied by Tenant.

15.3, Damigpe Near_End of Term, Motwithstanding any other provision of this Article 15 to the contrary,
if any portion of the Property, Premises or parking areas are destroyed or damaged by a casualty during
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the last twelve (123 months of the Lease Term, Landlord and Tenamt shall sach have the option to
terminate this Lease by giving written notice to the other party within thirty (30) days of the date of the

casualty,

' i A A1 LN T3 B e AL R J.Jl'll.r.ul.ln'u.l:u AT F:FEWEEH_W
unde: this Article 15 in connection with a casualty, Temant shnll pa:r Base Rent properly apportione] up 1o
the date of the casualty, After the effective date of the termination, Landlord and Tenant shall be
discharged of all future obligations under this Lease, except for those provisions that, by their terms,
survive the expiration or earlier termination of the Lease.

ARTICLE 16 - CONDEMNATION

16,0, Condenination. W a matesial portion of the Premises or the parking lol zerving the Premizes s taken
or condemned by any competent authority for any public or quasi-public use or purpose or is sold fo the
condemning authority in liew of condemnation, and such condemnation renders the Premises inaccessible
of whusable, Landlond and Tenant shall each have the eight to terminate this Lease upon thirty (300 days
written notice 1o the other party. Tenant shall have the rght to make such claims as may be available to
Tenant under applicable law, provided such claims do not reduce the amount of condemnation proceeds
available to Landlord. For purposes hereof, the City of Highland Park's refusal to renew, or a termination
of, the Parking Apreeiment (as defined in Section 25.1 below] shall not be deemed a condemnation for
purpases of this Amicle 16,

160.2. Apporticrment of Bgre Rent. If this Lease 15 terminated under this Article 16, Tenam shall only be
ohligated to pay Base Rent for the period up to, but not including, the termination date of this Lease,
Landlord shall return to Tenant any prepaid Base Rent allocable to any period on or after the Termination
[rate,

ARTICLE 17 - ASSIGNMENT AND SUBLEASING
VT 1. Bestriction on Loviglord s Bight o Alienae Properiy, Prior o the Commencement Date, Landlord

shall niet be permitted @ sell or otherwise transfer any partion of its interest in e Propenty or ender this
Lease without first obtaining the written consent of Tenant, which Tenant may grant or withhold in its
sole discretion.

[7.2, Resiricted Transfers by Tenamy, Except as provided in Section 17.3 of this Lease, Tenant shall not
assign, subleass or otherwise encumber any padd of s inferest in this Lease or in the Premises

(collectively or individually, a "Transfer") without Landlord's prior written consent, which shell not be
unreasonably withheld, conditioned or delayed, Concurrent with Tenant's written reguest for Landlord®s
consent o0 a Transfer, Tenant shall provide Landloed with (&) information regarding the proposad
fransferee, including their name, address, and ownership profile, (b)Y the nature of the proposed
transferee’s business and anticipated uwse of the Premises; (c) current audited financial statements of the
proposed transferes, and (d) all material terms of the proposed Transfer, inclueding the base rent to be paid
by the proposed transferce for the term of the proposed assignment or sublease, the portion of the
Premises to be transferred, a general description of any planned allerations or improvements to be made
by the proposed transferee to the Premises, the effective date of the Transfer, and copies of other relevant
decumentation eoncerning the proposed Transfer to the extent then availahle.

1721, Skandwrd of Landlord s Rearonabieness  Without limitation, it shall not be deemed

unreasonable for Landlord to withhold consent to subletting or assignment by Tenant under this Lease it
Landlord in frg sole judgment determines that the proposed transferee (a) is of a characier or is engaged in
a business which is not in keeping with Landlord's standards for the Property, as determined solely by
Landlord: (k) has a use which conflicts with the general character of the Property: {c) does not meet the
then current commmercially reasonable financial standards required by Landlord; (d) is & governmental
agency: of {2) is unacceptable because Tenant is in default beyond any applicable cure period under this
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Lease at the time of the request for Landlord's consent. Comsent piven by Landlosd to any such
—_assipnment or subletting shall not operate as a waiver of the necessity for a consent 1o any subseguent
assignment ar subletfing

V7.5, Perepiited Trapsfers by Tenagt Botwithatanding Section 17.2, Tenant may assign this Lease oF
sublease the Premizes in whole or in part, wpon writlen notice to Lendlond, Bt withowt the consent of

Landlord 1o {hereinefer, collectively, referced to as "Permisted Transfar™):
ra} wny entity imto which or with which Tenant has merged or consalidaied;

(b} any parent, subsidiary, successor, or wholly-owned affilisted entity of Tenant;

{c} amy entity which acquires all or substantially alf of the assets or issued and outstanding, shares of
capital siock of Tenent;

{d) any partnership, limited liability company or othey entity, the majority interest of which zhall be
owned By Tenant or a parent, subsidiare, suceessor of wholly-owned affiliate entty of Tenant;

(e} any purchaser of substantially all of Tenant's assets located at the Premises, provided that any such
assignes or successcr shall agree in writing to assume and perform all of the terms and condidons of
this Lease on Tenamt’z part 1o be pertonned fkom and after the effective date of such aszignment or
subiletting: or

{f) ns a subtenant only, any doctor or medical director associated with Tenant, provided that no more
than ten percent {105} of the Premises ave transferred pursuant to this Section 17.3(f).

P7.3.1. Mo Releage of Tenant. Neither Tenant nov any goarantor of this Lease shall be released
froam liahiliy acoruing under this Lease after the date of any Transfer or Permitted Transfer,

174, Right to Coflect Boee Rart I this Lease is assigned, Landlord shall collect Base Rent directly from
the assignes, 7 all or part of the Premizes is subleased and Tenant defaults, Landlond shail have the right
i collect the base renl payable by the sublesses (0 Tenant directly from the sublesses provided that
Landlord shal apply all amounts callected to Tenant's monetary obligations under this Lease.

7.5, Transfer of futeres', Exceptin the event of a Permitted Transfer, if Tenant is a corporation, lmited
liability company, partnership or similar entity, and the person, persons or entity which owns of controls a
majority of the voling inlerests ot the hine changes for any reazon Cincluding But non lmited o a merger,
consolidation or reorganization}, such change of ownership or control shall constitute a Transfer. The
foregoing shall not apply 50 long as Tenant is an entity whose outstunding stock is listed on a nationally
recopnized security exchange, or 1T at feast eighty percent (R0%) of its voting stock is owned by another
entity, the voting stock of which is so lsied.

ARTICLE 1§ - DEFAULTS AND REMEDIES

18,1, Default by Tenand. The oceurence of any of the following shall constitete a default by Tenant under

this Lease:

(a) Temant's failere to piy when dee any Base Rent or any other monetary obligation reguived to be paid
under this Lease if the fallure continues for ten (107 days after Tenant’s receipt of written notice of iis
failure from Landlord t0 Tenanty

(b Tenant's failure to perform any other obligation under this Lease if the failure continues for thirty (30
days after Tenant’s cceipt of written notice of its fallure from Landlord to Tenant If the reguited
cure of the noticed defanlt cannot be completed within thirty (30} days, Tenants failure 10 perform
shall not constitute 4 default under this Lease if Tenant has taken gteps 10 cure the faijure and is
ditigenily and continiously aitempting to complete the cure as soom as reasonably possible;
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{c) The entry of an order for relief with respect 1o Tenant or eny guarantor of this Lease under amy
chapter of the Federal Bankruptey Code, the dissolution or liquidation of Tenant or any guarantor of
t|115 Laease ll1e Eppmntment of a truslee o rer:en-er 1o take puss&ssla:m of all or substantially a]l 4:-|'

l]urt:.r (30 da:.-rs. )

id) The execution by Tenant or any guarantor of this Lease of an assignment for the benefit of creditors,
or

i) Abandonment of the Premnises by Tenant without Landlosd's prior written consemt for a period
exceeding ninety (200 consecutive days;

18.2. Lavaford s Remgafies on Tengnd's Defandt. Upon the occurrence of any event of default by Tenant,
Landlord shall have the following rights and remedies, each of which shall be comulative and

fionexclusive:

{n) Terminate this Lease, in which event Tenant shall immediately surrender the Premises to Landlord
and, if Tenant faik o do g0, Landlord may without prejudice to any other remedy which it may have
for possession or aredrages under this Lease enter upon and take possession of the Prémises and
expel or remove Tenant from the Premises or any part thereof, without heing liable for prosecution or
any claim for damages therefor;

b} Recover the following sums from Tenant;

(i} amy unpaid remt which has been earmed at the time of such termination plus accrued
interast thereon al the Default Rate: plus

