ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 2024 Edition E-017-26

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 Mundelein

Street Address: 1402 Townline Road

City and Zip Code: Mundelein, 60060

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

Legislators

State Senator Name: Adriane Johnson, District 30

State Representative Name: Daniel Didech, District 59

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-017-26

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
= For-profit Corporation ] Governmental
] 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 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 lllinois 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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CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 2024 Edition E-017-26

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: Universal Pool Company

Address of Site Owner: 300 West Armory Drive, South Holland, IL 60473

Street Address or Legal Description of the Site: 1402 Townline Road, Mundelein, 60060

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 ] Partnership
] For-profit Corporation ] Governmental
= 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 ] 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 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-017-26

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 Mundelein, a 14-station ESRD facility located at 1402 Townline Road, Mundelein, 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 $2,745,276 to
Fresenius Medical Care lllinois, LLC for the Fresenius Medical Care Mundelein facility.

Page 4




ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 2024 Edition E-017-26

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
] 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

CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 2024 Edition

CERTIFICATION

E-017-26

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

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

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

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

o inthe case of estates and frusts, 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 i ola

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.

4 Nts
NATURE" 0

M
PRINTED NAME

' Manager
PRINTED TITLE

Notarization

Subscribed and sworn to before n
this 7Y% _ day of L“,;. 252(;

Homberdd 2 Daimmen

Signature of Nésary

Ofictal Sea
KIMBESLY L DAMMER
Notaey Pubic, Stane of Miros

Seal

“Insert the EXACT legf
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 2024 Edition E-017-26

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 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 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 Medical Ca LLC

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.

@U&RL M&b t.(g,_;u

SIGNATURE

_Abbie Morrison
PRINTED NAME

Regional Vice President
PRINTED TITLE

Notarization:
Subscribed and swo
this 27 _day of

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-017-26

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 Beard 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 membears 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 in the 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__Fresenius Medical Care of lllinois, LLC

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.

=KL Gl W M
! J

SIGNATURE SIGNATURE

Bryan Mello Domenic Gaeta
PRINTED NAME PRINTED NAME

VP and Assistant Treasurer VP and Assistant Secretary

PRINTED TITLE PRINTED TITLE
Notarization: Notarization:
Subscribed 2nd sworn t ore me Subscribed and sworn o before me
this_7 9 "day of L,’, tolb this day of
S&gnaﬁre of%otary Signature of Notary
Seal Seal

AN Elizabeth D. Scully
Notary Public

Jr—

*Insert the EXACT legal name of the icant

‘ My Commission Expires

9/20/29
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 2024 Edition E-017-26

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 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 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 _ 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.

s T e W Af e

SIGNATURE SIGNATURE
B Mell
e Domenic Gaela
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 Z 4 day of this day of

[l et 2 Scalh,

Signature’of Notary Signature of Notary
= Seal Ehzabeth D. Scully

Notary Public
COMMONWEALTH OF MASSAC\.CUSNTS

M 4 /

“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-017-26

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-017-26

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-017-26

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-017-26

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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E-017-26

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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CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 2024 Edition E-017-26

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 20-50

3 | Persons with 5 percent or greater interest in the licensee must be
identified with the % of ownership. 51-52

4 | Organizational Relationships (Organizational Chart) Certificate of
Good Standing Etc. 53-54
5 | Background of the Applicant 55-63
6 | Change of Ownership 64-66
7 | Charity Care Information 67-68
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E-017-26
SECTION 1. 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 Illinois, 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 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.

Applicant Identity
ATTACHMENT — 1
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File Number 0364338-7

<

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

) LI £ -
Aumeniicafion % 2520901156 verable unbl 07262027 ‘4&% ﬁ.l- 4
Auheniicaie at: hips:wwwlIso6.0ov

SECRETARY OF BETATE

Applicant Identity
Certificate of Good Standing
ATTACHMENT — 1
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File Number 0114682-3

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, IL1.C. 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 A.D. 2026

fumentication #. 2620901306 verifiabie until 07/282027 W d a 4
Aumenticate 3t s iwww.lIsos.gov
SECRETARY 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: Universal Pool Company

Address of Site Owner: 300 West Armory Drive, South Holland, IL 60473

Street Address or Legal Description of the Site: 1402 Townline Road, Mundelein, 60060

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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MASTER LEASE AGREEMENT

THIS MASTER LEASE AGREEMENT (this “Lease™) is made as of Augast 31, 2007 (the
“Effective Date™), by and between SPTRIT MASTER FUNDING IV, LLC, a Delaware limited liability
company (“Leszor™), whose address is 14631 W, Scattsdale Road, Swie 200, Scoftsdale, Arizona
85254-2711, and UNIVERSAL POOL CO., INC., an lllincis corporation (“Lessee™), whose address is
300 West Armory Drive, South Holland, 1llinois 50473, Capitalized terms not defined herein shall have
the meanings set forth in Exhibit A hereto.

In consideration of the mumal covenants and agreements herein contained, Lessor and Lessee
hereby covenant and agree as follows:

ARTICLE I

BASIC LEASE TERNMS
Section 1.01. Properties. The soeet addresses of the Properties are:

. 150 Trade Street, Aurora, Ilincis 60504

. 1995 W, Wilson Street, Batavia, Illinois 60510

. 3220 Chicagoland Circle, llinois 60435

. 1610 75™ Street, Downers Grove, Illinois 60516

. 7265 Grand Avenue, Guroce, Illinois 60031

» TRE0 W, Irving Park Road, Schaumburg, Ilinoeiz 60193
. 2409 W, Lincoin Highway, Merrillville, Indiana 46410
8. 1400 Tovwnline Road, Mundelein, INinois 60060

‘9, 5000 Holiday Drive, Peoria, Illinois 61615

10, 7511 Park Place, Loves Parl, IMinois, 61111

11. 7787 159™ Street, Tinley Park, Tinols 60477

11. 4501 Elmore Avenue, Davenport, lowa 51807

13, 2421 5. Randall Road, Algonquin, Ilinois 60102

14. Chester Road & Moore Road, Avon, Ohio 44011

15. 300 West Armory Drive, South Holland, Tllinois 60473
16. 2 West 166" Street, South Holland, Minods 60473

-l S L e T B e

Sce also Exhibit B attached hereto.
Section 1.02, Initial Term Expiration Date. August 31, 2027,

Section 1.03. Extensiom Options, Four (4) extensions of five (5) years each, as described in
Section 3.02.