(i) ithe nes present value, using a discount rate of six percent (6%, of the unpaid rent for
the balance of the Lease Term less any rental loss that Tenant proves could have been
reasonably avpided; plus

(iii) any amounts reasonably expended by Landlord 1o restore the Premises to the condition
the Premises were in as of the Commencement Date of this Leasa;

red Cure any default by Tenant by making any payment reguired (o0 be made by Tenant (other than
payments of Rent) or performing any of Tenant's other obligations under this Lease. Tenant shall
repay any sums expended by Lendlord pursuant 1o this Section within ten (10) days of Landlord’s
submission 10 Tenant of imvoices and proof of payment. |n the event that Tenant fails (o reimburse
Landlord herennder, interest shall accrue on such sums at the rate of eighteen percent (18%) per
annum unless sech interest rate violates applicable usury laws, in which case interest shall accrue at
the maximum allowable legal rate. No such payment or expenditure by Landlord shall be deemed a
waiver of Tenant's default nor shall it affect any other remedy of Landlord by reason of sech default;
andd

{d} Terminate the right of Tenant to possession of the Premizes without terminating this Lease by giving
notice to Tenanl that Tenant's right to possession shall end on the date stated in such notice,
whereupon the right of Tenant to possession of the Premises or any part thereof shall cease on the
date stated in such notice, In such event, Tenant shall surrender possession amd vacate the Premises
and immediately  deliver p-naSESsmn thereof o Landlord, and Landlord may re-enter and take
complete and peaceful possession of the Premises, with process of law, and Landlord may remove all
occupants and property therefrom, using such force as may be necessary to the extent allowed by law,
without being deemed guilty in any manner of trespass, eviction or forcible entry and detainer and
without relinguishing Landiord's right to Rent or any other right given to Landiord hereunder or by
operation of law. Such termination of possession shall not release Tenant, in whole or in part, from
Tenant's obligation to pay Rent bereundér for the full Lease Terns, and Landlord shall have the right,
from fime fo time, to recover from Tenant, and Tenant shall remain lHable for, all Rent accruing as it
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hecomes duc undet this Lease dusing the period from the date of such motice of terminstion of
possession to the stated end of the Lease Term; and

—

(e} Accept mw paymerts made by Tenant VaTiom waivimeg-any-rights-ender this Lease, including an
rights that Landiord has w fully address and seek remedy for Tenant's default, Mo act or omission by
Landiord or its emnloyees or agents during the Lease Term shall be deemed an acceptonce of a
surrender of the Premises, and no agreement to accept such a surrender shall be valid unless in

writing and signed by Landlord,

18.3, Defoulr by Langlorg Landloed's failure to perform any its obligations under this Lease shall
constitute a default by Landtord vnder the Lease iFthe failure continues for thiree (30 deys alter wiotlen
notice of the failure from Tenart to Landlord. If the required cure of the noticed default canmot be
completed within thirty (30) days, Landbord's failure to perform shall not constiture a default under this
Lease if Landlord has taken steps to cure the failure within thirty (30) days and is diligently and
coptineowsly alampting (o complete the cure a8 soom as reasonably possible,

Landlord hereby acknowledges that the filiration of water into the Premizses represents a health and
safery hazord to Tenam, its employees, and its patients, Therefore, notwithstanding anything to the
comrary contained in this Section 18.3, Tenant shall have the right to exercize its rights pursuant to
Section 13,4 of this Lease in the event thal Tenant provides Landiord with weltien notice of & roof leak or
other water infiltration into the Premiseés and Landlord fails to commence such repair within five (5)
business days.

V8.4, Tenant 's Right of Self Help, In the event of a default of this Lease by Landlord pursuant 1o Section
18,3, Tepnant shall have he right, withowt waiving any claim of damages for breach of this Lease, ot any
time thereafier to cure such default for the account of Landlord. In exercising its self-help rights pursuant
1o this Section 184, Tenant shall have the right w use reputable contractors of its choosing.  Landiord
hereby grants (o Tenant and Tenant’s contractors a license, effective during the Lease Term, to enter those
portions of the Property and Premises that are reasonably necessary for Tenant to take such action, Any
reasonable mmount paid or any Hability reasonably incurved by Tenant in exercising its self-help rights
pursuant to this Section 184 shall be desmed paid or incurred for the aceount of Landlord and Landlord
shall reimburse Tenant therefor within ten (10} days of Tenant’s submission of inveices and proof of
Tenang’s payment of suzh invoices, M the event that Landlord fails to reimburse Tenant as provided
herein, such failure shall be considered a material breach of this Lease and the following provisions shall

apply:
i Interest shall acerue on such unpaid amounts at the Defaylt Rate; and

(i} Tenant may deduct the full cost incurred in curing Lapdlord™s default and any accrued
interesi theréon pursuant to Section 18,441 of this Lease from future payments of Base Rent.

V8.5 Waiver of Trigd fy Jgy, TEMANT WAIVES ANY RIGHT TO TRIAL BY JURY IN ANY
LAWSUIT BROUGHT BY LANDLORD TO RECOVER POSSESSION OF THE PREMISES
FOLLOWING LANDLORD'S TERMINATION OF THIS LEASE OR THE RIGHT OF TENANT TO
POSSESSION OF THE PREMISES PURSUANT TO THE TERMS OF THIS LEASE AND ON ANY
CLAIM FOR DELINCUENT RENT WHICH LANDLORD MAY JOIN M DTS LAWSLIT TO
RECOVER POSSESSION,

ARTICLE 19 - HOLDING OVER

9.1, Holdover Remd 1f Tenant remaing in possession of the Premises after the expiration or earlier
termination of this Leas:, Tenant's occupancy shall be that of a month-to-month tenant. Tenant shall,
throughout the entire holdover period, be subject to ail the terms and provisions of this Lease, except that
{#) Base Rent shall be equal to one hundeed ffty percert {15084) of the Base Rent doe to Landlord for the
month in which this Lense expived or was otherwise terminated {on a per month basis without reduction

Site Owner - Lease
ATTACHMENT - 2

Page 41




E-016-26

for mny partial menths during any such hotdover), and () Tenant shall net have any right to extend the
Lease Term,

i i ' fover. Tepant shall not be liable for any damages sustained
b:.- Landln:rrd 0N ACCONNT -l:rf Tetuan[ s th:nln:lm.-er unl:ss Landlord provides Tenant with not Tess than (hiy
(300 days wrilten notice to vacate the Premises and Tenant thereatter tisils to do so, which notice may be
delivered before or after the expiation of the Lease Term.

ARTICLE 20 - SURRENDER OF PREMISES

201, Swrrender of Premizes. Upon the expiration or carlier termination of this Lease, Tenant, at its sole
coat and expense, shall remove all debris and mibbish from the Premizes, Tenant shall quit the Premises
and surrender possession thereof (o Landlord in broom clean condition except for reasonable wear and
tear and damage caused by acts of God, Landlovd, casualtics, andfor condemnation.

20.2, Removal of Tengu ¥ Trade Fichee ond Parronal Properiy. Tenant shall remove from the Premises
all movable trade fixtures and personal property of Tenant including fueniture, equipirent, freestanding
cabinetwork, and other articles of personal property owned by Tenant. Tenant’s wateér treafment
equipment and process piping shall be considered one of Tenant’s trade fixtures for purpeses of this Lease,
Tenant shall repair all damage to the Premizes and the Property resulting from such removal.  If Tenant
fails to remove any of s rade fixtures or personal property on or before the expiration or earlier
termination of this Lesse, Landlord, at Tenant’s sole cost and cxpense, shall have the right to remove and
store Tenant™s trade fixtures and personal property in an off-site storage facility. Landlord shall not be
liable for any damage cansed as a resulf of such removal, and Tenant shall pay Landlord for its rermorval
and storage expenzes within ten (10 deys of Landlord's written demand for reimbursement of such
CRPEMELS.

2003, Removad of Tenant fmprovements and Alerations. Upon Landlord’s request, Tenant shall have the
obligation, to remove any Tenant Improvements and Alterations installed on or in the Premises by
Tenant. In the event that Tenant remowves any Tenant Improvements and Alteeations pursuant to this
Secrian 2003, Tenant shall, at Tenant's expense, repair all damage to the Property and the Premises
resulting from such removel. In the event Tenant does not remove amy Tenpant [mprovements and
Alterations prior to the expiration or earlier termination of this Lease, such Tenant Improvements and
Alterations not so removed shall be conclusively deemed abandoned by Tenant and title thereto shall pass
1o Landlord without any payvment or eredit 10 Tenant; provided however, Tenant shall pay Landlord for is
removal of such items within thirty {30) days of Landlord’s writien demand for reimbursement of such
EXPENSOE,

ARTICLE 21 - ESTOPPEL CERTIFICATES

21,0, Obiipavion fo_Provide Estoppe! Certificates.  Within fifteen (15) days after receipt of a written
request by Landlord, Tenant shall execute and deliver a commercially reasonable estoppel certificate or

other form required by any existing or prospective lender, morigagee, or purchaser of all or part of the
Property. Tenant shall be permitted to indicate in the estoppe] cerificate any exceptions to the statements
conained therein that may exist at the time Tenant executes the cerificate. Tenant shall also execute and
deliver such other documents or instruments may be reasonably reguired for the purpose of supporting
Landlord's uncerlying transaction.

ARTICLE 22 - SUBORDINATION, NONDISTURBANCE, AND ATTORNMENT

22.1. dwtomatic Subordination of this Lease. This Lease shall at all times be subject and subordinate to
the lien of any mottgages, deeds of trust, ground leases, or other encumbrances recorded now or

subsequently against the Premises or the Property and all renewals, modifications, re-financings and
extensions thereof (collectively, *Encumbrances™). This clause shall be self-oparative, but within fifteen
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(15} days after the receipl of a written request from Landlond or any Encumbrance holder, Tenant shall
execute a commercially reasonable subordination agreement together with any customary additional

- docnmient evidenring the-priority-ef-the-Bucumbrance and the subordination of this Lease with respect fo
such Encumbrance, Notwithstanding the foregoing, Tenant shall not be required fo eRgcme wNy —

agreament or other docomentation that materelly increases Tenant™s obligations during the remainder of
the Lease Term or adversely alters or negates any of Tenant’s rights and remedies granted under this
Leaze or applicable Law,

22.2, Noen-Disturbance gnd Avarmgent Provided that Tenant's occupancy of the Premises s not
disturbed and thet the t2rms and conditions of this Lense are honored by the transferse of Landlosd’s

interest in the Property, Tenant covenants and agrees to attormn to the transferee of Landlord's interest in
the Property by foreclosure, deed in liew of foreclosure, exercise of any remedv provided in any
Encumbrance or mndedying lease, or operation of law, and to recognize such transferee as the new
landlord under this Lease. In the event any Encumbiance holder notifies Tenont of such 3 transfer of
Landlord’s interest in the Property, Landlord agrees that Tenant shall not be liable for making peyments
of Base Rent or any other sums due pursiant the terms of this Lease directly to the transferee.

ARTICLE 23 - FORCE MAJEURE

23,1, Forge Mojepre. Except for the payment of any monies due by one party to the other under the terms
and conditions of this Lease, and except for the vacation of the Premises by Tenant when required
hereunder, whenever a seriod of time is prescribed herein for the tking of an action by Landlord or
Tenant, such party shall not he liahle or responsible for, and there shall be excluded from the computation
of amy such period of tme, any delavs due to sirikes, acts of God, shorfages of labor o materials, war,
terrorist acts, ¢ivil disturbances and other causes beyond the reasonable control of the performing party.

ARTICLE 24 - SIGNS

24.1. Premizes Name, Londlord’s Signage Rights gnd Obligations. Subject to Tenant's signage rghts
under this Article 24, Landlord may at any time change the name of the Premises and install, affix, and
maintain all signs on the exterior of the Premises a3 Landiord may, in Landlords sole discretion, desire,
Tenant may use the name of the Premises or pictures or illustrations of the Premises in {18 advertising or
other publicity during the Lease Term.

24.2. Tenant's Signage fights. Tenant shall have the right, at its sele cost and expense, 10 eneet, afTix or
display such signs or sign advertising its business as Tenant may consider necessary or desirable on the
exterior or interior walls, doots, or windows of the Premises, and In locations on the Property and/or
exterior monuments where olher fenand's ipns ave located. I additon, Temant shall have the right to
inatall directional signs in the parking areas of the Property that indicate the location of the Premises. The
locagion of all signs installed by Tenant pursuant o this Section 24.2 shall be subject o Landiond's
consent, which shall not be wnreasonably withheld, conditioned or delayed.

24.3 Compliares with Lgwg.  Notwithstanding anything contained in this Aricle 24 to the conftrary,
Tenant's signage shall te subject to all governmental and guasi-governmental consents, approvals and
permits as may be necessary in order for Tenant to erect its signage. Landiond agrees 1o coopevale with
Tenant, at no cost to Landloed, in the filing any requived applications for governmental approvals for
signage.

24,4, Removal of Tengnt's Signs Upon Lease Termination. Tenant shall promptly and permanently
remove all of s signs installed pursuant to Section 24,2 of this Lease upon the termination or earlier
expiration of this Lease, md Tenant shall repair any damage thereto,
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ARTICLE 25 - PARKING

5. During the Lease Tenm, Landhrd shall permit Tenand to use the 'wenty
fwo (22) parkimg spaces dincluding two spaces) currenly located on the
Property. Twenly nine (29) additional parking spaces for the Premises (the “Additional Spaca™yis——
currently peoviced pursuand fo that cerlain Agreement with the City dated Decemoer 15, 2085 (the
"Parking Agreement™), and Landlovd makes no representations or warrantizs with respect to the Parking
Agreement.  If reguired &y the City, following the execution of thiz Lease, Landlord shell use
commerei lly reasonable efforts to enter intoe an agreement with the City for the nght of Landlord and
Tenant (and Terant's employvees and petients) to continue to use the Additional Spaces during the Lease
Temy; prosided that Landlosd shall net enter into any such agreement without the price written approval
of Tenant, which approval s nall not be crireasonably withbeld, end in ho event shall Tennnt have the right
to withhold its consent if the fee, expense or cost of utilizing such Additional Spaces pursuant to any
agreement with ‘he City (the “Parking Agreement Costs™) ia less than $1,000,00 per vear, Landlord shall
initially pay for any costs incurred in procuring a sew parking agreement with the City, and such costs
shall be deducted from the Allowanée provided in Exhibit B ettached hereto. Any Purking Agreement
Costs shall be peid by Tenant as part of Maintenance Expenses, pursuant to Section 7.2 above, If tke City
shall not rzguine an agreement for the cse of the Additonal Spaces, then Landiord shall provide written
confirmation firom she City,

ARTICLE 26 - BROKERS

26.1. Brokers, Landlord and Tenant each represents and warramts to the other that it has had no dealings
with any real estate broker cr agent {n connection with the negotiation of this Lease, escept for Cu shman
& Wakefixld of MHinois, inc. C“Tenant Broker™), whose fee shall be paid by Landlord. Landlord and
Tenant hereby represent to each other that they kaow of no ather real estate broker or agent who is
entitled to a commission o~ finder's fee in connection with this Lease. Each parly shall indemnidy,
protect, defend, and hold hannless the osber party against all clems, demands, losses, labilities, lawsuits,
judgments. wnd costs wnd expenses {ircluding reasonable attorney feesy for any lemsing comny ssion,
finder's fe=, or equivalent compensatiom alleged to be owing on account of the indemnifying pary's
dealings with any real estate broker or agent other Uian Tenant 3roker, The ferims of thes Article 24 shall
survive the expiration or earlier termination of this Lease,

ARTICLE 27 - MISCELLANEOUS PROVISIONS

278 Dol Exdoramert. Prosided that Tenant performs all of #s obligations snder this Lease, Tenand shall
peaceably and guiztly hold mmd enjoy the Premizes Sor the Lease Term, withow! kindrarce from Landlord
or any parey claiming by, thraugh, or undey Landiore.

27.2. Miminizaiim of fnferference. Landlord shall exercise its rights and 2erfornm its obligations under
this Lease in such a way as to minimize any resuling interference with Tepand's vse of the Premises,
Tenant siall execcise ils righls and perform its obligations under this Lesse in such a way as to reasonably
minimize eny resulting interference with the operaticn of the Property.

27.3. Appd-caiion of Fayments; No dccord and Sarisfoction. All payments received by either parly under
the terms of thiz Lease shal! be applied 10 the oldest pavment ghljgation then owed by the payor. Mo
dezipnatios contained in & separate writng or on & check or money ofder shall (o) medify this claise or
have any force or effect without the wnitten consent of the other parfy or (B constitule an accond and
satisfaction. Each party may accept checks or payiments withow prejedice  its right to recover alf other
amounts doe under this Lease and to pursue all other remedies arovided for in this Lease and applicable
Fawe, Im na event shall the peovisions of this Sectiogs 27.3 Himit, hinder or otherwise prevent Tenapd from
exnercising any ol its offsel rights pursuant fo the terms of this Lease,
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274, No Waivers, No waiver of any provision of this Lease shall be implied by any failure of either party

o enforce any remedy for the violation of that provision, even if that violation continues or is repeated.