Section 1.04, Term Expiration Date {if fully extended). July 31, 2047,
Section 1.05. Initial Base Annual Hental ! . ag deseribed m Article 1V,

Section 1.06. Rental Adjustment. The lesser of (i) 8%, ar (i) the change in the Price Index, as
described in Section 4.02.

Site Owner - Lease
ATTACHMENT - 2
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Section 1.07. Adjustment Date. August |, 2012, and every fifth anniversary thereafter during
the Lease Term (including any Extension Term).

Section LOS. Guarantor(s). NiA.
Section 109, Lessee Tax Identification No.
Section 1.10. Lessor Tax Identification No. ¥
ARTICLET1
LEASE OF FROPERTIES

Section 2.01. Lease. In consideration of Lesses’s payment of the Rental and other Monetary
Obligations and Lessee’s performance of all other obligations hereunder, Lessor hereby leases to Lessee,
and Lessee hereby takes and hires, the Properties, “AS IS" and “WHERE 18" without representation or
warranty by Lessor, and subject to the existing state of title, the parties in possession, any statement of
facts which an accurate survey or physical inspection might reveal as of the Effective Date, and all Legal
Requirements now or hereafter in effect

Section 2.02. Quict Enjoyment. So long as Lessee shall pay the Rental and other Monetary
Obligations provided in this Lease, and shall keep and perform all of the terms, covenants and conditions
on its part conteined herein, Lessee shall have, subject and to the terms and conditions set forth herein, the
right to the peaceful and quiet enjoyment and cccupaney of the Properties.

ARTICLE ITI
LEASE TERM; EXTENSION

Section 3.01. Inoitial Term. The initial term of thiz Lease ("Initial Term™) shall commence as al
the Effective Date and shall expire at midnight on July 31, 2027 (“Expimtion Date™), unless terminated
sooner a8 provided in this Lease or as may be extended as provided herein. The time period during which
thiz Lease shall actually be in effect, including any Extension Term, is referred to as the “Lease Term

Section 3.02. Extensions. Lnless this Lease has expired or has been sconsr terminated, or an
Event of Default has occurred and is continuing at the time any extension option is exercizsed, and
provided that all other agreements necessary to the continued operation of Lessee’s business at each of the
Properties are extended for a period of not less than the applicable extension perinds, Lesses shall have
the right and option (each, an “Extenzion Option™ to extend the Initial Term for all and not less than alt
of the Properties for four (4) additional successive periods of five (3) years each (each, an “Extension
Term™), pursoant o the erms and conditions of this Lease then in effect.

Section 3.03. MNotice of Exercise. Lessee may only exercise the Extension Options by giving
written notice thereof to Lessor of its election to do so no later than one hundred twenty (1200 deys prior
to the Expiration Date and one hundred twenty (120) days prior ta the immediately preceding Extension
Term, as the case may be, If written notice of the exercise of any Extension Option is not received by
Lessor by the applicable dates described abowve, then this Lease shdll terminate on the last day of the
Initial Term or, if applicable, the last day of the Extension Term then in effect. Upon the request of
Lessor or Lessee, the parties hersto will, at the expense of Lessee, execute, exchange and record an
instrumient in recordable form setting forth the extension of the Lease Term in accordance with this
Section 3.03.

Site Owner - Lease
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Section 3.04. Removal of Personalty, Upon the expiration of the Lease Term, end if Lessee is
not then in breach hereof, Lessee may remove from the Properties all personal property belonging to
Lessee. Lessee shall repair any damage to any of the Properties cauzed by such removal and shall leave
all of the Properties clean and in the same condition and repair as of the Effective Date, subject to normal
wesr and tear. Any property of Lessee lefl on the Properties on the tenth day following the expiration of
the Lease Term, or any rénewal thereof, shall automatically and immediately become the properly of
Lessar.

ARTICLE IV
RENTAL AND OTHER MONETARY OBLIGATIONS

Section 4.01. Base Monthly Rental. During the Lease Temm, on or before the first day of each
calendar month, Leszsee shall pay in advance the Base Monthly Rental then in effect. 1f the Effective Date
iz a date other than the first day of the month, Lessee shall pay to Lessor on the Effective Date the Base
Monthly Rental prorated by multiplving the Base Monthly Rental by a fraction, the numerator of which is
the number of days remaining in the month (including the Effective Date) for which Rental is being paid,
and the denominator of which is the total number of days in such month.

Section 4.02. Adjustments. During the Lease Term (including any Extension Term), on the first
Adjustment Date and on each Adjustment Date thereafter, the Base Annual Rental shall increase by an
amount equal to the Rental Adjustment; provided, however, that in no event shall Base Annual Rental be
reduced az a resull'of the application of the Bental Adjustment,

Section 4.03, Additional Rental, Lesses shall pay and discharpe, es additional rental
(“Additional Rental™), all sums of money required to be paid by Lessee under this Lease which are not
- specifically referred to as Rental, Lessee shall pay and discharge any Additional Rental when the same
shall hecome due, provided that amounts which are billed to Lessor.or any third party, but not to Lesses,
shall be paid within twenty (20) days after Lessor's demand for payment or reimbursement thereof or, if
later, when the same are due. In no event shall Lessee be required to pay to Lessor any item of Additional
Rental that Lessee is obligated to pay and has paid to any third party pursuant to any provision of this
Lease.

Section 4.04. Rentals To Be Net to Lessor. The Base Annual Rental payable hereunder shall
be net to Lessor, so that this Lease shall vield to Lessor the Rentals specified during the Lease Term, and
all Costs and obligations of every kind and nature whatsoever relating to the Properties shall be performed
and paid by Lesses unless attributabie to the gross negligence of Lessor. Lessee shall perform all of its
obligations under this Lease at 1s sole cost and ¢xpense. All Rental and other Monetary Obligations
which Lessee is required to pay hereunder shall be the unconditional obligation of Lessee and shall be
payable in full when due and payable, without notice or demand, and without any setoff, abatement,
deferment, deduction or counterelaim whatsosver,

Section 4.05. ACH Authorization, Upon execution of this Lease, Lesses shall deliver to Lessor
a complete Authorization Agreement — Pre-Arranged Payments in the form of Exhibit C attached hereto
and incorporated herein by this referepce, togetner with a wvoided check for account verification,
establishing arrangements whereby payments of the Base Monthly Rental, any Additional Rental,
impound payments (If any), sales tax on real property tax (if any), and any other Monetary Obligations
are transferred by Automated Clearing House Debit initiated by Lessor from an account established by
Lessee at a United States bank or other financial institution to such account as Lessor may designate,
Lessee zhall continue to pay all Rental and other Monetary Obligations by Automated Clearing Hnuse
Debit unless otherwize directed by Lessor.