Any walver by a party of any provision of this Lease must be in writing, and such written waiver shall
—affeet-anby-thepeavisionis)specified and only for the time and in the manner stated in the writing,

215 Captiong. The captions of articles and sections of this Lease are for convenience only and shall have
no effect on the interpretation of the provisions of this Lease.

274 Tiare of the Exsence, Time is of the essence of this Lease and each of its provisions.

277, Recording—Memorandum of Legse. This Lease shall not be recorded but, at the request of the other
party, Landlord and Tenant shall execute, scknowledge before a notary public, and deliver a
memarandum of lease. The costs of recording any memosandum of legse shall be borme by the pory
recpuesting its execution,

218, Adwthorisy,  Landiord and Tenant each warranl and repeesent 1o each other thet the individuals
executing this Lease are duly suthorized to execute and deliver thiz Lease and, once fully executed and
delivered, this Lease constitutes a valid, legal and binding obligation enforceable in sccordance with the
terms and conditions contained hersin.

27.9. Bimfing Fffect. This Lease shall bind and benefit the parties to this Lesse and their legal
representatives and successors in interest.

270, Govermigg Low, Fenwe, This Lease shall be construad and enforced in accordance with the laws of
the state in which the Property s located without regard to the conflict of law principles thereof. Any
action or proceeding in respect of any claim arising out of or related to this Lease, whether in tort or
contract or al law or in equity, shall be filed in the state or federal court of competent jurisdiction located
geographically closest to the Premises.

2711, Attorney Fees and Costs, 1T either party undertakes litigation against the other party anising out of
or in connection with this Lease, the prevailing party shall be entitled to recover from the other party

reasenable attormay feas and all incumed court costs.

2712, fderpretation of Lease Provisiony. Landlord and Tenant hereby acknowledge that the terms and
conditions of this Lease were reached after an anms-length negotiation, that both parties participated in the
drafting and preparation of this Lease, and that both parties had the opportunity fo seek the advice of
counsel prior to the execution and delivery of this Lense. As such, Landiord and Tenant herby agree that
the rule of construction thet a document be construed mest strictly against the party that prepared the
document shall not be applied.

2713, Soverability. 1t a cowrt of competent jurisdiction holds any provision of this Lease invalid or
unenforceable in whale or in part for any reason, the validity and enforceability of the remaining ¢lawses
shall nof be affected.

27.14. Exiibitz; Entire entenl,_Amendments, The Exhibits attached to this Lease are a part of this
Lesse and incorporated into this Lease by reference, This Lease and all exhibits therefo constitute the
final, complete, and exclusive statement of the terms of the agreement between Landlord and Tenant
pertaining to Tenant's lease of the Premises and sppersedes all prior and contemporaneous understardings
or agreements of the parties. Neither party has been indeced to enter into this Lease by, and neither party
is relying on, any representation or warranty outside those expressly set forth in this Lease, This Lease
may be amended only by an agreement in writing sipned by Landlord and Tenant,

2715, Notices. All notices (including requests, demands, approvals, or other commumications) under this
Lease shall be made in writing and sent by prepaid certified mail with return receipt requested or by o
nationally recognized ovemnight delivery service {e.g. Federal Express, DHL, United Parcel Service) with
charges prepaid or charged to the sender's account and sent to the following addresses:
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Ifto Landlord: 637 Old Skokie LLC
553 Bkokie Bivd,, Suite 204
T MorthbreektHineds_A0063
Attn: Dravid Dvesdner

with & copy 10 Mason Wenk & Berman, L.L.C.
1033 Skokie Blvd,, Swite 250
Morthbyook, 1linois 60062
Attn: Adam E. Berman

L —

16t Tenant: Fresenius Medical Care of Ninois, LLC
At the Premises
with 4 coples 1o Fresenivs Medical Care of Wipois, LLC

o Fresenivs Medieal Care North America
Attention: Law Department

920 Winter Street

Waltham, MA 02451

All notices shall be effective on delivery if delivery is confirmed by the delivery service. Any correctly
addressed notice that is whsed, unclaimed, or undeliverable because of an act or omission of the pany o
be notified shall be considered to be effective as of the first date thet the notice was refused, unclaimed, ot
considersd undeliverable by the posted authorities or overnight defivery service. Either party may changs
iis address by giving the other parfy notice of the change in any menner permitted by this Section 27.135,

27.16, Cognsents. Unless a different standard is specifically stated in the applicable section of this Lease,
whenever the consent of either party is required, such consent shall not be unreasonably withheld,
conditioned, or delayed,

2707, Zongig. Landlord wastants and represents tht 1o the best of Landlord s knowledpe the Premises is
oned Tor Terant's uwse, The Property is located in flood zone X.

2718, Condiffony, Covenonts and Kestriciions Affecting Tiife. Landlord hereby represents and warrants
to Tenant that, except as provided in Exhibit I, there are no conditions, covenants andfor restrictions
atfecting Landlord’s title to the Property that (i) conflict with &ny of the terms or conditions contained in
this Lease, or (i) prohibit Tenam's permitted use of the Premizes pursuant o Section 4,1 of this Lease.
Copies of all documents that may conflict with the terms of this Lease or affect Tenant’s use of the
Premises, the Property or the parking areas are attached hereto as Exhibit D

2719, Exclugivity. Provided that Tenant is then open and operating within the Premises, and is not then in
default under any of the provisionz of this Lease, Landlord, its affiliates and subsidiaries shall not lease
apace or sell real properly within a five (3] mile madius of the Property 1o any other tenant’ buyer for the
purpose of the Permitted Use. The foregoing exclusivity shali not apply to any leases located in Deerfield
Park Plaza Jocated at 403 Lake Cook Road, Deerfield, {llinois,

2720, B-2, In conmection with Tenant's pavment of Baze Remt, Landiord shall provide the applicahle
imformation and siga the W-9 Form attached hereto as Exhibit .

212V, Cowgramty _of Legve. Fresemios Medical Care Hobdings, Ine., a Mew York corporation (the
“Cluaranior™), shall execite the Guaranty of Lesse attached hereto as Exhibit £,

27.22, Centificate of Need Copringency. Landlord and Tenant understand and agree that the establishment
of any chronic outpatient dialysis facility in the Stake of Ulinols is subject o the requiremnents of the
illinois Health Facihities Plonndng Act, 20 ILCS 396000 ef seq. and, thus, Tenant cannot establish a
dialysi= facility at the Premises or execute a binding real estate lease in connection therewith unless
Tenant obtains a Centificate of Meed (“CON™) permit from the 1inois Health Facilitics Planning Boord
{the “Planning Board™), Tenant agrees 1o proceed using s commercially reasonable efforts to submit an
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application for a CON permit to establish o dialysis facility at the Premises and to prosecule =aid
application to abtain the COM permit from the Planning Board. In light of the foregoing facts, the Lease
is comtingent upon Tencrl obdaining the OON permit for the Premises (the “OO0N Contingency™),

 Inthe evenf Thal e Planming Boara aoes et rward Temamt-a CON-permit torestablish-adiatysiscenter-on——-

the Premises on or before the date which 15 nine (9 months after the date of this Lease (“Contingency
Period™), this Lease shall auwtomatically and without necessity of any action by either party, terminate and
begome null and void, and neither party shall have any further obligation to the other pary with regard 1o
this Lease, excepl thal as a condition precedent 1o the effectivensss of the termination Tenant shall pay
Landlord Sixty Thousand Dollars ($60,0000.007 {the “CON Termination Fee™} within ten {10) days after
effective date of such termination: provided, however, that Tenant may extend the Contingency Period on
@ maonth-to-month basis for a perod nod o excesd an additional six (6) months. During said month-1o-
month period, Tenant shall pay Landiord monthly in advance a monthly fee in the amount of $11, 50000,
In the event Tenant fails to obtain the OON within sald moenth-to-menth peviod, this Lease shall
imtomatically and witheut necessity of any action by either party, terminate and become null and void,
and neither party shall 1ave any further obligation to the other party with regard to this Lease, provided
that Tenant pays Landlord the CON Termination Fee within ten (10} deys after effective date of such
termination. Furthermore, in the event of the termination of this Lease pursuant to this Section 27,22,
Tenant agrees o reimburse Landlord for Landlord's costs associated with the drafiing of the Plans within
thirty {30) days after Tenant's receipt of the applicable invoice therefor.

Motwithstanding anything fo the contrary contained in this Section 27.22, the CON Contingency shall be
null and void and of no further force and effect (a) upon Landlord™s submitial of application for the
Landlord's Permits in meordance with Section 1.2 above, and (b)) if Tenant fails o identily the Premises
a5 the only location for the relocation of the dialysis practice from Highland Park Hospital.

27.23. Purchage Comfingency. Motwithstanding anything to the contriry contained in this Lease.
Landlord and Tenant acknowledge and agree that the validity and effectiveness of this Lease {other than
thiz Section 27.23) is comingent upon Landlord closing on the purchase of the Property on terms
reasonebly satisfactory to Landlord no later than February 28, 2004 {the “Purchase Contingeney Diate™).
The date of the sctual closing of the purchase of the Property is referred to herein as the “Closing Date™.
If Landlord does not acquire fee title to the Property by the Purchise Contingency Date, then this Lesse
may be terminated By either party at any time thereafter (but in no event later than the actual Closing
Date) by written notice to the other party, and in such event this Lease shall be void and of no force and

effect.
2724, Wﬂm&gﬂuﬂm Motwithstanding anvthing to the contrary contained in this

Lease, in the evenl Tensnt fails 1o complete the acquizition of the dialvsis practice {the “Practice™) from
Highland Park Hospital within one hundred twenty (1200 days after the date of this Lease, then this Lease
may be terminated by Tenant subject to the following terms and conditions: (i) Tenant shall deliver
written notice o Landlond prior to the end of such 120=day petiod, time being of ihe essence, and (i)
simultanecusly with the delivery of the termination netice, Tenant pays Landloed S200,000.00. Upon the
timely satisfaction of such conditions, this Lease shall be void and of no force and effect, The termination
right provided in this Section 27.24 shall automatically ferminate and be null and void it has Tenant
walved the OON Contingency, of if Tenant has received the COM,

SIGNATURE PAGE TO FOLLOW
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[N WITHESS WHEREOF, Landlord and Tenant have duly executed this Lease a5 of the date and year first
hereinabove witten

TUULARDLORD: T “TENANT:— - S
/£ ;1 657 (Hd S'r;-:k.-rz LLC Fresenius Medical Care of llinois, LLC
f
- } f g
.-"-I:-"II .-"Illlal. {4 l: r _h;"'-\.-u.._._-.-.-.-—-..__ ‘/{
'r'}amL £ i ;' 7 (i e, Paul J. Colantonic
Title: h-{anagur Title: ot Troae
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Operating Identity/Licensee after the Project is Complete

Exact Legal Name: Fresenius Medical Care Chicagoland, LLC d/b/a Fresenius Medical Care
Highland Park

Address: 920 Winter Street, Waltham, MA 02451

] Non-profit Corporation ] Partnership
] For-profit Corporation Ol Governmental
= Limited Liability Company Ol Sole Proprietorship Ol 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.

*The Certificate of Good Standing for Fresenius Medical Care Chicagoland, LLC is on the
following page.

Ownership

Bio-Medical Application of Illinois, Inc., has a 51% membership interest in Fresenius Medical
Chicagoland, LLC. Its address is 920 Winter Street, Waltham, MA 02451.

AIN Ventures, LLC has a 49% membership interest in Fresenius Medical Care Chicagoland, LLC.
Its address is 210 S. Des Plaines Street, Suite One, Chicago, IL 60661.

A complete listing of all clinics that AIN Ventures, LLC has ownership interest in is included in Attachment
#5, page 57.
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I

To all to whom these Presents Shall Come, Greeling:

I, Alexi Giannoulias, Secretary of State of the State of lllinois, do
hereby certify that I am the keeper of the records of the

Department of Business Services. I certify that

FRESENIUS MEDICAL CARE CHICAGOLAND, L1L.C. A DELAWARE LIMITED LIABILITY
COMPANY HAVING OBTAINED ADMISSION TO TRANSACT BUSINESS IN ILLINOIS ON
AUGUST 24, 2011, APPEARS TO HAVE COMPLIED WITH ALL PROVISIONS OF THE
LIMITED LIABILITY COMPANY ACT OF THIS STATE, AND AS OF THIS DATE IS IN GOOD
STANDING AS A FOREIGN LIMITED LIABILITY COMPANY ADMITTED TO TRANSACT
BUSINESS IN THE STATE OF ILLINOIS.

InTestimony Whereof, I hereto set

my hand and cause to be affixed the Great Seal of
the State of Illinois, this 28TH

dayof JULY  AD. 2026

1 - -
|" . o ._;,:- i
In F o™
AuThentication 7 26520901166 verillable untl D7/26:2027 M ﬁ. d
Auheniicate at hEps:www IIs06.gov

SECRETARY OF ETATE

Operating Identity/Licensee/
Certificate of Good Standing
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Pre-Acquisition Structure

Fresenius Medical Care Holdings, Inc.

National Medical Care, Inc.

Fresenius Medical Care
of lllinois, LLC d/b/a
Fresenius Medical Care
Highland Park

Org Chart Pre-Acquisition
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Fresenius Medical Care Holdings, Inc.

National Medical Care, Inc.

AIN Ventures, LLC
49%

Bio-Medical Applications of lllinois, Inc.

51%

Fresenius Medical Care Chicagoland, LLC
d/b/a Fresenius Medical Care Highland Park

Page 52
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BACKGROUND OF APPLICANT

1.

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

A list of all in-center hemodialysis facilities in lllinois owned by Fresenius Medical Care Holdings,
Inc. is included in attachment 11.

A list of all in-center hemodialysis facilities in lllinois owned by AIN Ventures, LLC, who has a 49%
membership interest in Fresenius Medical Care Chicagoland, LLC, is included in attachment 11.

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 list of all in-center hemodialysis facilities in lllinois owned by Fresenius Medical Care Holdings,
Inc. is included in attachment 11.

A list of all in-center hemodialysis facilities in lllinois owned by AIN Ventures, LLC, who has a 49%
membership interest in Fresenius Medical Care Chicagoland, LLC, is included in attachment 11.

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.

Each applicant, by its representatives’ signatures on the Certification pages of this application,
certify that no adverse actions have 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 in lllinois, directly or indirectly, within three years
preceding the filing of the application.

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.

Each applicant, by its representatives’ signatures on the Certification pages of this application,
hereby authorize HFSRB and DPH to access 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.

Background of Applicant
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BACKGROUND OF APPLICANT

Fresenius Kidney Care, a division of Fresenius Medical Care (FME), is the leading provider of
dialysis treatment and services, caring for more than 200,000 people with kidney disease at over
2,600 centers nationwide. As part of Fresenius Medical Care, people with kidney disease benefit
from a vertically integrated network of kidney care services, such as vascular care to pharmacy
and more depending on the location. This integrated approach ensures seamless oversight
across the entire care continuum.

With more than 67,000 employees across North America, we are united under one mission:
Creating a future worth living. For patients. Worldwide. Every day. We believe treatment goes
beyond clinical excellence —it’s about caring for the whole person. We are committed to improving
the lives of people with chronic kidney disease, as well as supporting their care partners and
families. Our goal is to help people thrive so they can continue doing what matters most to them.

Quality and safety are at the heart of everything we do. We hold ourselves to the highest
standards of kidney care — across every aspect of our organization — and continuously strive to
improve our services and outcomes for people living with kidney disease.