Site Owner - Lease
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Section 4.06. Late Charges; Default Interest. Any delinquent payment shall, in addition to any
other remedy of Lesser, incur a Jate charge of three percent (3%) (which late charge is intended to
compensate Lessor for the cost of handling and processing such delinquent payment and should not be
considered interest) and bear interest af the Default Rate, such interest to be computed from and including
the date such payment was due through and including the date of the payment; provided, however, in no
event shall Lessee be obligated to pay a sumn of late charge and interest higher than the maximum legal
rate then in effect.

Section 4.07. Holdover. |f Lessee remains in possession of the Properties after the expiration of
the term hereof, Lessee, at Lessor's option and within Lessor's sole discretion, may be deemed a tenant
on & month-to-month basis and shall continue to pay Rentals and other Monetary Obligations in the
amounts herein provided, except that the Base Monthly Rental shall be automatically increased to one
hundred fifty percent (150%) of the last Base Monthly Rental payable under this Lease, and Lessee shall
comply with all the terms of this Lease, provided rhat nothing herein nor the acceptance of Rental by
Lessor shall be deemed a consent to such holding over. Lesses shall defend, indemnify, protect and hald
the Indemnified Parties harmlesz from and against any and all Loszes resulting from Lessee’s failure to
surrender possession upon the expiration of the Lease Term, including, without limitation, any claims
made by any succeeding lessee,

Section 4.08. Guaranty, Intentionally deleted.
ARTICLE ¥
REPRESENTATIONS AND WARRANTIES OF LESSEE

The representations and warranties of Lesses contained in this Article V are being made 1o inducs
Lessor to enter into this Lease, and Lessor has relied, and will continue o rely, upon such representations
and warranties, Lessee represents and warrants to Lessor as follows:

Section 5.01. Organization, Authority and Status of Lessee. Lessee hes been duly organized
or formed, is validly existing and in pood standing under the laws of its state of formation and is qualified
ay a forgign corporation to do business in amy jurisdiction where such qualification is required.  All
necessary corporats action has been taken to authorize the execution, delivery and performance by Lesses
of this Lease and of the other documents, instruments and agreements provided for herein, including
without limitation, the Transaction Documents, Lesses is not a “foreign limited liability company,”™
“foreign corporation,”™ “foreign parmership,”™ “foreign trust™ or “foreign estate,” as those terms are defined
in the Code and the regulations promulgated thereunder. The Person who has executed this Lease on
behalf of Lessee 15 duly authonized to do so.

Section 5.02. Enforceability. Thiz Lease constitutes the legal, valid and binding obligation of
Lesses, enforceable against Lesses in accordance with its terms.

Section 5.03. Property Condition. Lessee has physically inspected all of the Properties and has
examined title to the Properties, and has found all of the same satisfactory in all respects for all of

Lesses’s purposes,

Section 5.04. Litigation. Lessee has received no actual notice of any suits, actions, proceedings
or investigations pending or threatened against or involving any Lessee Entity or the Properties before
any arbitrator or Governmental Authority which might reasonably result in any Material Adverse Effect,

Site Owner - Lease
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Section 5.05. Absence of Breaches or Defanlts. Lesses is not in default under any document,
instrument or agreement to which Lesses Is a parfy or by which Lessee, the Properties or any of Lessee's
property is subject or bound, which has had, or could reasonably be expected to result in, & Material
Adverse Effect. "The authorization, execution, delivery and performance of this Lease and the documents,
instruments and agreements provided for herein will not result in any breach of or default under any
document, instrument lor agreement to which Lesses is a party or by which Lessee, the Properties or any
of Lessee's property is subject ar bound. .

Section 5.06, Licenses and Permils. Lesses has obtained all required hicenses and permits, both
governmental and private, to use and operate the Properties as Permitted Faeilities.

Section 5,07, Financial Condition; Information Provided to Lessor, The financial
statemnents, all financial data and all other documents and information heretofore deliverad to Lessor by or
with respect to the Lessee Entities and the Properties in connection with this Lesse or relating to the
Lessee Entities or the Properties are true, coprect and complete in all material respects; there have been no
amendments thereto since the date such items were prepared or delivered to Lessor; all financial
statements provided were prepared in accordance with GAAP, and fairly present as of the date thersaf the
financial condition of each individual or entity to which they pertain; and no change has cccurred fo any
such financial statements, financial data, documents and other informmation not disclosed in writing o
Lessor, which has had, or could reasonably be expected to result in, a Material Adverse Effect.

Section 5.08. Compliance With OFAC Laws  Mone of the Lessee Entities, and no individual
ar entity owning directly or indirectly any interest in any of the Lessee Entities, is an individual or entity
whose property or interests are subject to being blockad under any of the OFAC Laws or 15 otherwise 1n
violation of any of the OFAC Laws; provided however, that the representation contained in this sentence
shall not apply to any Person to the edent such Persan’s interest is in or through a 118, Publicky Traded
Entity.

Section 5.0%. Solvency. There iz no contemplated, pending or threatened Insolvency Event or
similar proceedings, whether voluntary or involuntary, affecting Lessee, or to the best of Lessee’s
kmowledge, its shareholders or its Affiliates. Lessee does not heve unreasonably small capital 1o conduct

its business.