Background of Applicant
ATTACHMENT =5

Page 54




Fresenius Kidney Care In-center Clinics in lllinois

E-016-26

Clinic Provider # Address City Zip
Alsip 14-2630  |12250 S. Cicero Ave Ste. #105 Alsip 60803
Aurora 14-2515  |455 Mercy Lane Aurora 60506
Austin Community 14-2653  |4800 W. Chicago Ave., 2nd FI. Chicago 60651
Belleville 14-2839 6525 W. Main Street Belleville 62223
Berwyn 14-2533  |2601 S. Harlem Avenue, 1st Fl. Berwyn 60402
Beverly Ridge 14-2827 19924 S. Vincennes Chicago 60643
Blue Island 14-2539 12200 S. Western Avenue Blue Island 60406
Bolingbrook 14-2605 329 Remington Boilingbrook 60440
Breese 14-2637 160 N. Main Street Breese 62230
Bridgeport 14-2524  |825 W. 35th Street Chicago 60609
Burbank 14-2641 4811 W. 77th Street Burbank 60459
Carbondale 14-2514 1425 Main Street Carbondale 62901
Centre West Springfield 14-2546  [1112 Centre West Drive Springfield 62704
Champaign 14-2588  |1405 W. Park Street Champaign 61801
Chatham 14-2744  |8710 S.. Holland Road Chicago 60620
Chicago Dialysis 14-2506 1806 W. Hubbard Street Chicago 60622
Chicago Heights 14-2832 15 E. Independence Drive Chicago Heights 60411
Chicago Skyway 14-2516  |1453 E. 75th St. Chicago 60619
Chicago Westside 14-2681 1340 S. Damen Chicago 60608
Cicero 14-2754 13000 S. Cicero Chicago 60804
Crestwood 14-2538 4815 Midlothian Turnpike Crestwood 60445
Decatur East 14-2603  |1830 S. 44th St. Decatur 62521
Des Plaines 14-2774 1625 Oakton Place Des Plaines 60018
Downers Grove 14-2503  |3825 Highland Ave., Ste. 102 Downers Grove 60515
DuPage West 14-2509  |450 E. Roosevelt Rd., Ste. 101 West Chicago 60185
DuQuoin 14-2595  |825 Sunset Avenue DuQuoin 62832
East Aurora 14-2837 1840 N. Farnsworth Avenue Aurora 60505
East Peoria 14-2562  |3300 North Main Street East Peoria 61611
Elgin 14-2726 2130 Point Boulevard Elgin 60123
Elk Grove 14-2507 1901 Biesterfield Road, Ste. 400 Elk Grove 60007
Elmhurst 14-2612 133 E. Brush Hill Road, Suite 4 Elmhurst 60126
Evanston 14-2621 2953 Central Street, 1st Floor Evanston 60201
Evergreen Park 14-2823  |8901 S. Kedzie Avenue Evergreen Park 60805
Galesburg 14-2579  |725 N. Seminary Galesburg 61401
Garfield 14-2555  |5401 S. Wentworth Ave. Chicago 60609
Glendale Heights 14-2617 130 E. Army Trail Road Glendale Heights | 60139
Glenview 14-2551 4248 Commercial Way Glenview 60025
Grayslake 14-2880  [1837 Victor Drive Grayslake 60030
Greenwood 14-2601 1111 East 87th St., Ste. 700 Chicago 60619
Gurnee 14-2549 50 Tower Court, Suite B Gurnee 60031
Hazel Crest 14-2607  |17524 E. Carriageway Dr. Hazel Crest 60429
Highland Park 14-2782  |1657 Old Skokie Road Highland Park 60035
Hoffman Estates 14-2547  |3150 W. Higgins, Ste. 190 Hoffman Estates | 60195
Humboldt Park 14-2821 3520 Grand Avenue Chicago 60651
Joliet 14-2739  |721 E. Jackson Street Joliet 60432
Kewanee 14-2578 1230 W. South Street Kewanee 61443
Lake Bluff 14-2669 101 Waukegan Rd., Ste. 700 Lake Bluff 60044
Lakeview 14-2679 14008 N. Broadway, St. 1200 Chicago 60613
Lemont 14-2798  |16177 W. 127th Street Lemont 60439
Logan Square 14-2766  |2721 N. Spalding Chicago 60647
Lombard 14-2722 1940 Springer Drive Lombard 60148
Macomb 14-2591 210 E. Calhoun Macomb 61455
Madison County 14-2870 1946 Grand Ave. Granite City 62040
Marquette Park 14-2566  |6535 S. Western Avenue Chicago 60636
McHenry 14-2672  |4312 W. Elm St. McHenry 60050
McLean Co 14-2563  |2205 E. Empire St. Bloomington 61704
Melrose Park 14-2554 16 N. 9th Avenue Melrose Park 60160
Merrionette Park 14-2667  |11630 S. Kedzie Ave. Merrionette Park | 60803
Metropolis 14-2705 |20 Hospital Drive Metropolis 62960
Midway 14-2713 16201 W. 63rd Street Chicago 60638
Mokena 14-2689 18910 W. 192nd Street Mokena 60448
Moline 14-2526  |400 John Deere Road Moline 61265
Mount Prospect 14-2843  |1710 W. Golf Road Mount Prospect 60056
Mundelein 14-2731 1400 Townline Road Mundelein 60060
Naperbrook 14-2765 |2451 S Washington Naperville 60565
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Clinic Provider # Address City Zip
Naperville North 14-2678 [516 W. 5th Ave. Naperville 60563
New City 14-2815 [4616 S. Bishop Street Chicago 60609
New Lenox 14-2868 |662 Cedar Crossing Drive New Lenox 60451
Niles 14-2559  [7332 N. Milwaukee Ave Niles 60714
Normal 14-2778  |1531 E. College Avenue Normal 61761
Norridge 14-2521  |4701 N. Cumberland Norridge 60656
North Avenue 14-2602 (911 W. North Avenue Melrose Park 60160
North Kilpatrick 14-2501  |4800 N. Kilpatrick Chicago 60630
Northcenter 14-2531 2620 W. Addison Chicago 60618
Northwestern University 14-2597 {710 N. Fairbanks Court Chicago 60611
NxStage Oak Brook 14-2779 1600 16th Street Qak Brook 60513
Oak Forest 14-2764  |5340A West 159th Street Oak Forest 60452
Oak Park 14-2504  [773 W. Madison Street Oak Park 60302
Orland Park 14-2550  |9160 W. 159th St. Orland Park 60462
Oswego 14-2677 _ |1051 Station Drive Oswego 60543
Ottawa 14-2576 1601 Mercury Circle Drive, Ste. 3 Ottawa 61350
Palatine 14-2723 1691 E. Dundee Road Palatine 60074
Pekin 14-2571 3521 Veteran's Drive Pekin 61554
Peoria Downtown 14-2574  [410 W Romeo B. Garrett Ave. Peoria 61605
Peoria North 14-2613 10405 N. Juliet Court Peoria 61615
Plainfield 14-2707  |2320 Michas Drive Plainfield 60544
Plainfield North 14-2596 (24024 W. Riverwalk Court Plainfield 60544
Polk 14-2502  |557 W. Polk St. Chicago 60607
Pontiac 14-2611 804 W. Madison St. Pontiac 61764
Prairie 14-2569 1717 S. Wabash Chicago 60616
Randolph County 14-2589 102 Memorial Drive Chester 62233
Regency Park 14-2558 124 Regency Park Dr., Suite 1 O'Fallon 62269
River Forest 14-2735 103 Forest Avenue River Forest 60305
Rock Island 14-2703 12623 17th Street Rock Island 61201
Rock River - Dixon 14-2645 101 W. Second Street Dixon 61021
Rogers Park 14-2522  |2277 W. Howard St. Chicago 60645
Rolling Meadows 14-2525 (4180 Winnetka Avenue Rolling Meadows | 60008
Roseland 14-2690  |135 W. 111th Street Chicago 60628
Round Lake 14-2616 {401 Nippersink Round Lake 60073
Saline County 14-2573  [275 Small Street, Ste. 200 Harrisburg 62946
Sandwich 14-2700  |1310 Main Street Sandwich 60548
Schaumburg 14-2802 815 Wise Road Schaumburg 60193
Silvis 14-2658  [880 Crosstown Avenue Silvis 61282
Skokie 14-2618  |9332 Skokie Blvd. Skokie 60077
South Chicago 14-2519 (9200 S. Chicago Ave. Chicago 60617
South Elgin 14-2856  [770 N. McLean Blvd. South Elgin 60177
South Deering 14-2756  |10559 S. Torrence Ave. Chicago 60617
South Holland 14-2542 17225 S. Paxton South Holland 60473
South Shore 14-2572  [2420 E. 79th Street Chicago 60649
Southside 14-2508  |3134 W. 76th St. Chicago 60652
South Suburban 14-2517  [2609 W. Lincoln Highway Olympia Fields 60461
Southwestern lllinois 14-2535 |7 Professional Drive Alton 62002
Spoon River 14-2565 1340 S. Avenue B Canton 61520
Springfield East 14-2853 140 S. Martin Luther King Drive Springfield 62703
Spring Valley 14-2564 12 Wolfer Industrial Drive Spring Valley 61362
Steger 14-2725 1219 E. 34th Street Steger 60475
Streator 14-2695 [2356 N. Bloomington Street Streator 61364
Summit 14-2802  |7320 Archer Avenue Summit 60501
Waukegan Harbor 14-2727 {101 North West Street Waukegan 60085
West Batavia 14-2729  [2580 W. Fabyan Parkway Batavia 60510
West Belmont 14-2523 (4943 W. Belmont Chicago 60641
West Chicago 14-2702 1859 N. Neltnor West Chicago 60185
West Suburban 14-2530 518 N. Austin Blvd., 5th Floor Oak Park 60302
West Willow 14-2730 {1444 W. Willow Chicago 60620
Westchester 14-2520  |2400 Wolf Road, Ste. 101A Westchester 60154
Williamson County 14-2627  [900 Skyline Drive, Ste. 200 Marion 62959
Willowbrook 14-2632  [6300 S. Kingery Hwy, Ste. 408 Willowbrook 60527
Woodridge 14-2845 | 7550 Janes Avenue Woodridge 60517
Zion 14-2841 1920 N. Sheridan Road Zion 60099
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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.

AIN Ventures, LLC has a 49% ownership interest in Fresenius Medical Care Chicagoland, LLC. A listing
of all lllinois in-center dialysis facilities that AIN Ventures, LLC has ownership interest in is below.

Fresenius Medical . Zi
Care Facility Address City Co:e
Beverly Ridge 9924 S. Vincennes Chicago 60643
Bridgeport 825 W. 35th Street Chicago 60609
Burbank 4811 W. 77th Street Burbank 60459
Chatham 8710 S. Holland Road Chicago 60620
Chicago Heights 15 E. Independence Drive Chicago Heights 60411
Des Plaines 1625 Oakton Place Des Plaines 60018
Evergreen Park 8109 S. Kedzie Evergreen Park 60805
Grayslake 1837 Victor Drive Grayslake 62761
Hazel Crest 17524 E. Carriageway Dr. Hazel Crest 60429
Hoffman Estates 3150 W. Higgins, Ste. 190 Hoffman Estates 60195
Lake Bluff 101 Waukegan Rd., Ste. 700 | Lake Bluff 60044
Lakeview 4008 N. Broadway, St. 1200 | Chicago 60613
Lincolnwood 7301 N Lincoln Ave Ste 205 | Lincolnwood 60712
Logan Square 2721 N. Spaulding Chicago 60647
Marquette Park 6535 S. Western Ave. Chicago 60636
Melrose Park 6 N. 9th Avenue Melrose Park 60160
Midway 6201 W. 63rd Street Chicago 60638
New City 4616 S. Bishop Chicago 60609
Niles 9371 N. Milwaukee Ave Niles 60714
Norridge 4701 N. Cumberland Norridge 60656
North Kilpatrick 4800 N. Kilpatrick Chicago 60630
Northcenter 2620 W. Addison Chicago 60618
Polk 557 W. Polk St. Chicago 60607
Rolling Meadows 4180 Winnetka Avenue Rolling Meadows 60008
Roseland 132 W. 111th Street Chicago 60628
South Chicago 9200 S. Chicago Ave. Chicago 60617
South Deering 10559 S. Torrence Ave. Chicago 60617
South Holland 17225 S. Paxton South Holland 60473
South Shore 2420 E. 79th Street Chicago 60649
West Belmont 4943 W Belmont Ave Chicago 60641
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Certification & Authorization

Fresenius Medical Care Chicagoland, LLC

In accordance with Section Il A (2) of the lllinois Health Facilities & Services Review
Board Application for Certificate of Need; | do hereby certify that no adverse actions have
been taken against Fresenius Medical Care Chicagoland, LLC by either Medicare or
Medicaid, or any State or Federal regulatory authority during the 3 years prior to the filing
of the Application with the lllincis Health Facilites & Services Review Board: and

In regard to section lll, A (3) of the Minois Health Facilities & Services Review Board
Application for Certificate of Need; | do hereby authorize the State Board and Agency
access to information in order to verify any documentation or information submitted in
response 1o the requirements of this subsection or to obtain any documentation or
information that the State Beard or Agency finds pertinent to this subsaction.

By: _&Mh / 4/"‘"’5_

Rachel Mayer

ITS: Manager

Notarization:
Subscnibed and sworn to before me

this_ 19t day of :,E;.Qaé, 2026

Omcsy Sesl
KIvBERLY L uuwui!!:
NaLy®y Puslie, Seate of [itnch
Cammission No. $2005% .
My Cammnaon Dapires Octeber 25, 027
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Certification & Authorization

Fresenius Medical Care Chicagoland, LLC

In accordance with Section Ill, A (2) of the lllinois Health Facilities & Services Review
Board Application for Certificate of Need; | do hereby certify that no adverse actions have
been taken against Fresenius Medical Care Chicagoland, LLC by either Medicare or
Medicaid, or any State or Federal regulatory authority during the 3 years prior to the filing
of the Application with the lllinois Health Facilities & Services Review Board; and

In regard to section lll, A (3) of the lllinois Health Facilities & Services Review Board
Application for Certificate of Need; | do hereby authorize the State Board and Agency
access to information in order to verify any documentation or information submitted in
response to the requirements of this subsection or to obtain any documentation or
information that the State Board or Agency finds pertinent to this subsection.

By: @MU N/CWMZR‘;/U

Abbie Morrison

ITS: Regional Vice President

Notarization:
Subscribed and sworn

this__o27 day of

before me

ELIN RUSTON
OFFIC
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Certification & Authorization

Fresenius Medical Care of lllinois, LLC

In accordance with Section [Il, A (2) of the lllinois Health Facilities & Services Review Board
Application for Certificate of Need; | do hereby certify that no adverse actions have been
taken against Fresenius Medical Care of lllinois, LLC by either Medicare or Medicaid, or any
State or Federal regulatory authority during the 3 years prior to the filing of the Application
with the lllinols Health Facilities & Services Review Board; and

In regard to section Ill, A (3) of the llincis Health Facilities & Services Review Board
Application for Certificate of Need; | do hereby authorize the State Board and Agency access
to information in order to verify any documentation or information submitted in response lo
the requirements of this subsection or to obtain any documentation or information that the
State Board or Agency finds pertinent to this subsection.

e S . ﬂw /ﬂmﬁ—\

By:

ITs: VP and Assistant Treasurer TS: VP and Assistant Secretary
Notarization: MNotarization:

Subscribed and swo before me Subscribed and sworn to before me
this_2. ﬂ day of 2026 this day of , 2026
Signature of Notary 7 %a’mr& of Notary

Seal Seal

Elizabeth D Scully

£ public
g Motary .
Y I coiumouiEALTH OF MASSACHUSETT
R ,-'['I" ty Commissian Exgy
NS ai28/23

T
e
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Certification & Authorization

Fresenius Medical Care Heldings, Inc.

In accordance with Section I, A {2) of the lllinois Health Facilities & Services Review Boarc
Application for Certificate of Need; | do hereby cerlify that no adverse actions have beser
taken against Fresenius Medical Care Holdings, Inc. by either Medicare or Medicaid, or any
State or Federal regulatory authority during the 3 years prior to the filing of the Application
with the lllinois Health Facilities & Services Review Board; and

In regard to section Il A (3) of the lllingis Health Facilties & Services Review Board
Application for Certificate of Need; | do hereby authorize the State Board and Agency access
to information In order to verify any documentation or information submitted in response tc
the reguirements of this subsection or to obtain any documentation or information that the
State Board or Agency finds pertinent to this subsection.

TS: VP and Assistant Treasurer ITs: VP and Assistant Secretary
Motarization: Motarization:

Subscribed and sworn to before ma Subscribed and sworn to before me
this_Z &'~ day of 2026 this day of , 2026
Signature of Notary = 7 o Signature of Notary

Seal Seal

COMHOHWERLTH o
Commis
My = arza/20
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Requirements for Exemptions Involving the Change of Ownership of a Health Care Facility

Criterion 1130.520(b)(1)(A) Names of the parties

The applicants are Fresenius Medical Care Chicagoland, LLC, Fresenius Medical Care Holdings, Inc., and
Fresenius Medical Care of lllinois, LLC. Fresenius Medical Care of lllinois, LLC currently holds the
Medicare certification for the ESRD facility.

Criterion 1130.520(b)(1)(B) Background of the parties, which shall 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.

e Certificate of Good Standing provided at Attachment 1 for Fresenius Medical Care Chicagoland,
LLC, and Fresenius Medical Care of lllinois, LLC. Fresenius Medical Care Holdings, Inc., does not
do business in the State of lllinois and therefore an lllinois Certificate of Good Standing is not
included.

e Attachment 5 includes:

o General background information for Fresenius Medical Care.

o A listing of all lllinois in-center hemodialysis facilities of which Fresenius Medical Care
Holdings, Inc is the parent company.

o A listing of all lllinois in-center hemodialysis facilities of which AIN Ventures, LLC has
ownership interest.

o A certification that no adverse actions have been taken against the applicants 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 in lllinois, directly or indirectly,
within three years preceding the filing of the application.

o An authorization for HFSRB and DPH to access 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

Criterion 1130.520(b)(1)(C) Structure of the transaction

Fresenius Medical Care Chicagoland, LLC, an existing joint venture, plans to acquire Fresenius Medical
Care Highland Park, a 20-station ESRD facility located at 1657 Old Skokie Road, Highland Park, currently
owned and operated by Fresenius Medical Care of lllinois, LLC.

Fresenius Medical Care Chicagoland, LLC is an existing joint venture in which Bio-Medical Applications
of lllinois, Inc. (an affiliate of Fresenius Medical Care) holds a 51% ownership interest, and AIN Ventures,
LLC (an affiliate of Associates in Nephrology) holds the remaining 49% ownership interest. The
transaction will not result in any change to the ownership structure or governance of the joint venture

In connection with the acquisition, Fresenius Medical Care Chicagoland, LLC will pay $3,152,683 to
Fresenius Medical Care lllinois, LLC for Fresenius Medical Care Highland Park.