Section 510, Ownership. Mo Person that actually or constructively owns ten percent (10%) or
mare of the onistanding capitel stock of Lessar owns, directly or indirectly, (2) ten pereent (10%) or more
af the total combingd voting power of all classes of voling capital stock of Lesses, or (b) ten percent
(10%) or more of the total value of all classes of capital stock of Lessee,

Section 5,11, Franchise Agreement. Intentionally deleted,
ART[E.LE ¥l
TAXES AND ASSESSMENTS; UTILITIES; INSURANCE
Section 6.01, Taxes.
{a) Paymnt, Lessee shall pay, prior to the earlier of delinguency or the accrual of

intersst on the unpaid balance, all taxes and asszssments of every type or nature asssesed apginst
or imposad upon the Properties, Lesses or Lesser during the Lease Term related to or arising out

of this Lease and the activities of the parties hereunder, incloding without limitation, (1) all taxes
or assessments upon the Properties or any part thereof and upon any personal property, trade
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fintures and improvements located on the Properties, whether belonging o Lessor or Lessee, or
arty tax or charge leviad in lieu of such taxes and assessments; (it) all taxes, charges, license fees
and or similar fees imposed by reason of the use of the Properties by Lessee; and (i1} all excise,
framchize, tranzaction, privilege, licenss, sales, use and other taxes upon the Rental or other
Monstary Obligatians hereunder, the leasehold estate of either party or the activities of either
party purgudnt to this Lease,

(b Righr fo Contest. Within thirty (30) days after each tax and assessment payment
is required by this Section .01 to be peid, Lesses shall, upon prior writlen request of Lessor,
provide Lessor with evidence ressonably satisfactory to Lessor that such payment was made in &
timely fashion. Lesses may, at its own expenss, contest or cause to be contested (in the case of
any itemn involving more than $2 500, after prior written notice 1o Lessor), by appropriate legal
proceedings conducted in good faith and with due diligence, any above-described item ar lien
with respect thereto, including, without limitation, the amount or validity or application, in whole
or in part, of any such item, provided that (1) neither the Properties nor any interest therein would
be in any danger of being sold, forfeited or lost by reason of such proceedings; (i) no Event of
Default has ocourred; (iii) Lessee posts 2 bond or takes other steps acceptable 10 Lessor that
remeve such lien or stey enforcement thereof; (iv) Lessee shall promptly provide Lessor with
copies of all notices received or delivered by ‘Lessee and filings made by Lesses in conmection
with such proceeding; and (v) upon termination of such proceedings, it shall be the obligation of
Lesses to pay the amount of any such tax and assessment or part thereof a5 finally determinad in
such procesdings, the payment of which may have been defermed during the prosecution of such
proceedings, together with any costs, fees (including attorneys® fees and digbursements), interest,
ponglties or other liahilities in connestion therewith. '

Seetion 6.02. Ttilities. Lesses shall contract, in its own name, for and pay when dus all charges
for the connection and wse of water, gas, eleciricity, telephone, garbage collection, sewer use and other
utility services supplied to the Properties during the Lesse Term. Under no circumstances shall Lessor be
respansible for any intermuption of amy utility ssrvics,

Seerlon 6.03. Insurance.

(4} Coverage. Throughout the Leass Term, Lessee shall maintain, with respect to
each of the Properties, at its sole expense, the following types and amounts of insurance, in
addition to such other insurance as Lessor may reasonably require from time to time:

{id Ingurance against loss or damage 10 real properly under an “all risk"
insurance policy, which shall include coverage against ail risks of direct physical loss,
including loss by fire, lightning, terrorism, ordinence or law, flood (including Mationat
Flood Insurance, to the extent the Properties are located within a flood zone), windstorm,
hail and earthguake with a jimit satisfactory to Lessor and other risks normally included
in the standard ISO special form. Such insurance shall be in amounts sufficient to
-prevent Lessor from becoming a co-insurer under the applicable policies, and in any
event, after application of deductible, in amounts nat less than 1009 of the full insurable
replacernent cost, as determined from lime to time at Lessor's reguest but not maore
frequently than once in any twelve {12)-month period.

(it Comprehensive general liability insurance, including products and
completed operation liability, covering Lessor and Lessee against bodily injury liability,
property damapge liability and personal and advertising injury, including withour
limitation any liability arising out of the ownership, maintenance, repair, condition or
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operation of the Property or adjoining ways, streets, parking lots or sidewalks. Such
msurance policy or palicies shall contain a broad form contractusl lability endorsement
under which the insurer agrees to insure’ Lessee's obligations under Article X hereof 1o
the extent insurable, and a “severability of interest” clause or endorsement which
precludes the insurer from denving the claim of Lessee or Lessor because of the
negligence or other acts of the other, shall be in amounts of nat less than $2,000,00 per
occurrence for bodily injury and property damage, and $2,000,000 general aggregate per
location, or such higher limits as Lessor may reasonably require from time to time, and
shall be of form and substance satisfactory to Lessor,

(it}  Workers' compensation insurance in the statutorily mandated limits
covering all persons employed by Lesses on the Property in connection with amy work
done on or about any of the Property for which claims for death or bodily injury could be
agserted against Lessor, Lessee o the Property.

{iv}]  Rental value insurance, equal to 100% of the Base Annual Rental {as
may adjusted hereunder) for a period of not less then twelve (12) months, which
insurance shall be carved out of Lesses's business interruption coverage for a separate
rental value inswrance payable to Lessor, or if rental value insurance is included in
Lessee’s business interruption coverage, the insurer shall provide priority payment to any
rent obligations, and such obligations shall be paid directly to Lessor. Such insurance iz
to folbow ferm of the real property “all nsk” coverage and is not to contain a co-insurarice
clause,

v Comprehensive Boiler & Machinery [nsurance against loss or damage
from explosion of any steam or pressure boilers or similar apparatus, if any, located in or
about the Property and in an amount equal to the lesser of 25% of the 100% replacement
cost of the Property or §5,000,000.00.

(Wi} Such additional and/or other insurance and in such amounts as et the time
is custornarily carried by predent owners or tenants with respect to improvements .*-l:rmlar
in character, iocation and use and occupancy to the Property.

=) Insurance Provisipns. All insurance policies shall:

{1 ‘provide (A) for a walver of subrogation by the insurer as to claiims
ggainst Lessor, its employees and agents; (B) that the insurer shall not deny a claim and
that such insurance cannot be unreasomably cancelled, invalidated or suspended on
account of the conduct of Lessee, (s officers, directors, employees or apenis, or anyons
acting for Lessee or any subtenant or other occupant of the Properties; and (C) that any
lozses otherwise payable thereunder shall be payable notwithstanding any act or omission
of Lessor or Lessee which might, absent such provigion, result in & forfeiture of all or a
part of such insurance payvment;

{11) be primary and provide that any “other insurance” clause in the insurance
policy shall exclude amy policies of insurance mamtained by Lessor and the insurance
pelicy shall not be brought into contribution with insurance maintained by Lessor;

{i1i)  contasm deductibles not to exceed $25,000.00;
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(iv)  contain a standard non-contributory mortgagee clause or endorsement in
favor of any Lender designated by Lessor;

) {v) provide that the policy of insurance shall not be terminated, cancelled or
Site amended without at least thirty (30) days’ prior written notice w Lessor and to any
Lender covered by any standard mortgagee clause or endorsement,

{vi)  provide that the insurer shall not have the option to restore the Properties
if Lessor elects to terminate this Lease in accordance with the terms hersof;

ivii) b2 in amounts sufficient at all times to satisfy any coinsurance
requirements thareok;

(viii} except for workers' compensation insurance referred to  in
Section 6.03(a)iii) above, name Lessor and any Lessor Affiliate or Lender requested by
Lessor, as an "additional insured” with respect to general lisbility insurence, as a "named
insured™ with respect to real property, and a5 a “loss payee” with respect to all real
property and rental value insurance, as appropriate and as their interssls may appear;

(ix)  beevidenced by delivery to Lessor and any Lender designated by Lessor
of an Acord Form 28 for property coverage (or any other form requested by Lessor) and
an Acord Form 25 for liability, workers" compensation and umbrella coverags (or any
other form requested by Lessor); provided thait in the event that either such form is no
longer available, such evidence of insurance shall be in 2 form reasonably satisfactory to
Legsor and any Lender designated by Lessor, and

{x) be issued by insurance companies licensed to do business in the states
where the Properties are located and which are rated A;VII! or better by Best's [nsurance
Guide or are otherwise approved by Lessor.

fch Additional Obligations. It is expressly understocd and agreed that (i) if any
insurance required hereunder, or any part thereof, shall expire, be withdrawn, become void by
breach of any condition thereof by Lessee, or become void or in jeopardy by reason of the failure
ar impairment of the capital of any insurer, Lessee shall immediately obtain new or additional
insurance reasonably satisfactory to Lessor and amy Lender designated by Lessor; (ii) the
minimum limits of Insurance coverage set forth in this Section 6.03 shall not limit the liability of
Lesses for its acts or omissions as provided in this Lease; (i) Lessee shall procure policies for all _
insurance for periods of not less than one year and shall provide to Lessor and any servicer or
Lender of Lessor certificates of insurance or, upen Lessor's request, duplicate originals of
insurance policies evidencing that insurance satisfying the requirements of this Lease is in effect
al all times; (1v) Lesses shall pay as they become due all premiums for the insurance required by
this Section 6.03; and {v) in the evenl that Lessee fails to comply with any of the requirements set
forth in this Section 6.03, within ten (10) days of the giving of wnitten notice by Lessor to Lesses,
(A} Lessor shall be entitled to procure such insurance; and {B) any sums expended by Lessor in
procuring such insurance shall be Additional Rental and shall be repaid by Lessee, together with
interast thereon at the Default Rate, from the time of payment by Lessor until fully paid by Lessee
immediately upon written demand therefor by Lessor.

{d) Blanker Policies, Anything in this Section 6.03 to the contrary notwithstanding,
any insurance which Lessee i5 required fo obtain pursuant to this Section 6.03 may be carried
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under a “blanket™ policy or policies covering ather properties or liabilities of Lessee provided that
stech “blanket” policy or policies otherwise comply with the provisions of this Section £.03.

Section 6,04, Tax and Insurance Impound. Upon the occurrence of en Bvent of Default and
with rezpect to each Event of Default, in addition to any other remedies, Lessor may require Lessee to pay
te Leszor sums which will provide an impound account (which shall not be deemed a trust fund) for
paying up to the next one (1) year of mxes, assessments andfor insurance premiums  Upon such
requirement, Lessor will estimate and nodify Lessee of the amounts needed for such purposes, and Lessee
shall pay the same to Lessor within ten {10} davs of Lassor's notice thereof. Should additional funds be
required at any tme, Lessee shall pay the same to Lessor within ten (10) days after dermand. Lesses shall
advise Lessor of all taxes and insurance bills which are due and shall cooperaie fully with Lessor in
assuring that the same are paid. Lessor may depesit all impounded funds in accounts insured by any
federal or state agency and may commingle such funds with other funds and accounts of Lessor. Interest
or other gains from such funds, if any, shall be the sole property of Lessor. In the event of any default by
Lesses, Lessor may apply all impounded funds against any sums due from Lessee to Lessor. Lessor shall
give o Lessee an annual accounting showing all credits and debits to and from such impounded funds
received from Lessee.

ARTICLE VII

MAINTENANCE; ALTERATIONS

Section 7.01. Condition of Property; Maintenance, Lesses hereby accepts the Properties “AS
15" and “WHERE 15" with no representation or warranty of Lessor 85 to the condition thereof, Lesses
shall, at its sole cost and expense, be responsible for (a) keeping all of the building, structures and
improvements erected on each of the Properties in good order and repair, free from actual or constructive
waste; (b} the repair or reconstruction of any building, structures or improvements erecfed on the
Properties damaged or destroyed by a Casualty; {c) subject to Section 7.02, making all necessary
structural, non-structural, exterior and interior repeirs and replacements to any building, structures or
improvements erected on the Properties; and (d) paying all operating costs of the Properties in the
ordinary course of business. Lesses waives any right to require Lessor to maintain, repair or rebuild all or
any part of the Properties or make repairs at the expense of Lassor pursuant to any Legal Requirements at
any time in effect.

Section 7.02. Alterations and Improvements. During the Lease Term, Lessee shall not alter
the exterior, structurel, plumbing or electrical elements of the Properties in any manner withowt the
comsent of Lessor, which consent shall not be unreasonably withheld or eonditioned: provided, however,
Lessee may undertake nonstryctural alterations to the Properties, individually, costing less than $235,000
without Lessor's prior written consent.  [f Lessor's consent is required hereunder and Lessor congents to
(e making of any such alterations, the same shell be mads by Lesses at Lessee's sole expense by a
licensed contractor and accdrding to plans and specifications approved by Lessor and subject to such
other conditions as Lessor shall reasonably require. Any work at any time commenced by Lessee on the
Properties shall be prosecuted diligently to completion, shatl be of good workmanship and materials and
shall comply fully with all the terms of this Lease and all Legal Requirements. Upon completion of any
alterations individually costing 310,000 or more, Lessee shall promptly provide Lessor with evidence of
full payment to all laborers and materialmen confributing to the ablerations,  Additionally, upon
completion of any alterations, Lessee shall promptly provide Lessor with () an architect’s certificate
cerlifying the alterations to have been completed in conformity with the plans &nd specifications (if the
alterations are of such a nature as would require the jsspance of such a certificate from the architect); (b)a
certificate of occupancy (if the alterations are of such & nature as would require the issuance of a
certificate of occupancy); and (c) any other documents or information reazonably requested by Lessor.
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Lessee shall keep the Properties free from any liens arising out of any work performed on, or materials
furnished to, the Properties. Lessee shall execute and file or record, as appropriate, a “Notice of
Mon-Responsibility,” or any equivalent notice permitted under applicable law in the states where the
Properties are located which provides that Lessor is not responsible for the payment of any costs or
expenses relating 1o the additions or alterations. Any addition to or alteration of the Properties zhall be
deemed a part of the Properties and belong to Lessor, and Lessee shall execute and deliver to Lessor such
instrumenis as Lessor may require to evidense the ownership by Lessor of such addition or alteration.