Change of Ownership Exemption Requirements
ATTACHMENT — 6

Page 62




E-016-26

Criterion 1130.520(b)(1)(D) Name of the person who will be licensed or certified entity after the
transaction.
Fresenius Medical Care Chicagoland, LLC will be the certification holder after the change of ownership.

Criterion 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.

Attachment 4 contains the pre-merger as well as post-merger organizational structure.

Criterion 1130.520(b)(1)(F) Fair Market Value of assets to be transferred
The Fair Market Value of the assets to be transferred is $3,152,683.

Criterion 1130.520(b)(1)(G) The purchase price or other forms of consideration to be provided for
those assets. [20 ILCS 3960/8.5(a)]
The purchase price to be provided for those assets is $3,152,683.

Criterion 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.
The Applicants do not currently hold any open permits.

Criterion 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, applicant is not a hospital.

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

Fresenius Kidney Care, a division of Fresenius Medical care (FME) is the leading provider of dialysis
treatment and services, caring for more than 200,000 people with kidney disease at over 2,600 centers
nationwide. As part of FME, people with kidney disease benefit from a vertically integrated network of
kidney care services, such as vascular care to pharmacy and more depending on the location. This
integrated approach ensures seamless oversight across the entire care continuum. In lllinois FME has the
most top-rated dialysis centers, as awarded by the Centers for Medicare and Medicaid Services (CMS).
CMS assigns 1-5 stars based on a series of measurements around each facility’s clinical performance and
patient outcomes. Fresenius Medical Care Highland Park has been awarded a 4-star rating according to
the most recent available results. It is anticipated that these benefits will continue.

Criterion 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 of ownership
The applicants have not quantified any potential cost savings.

Change of Ownership Exemption Requirements
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Criterion 1130.520(b)6) A description of the facility’s quality improvement program mechanism that
will be utilized to assure quality control

The facility utilizes Fresenius Medical Care’s quality control mechanisms. This will remain in place after
the transaction. Our Quality Assessment and Performance Improvement (QAI) Program encompasses all
aspects of patient care, including in-center, home hemodialysis, home peritoneal dialysis, and self-care,
as well as support services to provide that care. Fresenius Medical Care Highland Park has a 4-star CMS
rating. It is expected that the quality will remain the same.

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

The Governing Body is currently and will continue to consist of the Director of Operations, the Medical
Director, the Clinical Manager, and the Regional Vice President.

Criterion 1130.520(b)(9) A description of 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

No changes are anticipated.

Change of Ownership Exemption Requirements
ATTACHMENT — 6

Page 64




E-016-26

Fresenius Medical Care North America - Community Care/Charity Care

Fresenius Medical Care North America is a for-profit publicly traded company and is not required to provide charity
care, nor does it do so according to the CON Board’s definition. However, Fresenius Kidney Care often provides
care to patients who do not qualify for any type of coverage for dialysis services. The following will document all the
programs available to FMCNA patients to assist with any financial need for the provision of dialysis care.

Fresenius Medical Care North America (FMCNA) assists all our patients in securing and maintaining insurance
coverage when possible.

Indigent Waiver Program

FMCNA has established an indigent waiver program to assist patients who are unable to obtain insurance coverage
or who lack the financial resources to pay for medical services. This program is not advertised to patients but is
discussed with patients who have indicated a financial hardship and a need for indigent waiver consideration and
have not qualified for any other available programs. To qualify for an indigent waiver, a patient must satisfy eligibility
criteria for both annual income and net worth.

Annual Income: A patient (including immediate family members who reside with, or are legally responsible for, the
patient) may not have an annual income more than four (4) times the Federal Poverty Standard in effect at the time.
Patients whose annual income is greater than four (4) times the Federal Poverty Standard may qualify for a partial
indigent waiver based upon a sliding scale schedule approved by the Office of Business Practices and Corporate
Compliance.

Net Worth: A patient (including immediate family members who reside with, or are legally responsible for, the patient)
may not have a net worth more than an amount of six (6) times the Federal Poverty Standard (or such other amount
as may be established by the Office of Business Practices and Corporate Compliance) based on changes in the
Consumer Price Index.

The Company recognizes the financial burdens associated with ESRD and wishes to ensure that patients are not
denied access to medically necessary care for financial reasons. At the same time, the Company also recognizes the
limitations imposed by federal law on offering “free” or “discounted” medical items or services to Medicare and other
government supported patients for the purpose of inducing such patients to receive ESRD-related items and services
from FMCNA. An indigent waiver excuses a patient’s obligation to pay for items and services furnished by FMCNA
(or excuses a portion of the charges if patient qualifies for sliding scale discount when annual income is between 5
and 13 times the Federal Poverty Guideline). Patients may have dual coverage of AKF assistance (or other insurance
coverage) and an indigent Waiver if their financial status qualifies them for multiple programs.

IL Medicaid and Undocumented patients

FMCNA has a bi-lingual Regional Insurance Coordinator who works directly with Illinois Medicaid to assist patients
with Medicaid applications. An immigrant who is unable to produce proper documentation will not be eligible
for Medicaid unless there is a medical emergency. ESRD is considered a medical emergency.

The Regional Insurance Coordinator will petition Medicaid if patients are denied and assist undocumented patients
through the application process to get them lllinois Medicaid coverage. This role is actively involved with the Medicaid
offices and attends appeals to help patients secure and maintain their Medicaid coverage for all their healthcare
needs, including transportation to their appointments. Patients who are not found to qualify may apply for the indigent
waiver Program.

FMCNA Collection policy

FMCNA'’s collection policy is designed to comply with federal law while not penalizing patients who are unable to pay
for services.

Charity Care
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FMCNA does not use a collection agency for patient collections unless the patient receives direct insurance payment
and does not forward the payment to FMCNA.

Patient Accounts are reviewed periodically for consideration of patient liability and to determine if the account meets
criteria to be written off as bad debt (uncollected revenue).

Medicare and Medicaid Eligibility

Medicare: Patients are eligible for Medicare when they meet the following criteria: age 65 or older, under age 65 with
certain disabilities, and people of all ages with End-Stage Renal Disease (permanent kidney failure requiring dialysis
or a kidney transplant) provided they have met the government work credit requirements.

There are three insurance programs offered by Medicare, Part A for hospital coverage, Part B for medical coverage
and Part D for pharmacy coverage. Most people do not have to pay a monthly premium for Part A. This is because
they or a spouse paid Medicare taxes while working. If a beneficiary does not get premium-free Part A, they may be
able to buy it if they (or their spouse) are not entitled to Social Security, because they didn’t work or didn’t pay enough
Medicare taxes while working, are age 65 or older, or are disabled but no longer get free Part A because they returned
to work. Part B and Part D both have monthly premiums.

Medicare does allow members to enroll in Health Plans for supplemental coverage. Supplemental coverage
(secondary) is any policy that pays balances after the primary pays reducing any out-of-pocket expenses incurred by
the member.

Medicare will pay 80% of what is allowed by a set fee schedule. The patient would be responsible for the remaining
20% not paid by Medicare. The supplemental (secondary) policy covers the cost of co-pays, deductibles and the
remaining 20% of charges.

Medicaid: Low-income lllinois residents who cannot afford health insurance may be eligible for Medicaid. In
addition to meeting federal guidelines, individuals must also meet the state criteria to qualify for Medicaid coverage
in lllinois.

Self-Pay

A self-pay patient would not have any type of insurance coverage (un-insured). They may be un-insured because
they do not meet the eligibility requirements for Medicare or Medicaid and cannot afford a commercial insurance

policy.

In addition, a patient balance becomes self-pay after their primary insurance pays, but the patient does not have a
supplemental insurance policy to cover the remaining balance. The AKF assistance referenced earlier may or may
not be available to these patients, dependent on whether they meet AKF eligibility requirements.

Patients who are self-pay are eligible to apply for the Indigent Wavier Program or any other insurance assistance.
Self-pay patient accounts are reviewed on a periodic basis for consideration of patient liability and to determine if the
account meets the criteria to be written off to bad debt (uncollected revenue).

Fresenius Kidney Care

ILLINOIS CHARITY CARE (SELF-PAY)*

2023 2024 2025
Net Patient Revenue $406,315,992 | $453,628,046 | $481,235,791
Amount of Charity Care
(charges) $2,571,644 $2,992,651 $4,027,621
Cost of Charity Care $2,571,644 $2,992,651 $4,027,621

*As a for-profit corporation Fresenius does not provide charity care per the Board’s definition.
Numbers reported are self-pay balances. Self-pay balances are written off to bad debt.
Medicare may reimburse a portion of bad debt as part of cost reporting.

Charity Care
ATTACHMENT -7

Page 66