Section 7.03. Encombrances, During the Lesse Term, Lessor shall have the right to grant
easements on, over, under and above the Properties without the prior consent of Lessee, provided that
such easements will nol materially interfere with Lessee’s use of the Properties. Lessee shall comply with
and perform all obligations of Lessor under all easements, declarations, covenants, restrictions and other
items of record now or hereafter encimbering the Properties.  Without Lessor’s prior wiitten consent,
Lessee shall not grant amy easermnents on, over, urder or above the Properties.

ARTICLE VIII
USE OF THE FROFPERTIES; COMPLIANCE

Section 8.01. Use. During the Leass Term, each of the Properties shall be wsed solely for the
operation of a Permitted Facility, Bxeept during periods when a Property is untenantable due to Casualty
or Condemnation {and provided thet Lessee continues to strictly comply with the other ferms and
conditions of this Lease), Lessee shall at all times during the Lease Term occupy the Properties and shall
diligently operate its business on the Properties.

Scetion 8.02. Alternative Use. Lesses shall not, by itself or through eny assignment, sublease or
other type of transfer, convert any of the Properties (o an alternative use during the Lease Term without
Lessor's prior written consent, wihich consent shall not be unreasonably withheld, conditioned ar delaved;
provided, however, that Lessor's consent shall not be deemed unreasonably withheld if Lessor's decision
15 based on any or all of the following: (&) whether the rental paid to Lessor would be equal to or greater
than the anticipated rental assuming continued existing use; (b) whether the proposed rental to be paid to
Lessor is reasonable considering the converted use of such Property and the customary renfal prevailing
in the community for such use; () whether the converted use will be consistent with the highest and best
use of such Property; {d) whether the converted uze will increase Lessor's risks or decrease the value af
such Property; and (e} whether the converted use witl adversely affect Lessor's stafus as a REIT.

Section B.03. Compliance. Lessee’s use and occupation of each of the Properties, and the
condition thereaf, shall, &t Lesses’s sale cost and expense, comply fully with all Legal Reguirements and
all restrictions, covenants and encumbrances of record, and any owner obligations under such Legal
Requitements, or restrictions, covenants and encumbrances of record, with respect 1o the Properties, in
either event, the failure with which fo comply could have a Material Adverse Effect. Without in any way

“limiting the foregoing provisions, Lessee shall comply with all Legal Requirements relating to
anti-terrorism, trade embargos, economic sanctions, Anti-Money Laundering Laws, and the Americans
with Disabilities Act of 1990, a5 such act may be amended from time to time, and all regulations
promulgated thereunder, as it affects the Properties now or hereafter in effect. Upon Lessor's written
raquest from time to Gme during the Lease Term, Lessee shall certify in wreiting to Lessor that Lesses’s
rapresenfations, warrantias and obligations under Section 5.08 and this Section 8.03 remain true and
correct and have not been breached., Lessee shall immediately nofify Lessor in writing if any of such
representations, warmanties or covenants are no longer true or have been breached or if Lessee has a
reasonsble basis to believe that they may no longer be true or have been breached. In commection with
such an event, Lessee shall comply with all Legal Reguirements and directives of Governmental
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Authorities and, at Lessor's request, provide to Lessor copies of all notices, reports and other
communications exchanged with, or received from, Covernmental Authorities relating to such an event.
Lessee shall also reimburse Lessor for all Costs incurred by Lessor in evaluating the effeet of such an
event on the Properties and this Lease, in obtaining any necessary license from Governmental Authorities
as may be necessary for Lessor to enforee its rights under the Transsction Documents, and in cemplying
with all Legal Requirements applicable to Lessor as the result of the existence of such an event and for
any penalties or fines imposed upon Lessor a5 a result thereof. Lesses will use its best efforts to prevent
any act or condition to exist on or about the Properties which will materially increase any insurance rate
thereon, except when such acts are required in the normal course of its business and Lessee shall pay for
such increase. Lessee agrees that it will defend, indemnify and hold harmless the Indemnified Parties
from and against any and all Losses caused by, incurred or resulting from Lessee’s failure to comply with
its obligations under this Section.

Section 8.4, Environmental,

ray Represeniations aond Warranties., Lesses represents and wareanis to Lessor
which representations and warrantiss shall survive the execution and delivery of this Lease, as
foliows:

{1l The Properties and Lessee are not in violation of or subject to, any
© pending or, 1o Lessee's actual knowledge, threatened investigation or inguiry by any
Governmental Authority or to any remedial obligations under any Environmental Laws
that could have a Material Adverse Effect, nor hae Lessee received any written or oral
notice or other cormmunication from any Person (including but not limited o a
Governmental Authority) with respect to any Property relating o (A) Hazardous
Materials, Regulated Substances or USTs, or Remediation thereof, (B) possible lHability
of any Person pursuant fo any Envirenmental Law; (C) other envirenmental conditions;
or (D) any actual or potential administrative or judicial proceedings in connection with
any of the foregoing that could have a Material Adverse Effect. The foregoing
representations and warranties would continue to be true and correct following disclosure
to the applicable Governmental Authorities of all relevant facts, conditions and
circumstances, if any, pertaining to the Properties.

{1} (A) All uses and operations on or of the Properties, whether by Lesses
or, to Lessee’s kmowledge, any other Person, have been in compliance with all
Environmental Laws and environmental permits issued pursuant thersto; (B) there have
been no Releases in, on, under or from any of the Properties, or, to Lessee’s knowledge,
from other property migrating toward any of the Properties, except in Permitted
Amounts; [C) there are no Hazardows Materals, Begulated Substances or USTs in, on, or
under any of the Properties, except in Permitted Amounts, (L¥) the Properties have been
kept free and clear of all liens and other encumbrances imposed pursuant to any
Environmental Law (the “Environmental Liens™); and (E) Lessee has not allowed eny
other tenant or other user of the Properties to do any act that materially increased the
dangers to human health or the environment, posed an unreasonable risk of harm to any
Person {whether on or off any of the Properties), impaired the value of any of the
Properties in any maferial respect, i confrary to any requirement set forth in the
insurgnce policies maintained by Lessor, constituted a public or private nuisances,
constituted waste, or violated any covenand, condition, agreement or easement applicahble
to any of the Properties.
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)] Covenants.

il Lessee covenants to Lessor during the Lease Term, subject to the
limitations of subsection (ii) below, as follows:

[A) The Properics and Lessee shall mot be (1} in viclation of any
Remediation required by any Governmental Authority, or (2) subject to any
Remediation obligations under any Environmental Laws. Lessee shall not be in

_ violation of amy investigation or inquiry by any Governmental Authority,

B All uses amd operations on or of the Properties, whether by
Lessee or any other Person, shall be in compliance with all Environmental Laws
and permits issued pursuant thereto.

() There shall be no Releaseés in, on, under ar from the Properties,
except in Permitted Amounts.

iy There shall be no Hazardous Materials, Regulated Substances,
USTs in, on or under the Properties, except in Permitted Amounts.

(E] Lessez shall keep the Properties or cause the Properties to be
kept free and clear of all Environmental Liens, whether due to any aet or
omission of Lessee or any other Person.

(F) Lesses shall not do or allew amy other tenant or ofher user of the
Properties to do any act that (1) materially increazes the dangers to human health
or the environment, (2) poses an unreasonable nisk of harm to any Person
{whether on or off any of the Properties), (3) could reasonably have a Matorial
Adverse Effect, (4)is contrary fo any material requirement set forth in the
insurance policies maintained by Lessee, (5) constitutes a public or private
nuisance or constitutes waste, or (6) violates any covenant, condition, agreement
or easement applicable to the Properties.

(3 Provided that Lessor shall have a reasonable basis to believe that
a violation of Section B.04(aliWA) — {F) has occurred, Lessee shall, at its sole
cost and expense, perform any environmental site  assessmenl or  other
investigation of environmental conditions in connection with the Properties as
may be peasonably requested by Lessor (including but not limited 1o sampling,
testing and analysis of soil, water, air, building materials and other matenals and
substances whether solid, lkquid or gas), end share with Lessor the reporns and
other resulis thereof, and Lessor and the other Indemmnified Parties shall be
entitled to rely on such reports and other results thersof,

(H) Lesgea chall, at its sole cost and expense, fully and expeditiously
cooperate in all activities pursuant to this Section B.04, including but not limited
to providing all relevant information and making knowledgeable persons
available for interviews.

i1l Matwithstanding any provision of this Lease to the contrary, an Event of
Default shall not be deemed to have cccurred as a result of the failure of Lessee to satisfy
ary one of more of the covenants set forth in subsections (A) through {F) above provided
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(&) Inspections. At its sole cost and cxpense, Lessee shall have the Properties
inspected as may be required by any Environmental Law for seepage, spillage and other
environmental concemns,  Lessee shall maintain and monitor USTs in sccordance with all
Environmental Laws. Lessee shall provide Lessor with written certified results of all inspections
performed on the Properties. All costs and expenses associated with the inspection, preparation
and cartification of results, a5 well as those associated with any comective action, shall be paid by
Lessee. All inspections and tests performed on the Properties shall be in compliance with all
Environmental Laws.

{h) UST Compliance. Lessee shall comply or cause the compliance with all
applicable federal, state and local regulations and requirements regarding USTs, including,
without limitation, any of such regulations or requirsments which impose (i) technical standards,
mcluding, without limitation, performance, leak pravention, leak detection, notification reparting
end recordkeeping; (i) corrective action with respect to confirmed and suspected Releases; and
(iii} fimancial responsibility for the payment of costs of corective action énd compensation to
third parties for injury and damage resulting from Releases. Lessee shall immediately notify
Lesser, in writing, of [A) the presence on or under the Properties, or the Release from any USTs
on, above or under the Propertiss, of any Hazardous Materials or Regulated Substances, apparent
or real; and (B) any and all enforcement, clean-up, remedial, removal or other governmental or
regulatory actions threatened, instituted or completed pursuant to any of the Environmental Laws
affecting the Properties. Upon any sech Release from any USTs on, above or under the Properties
of any Hazardous Materials or Regulated Substances, Lessee shall immedistely remedy such
situation in eccordance with all Environmental Laws and any request of Lessor, Should Lessee
fail to remedy ot cause the remedy of such situation in accordance with all Environmental Laws,
Lessor shall be permitted to tale such actions in its sole discretion to remedy such situation and
all Costs incurred in connection therewith, togethar with interest at the Default Rate, will be paid
by Lesses.

i) Survfval The obligations of Lesses and the rights and remedies of Lessor under
this Section 8.04 shall survive the termination, expiration andfor release of this Lease.

Section 8.05. Franchisor Requirements, Intentionally deleted.
ARTICLE IX

ADDITIONAL COVENANTS

Section .01, Performance at Lessee’s Expense, Lessee acknowledges and confirms that
Lessor may impose reasonable administrative, processing or servicing fees, and collect its reasonable
attomneys’ foos, costs and expenses in comnection with the following which have been caused or requested
by Lessee: (o) any extension, renewal, modiflcation, amendment and termination of this Lease; (b} any
release or substinmion of Proparties: (o) the procurement of consents, waivers and approvals with respect
to the Properties or any matter related to this Lease; {d) the review of any assignment or sublease or
proposed assignment or sublease or the preparation or review of any subordination or non-disturbance
egreement; () the collection, maintenance andfor disbursement of reserves created under this Lease or the
cther Transaction Documents; and (1) inspections required 1o make certain determinations under this
Lease or the other Transaction Documents,

Section 902, Inspection. Lessor and its authorized repressntatives shall have the right, at all
reasonable times and upon giving reasonable prios written notice {except in the event of an emergency, in
which case no prior notice shall be raquired), to enter the Properties or any part ﬂ'JEI"E'E_If and inspect the

viclanon of Section B.04{a)i)A) — (F) has occurred, any such assessment of wvestigation shall
ke at Lesses's sole cost and expense,
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same. Lessee hereby waives any claim for damages for any injury or inconvenience to or interference
with Lessee’s business, any loss of occupancy or quiet enjoyment of the Properties and any other loss
occasioned by such emmry, bur, subject to Section 10.01, excloding damages arising as a sesult of the
peglipence or intentional misconduct of Lessor.

Section 9.03. Financial Information.

(e Financial Statements. Within forty five (45) days after the end of each fiscal
qQuarter and within one hundred twenty (120) days after the end of sach fiscal year of Lessee,
Lessee shall deliver to Lessor (3) complete financial statements of the Lessee Entities including a
halance sheat, profit and loss statement, statement of changes in financial condition and all other
related schedules for the fiscal period then ended; and (i) income statements for the business at
the Properties, All such financial statements shall be prepared in accordance with GAAP, and
shall be certified to be accurate and complete by an officer or director of each Lesses Entity.
Lessee understands that Lessor will rely upon such financial staterments and Lessee represents
that swch reliance is reasonable. [n the event that Lessee’s property and buginess gt the Properties
are oedinarily consolidated with other business for financial statements purposes, such financial
statements shall be prepared on a consolidated basis showing separately the sales, profits and
loszes, assets and liskilities pertaining to the Properties with the basis for allocation of overhead
of other charges being clearly set forth, The financial statements delivered to Lessor need not he
audited, but Leossee shall deliver o Lessor copies of amy sudited financial statements of the
Lessee Entities which may be prepared, as soon as they are available, Within thirty (30) days
after the end of each fiscal vear of Lessze, and upon prior written request by Lessor, Lesses shall
deliver such compliance certificate to Lessor as Lessor may reasonably require in order to
establish that Lessee is in compliance with all of its obligations, duties and covenants under this
Lease.

() iMher Imforawtion.  Motwithstanding any provision contained hersin, upon
request at any time, Lessee will provide to Lessor any and all financial information andfor
financial staternents (and in the form or forms) (1) requested by Lessor in connection with
Lessor's filings with or disclosures to any Governmental Authority, including, without limitation,
the finarcial staterments required in connection with Securities and Exchange Commission Blings
by Lessor or its Affiliates; and (i) as reasonably requested by Lessor,

Section 9.04. OFAC Laws. Upon receipt of notice or upon sctual knowledge thereof, Lessee
shall immediately notify Lessor in writing if any Person owning (direetly or indirectly) any interest in any
of the Lesses Entities, or any director, officer, shareholder, member, manager or pariner of any of such
holders is a Person whose property or interests are subject to being blocked under any of the OFAC Laws,
or i& otherwise n violation of any of the OFAC Lawe, or i3 under invastipation by any Govertmental
Authority for, or has been charged wilh, or convicted of, drug trafficking, terrorist-related activities or any
violation of the Anti-Money Laundering Laws, has been essessed civil penalties under these or related
laws, or has had funds seized or forfeited in an action under these or related lows; provided, however, that
the covenant in this Section 9.04 shall not apply to any Person 1o the extent such Person’s inlerest (s in or
through a U5, Publicly Traded Entity.

Section 9.05. Estoppel Certificate. Lessee shall, promptly after writtan request by Lessor and
in no event later than twenty (207 days after a reques: from Lesser or any Lender or morigagee of Lessar,
execute, acknowledge and deliver to Lessor or such Lender or mortgagee, s the case may beé, a cerfificate
in the form supplied by Lessor, cerifying: () that Lessee has accepted the Properties; (b) that this Lease
is in full force and effect and has not been modified {or if modified, setting forth all modifications), or, if
this Lease is not in full foree and effect, the certificate shall =0 specify the reasons thersfor; (<) the
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commencement and expiration dates of the Lease Term; {d) the date to which the Rentals have been paid
under this Lease and the amount thereof then payable; (g) whether there are then any existing defaults by
Lessor in the performance of is obligations under this Lease, and, if there are any such defaubts,
specifying the nature and extent thereof; (f) that ne notice has been received by Lessee of any default
under this Lesse which has not been cured, except as to defaults specified in the certificate; (g) the
capacity of the Person executing such certificate, and that such Person is duly authorized to execute the
same on behalf of Lessee; {h) that neither Lessor nor any Lender or mortgagee has actual involvement in
the management or control of decision making related to the operational aspects or the day-to-day
operation of the Properties, including any handling or disposal of Hazardous Materdals or Regulated
Substances; and (1) any other information reasonably requested by Lessor or any Lender or morgages, as
the case may be. 1f Lessee shall fail or refuse to sipn a certificate in accordance with the provigions of
this Section within ten (10) days following a request by Lessor, Lessee imevocably constitutes and
appoints Lessor as ity attormey-in-fect to execute and deliver the certificate fo any such third party, it
being stipulated that such power of attorney is cowpled with an intérest and is irrevocable and binding.

ARTICLE X
RELEASE AND INDEMNIFICATION

Section 10,01, Release and Indemnification. Lesses agrees to use and occupy the Properties at
its own risk and hereby releases Lessor and Lessor's apenis and employess from all claims for amy
damage or injury to the full extent permited by law. Lessee agrees that Lessor shall not be responsible of
liable to Lessee or Lessee’'s employees, agents, customers, licensees or invitees for bodily injury, personzl
injury or property damage occasionsd by the acts or omissions of any other lesses or any other Person.

- Lessee agrees that any employee or agent to whom the Properties or any part thereof shall be entrusted by
or on behalfl of Lessee shall be acting as Lesses's agent with respect to the Properties or any part thereof,
and neither Lessor nor Lessor's agents, employees or coniractors shall be Jiable for any loss of or damage
to the Properties or any part thereof. Lessee shall indemnify, protect, defend and held harmless each of
the Indemnified Parties from and against ary and all Losses (excluding Losses suffered by an Indemnified
Party arising out of the groas negligence or willful misconduct of such Indemnified Party; provided,
Acwever, that the term “gross negligence™ shall not include grass neglipence impuwed as a matier of law to
any of the Indemnified Parties solely by reason of Lessor's imerest in any Property or Lessor’s failure to
acl in raspect of matters which are or were the obligation of Lesses under this Lease) caused by, incurred
or resulting from Lesses's operations or by Lessee's use and occupancy of the Properties, whether
refating to its original design or constroction, latent defects, alteration, maintenance, use by Lessee or any
Persan thereon, supervision or otherwise, ar from any breach of, default under, or failurs to perform, any
term or provision of this Lease by Lesses, its officers, employees, agents o other Persons. It is expressly
understood and agreed that Lesses’s obligations under this Section shall survive the expiration or earliar
termnination of this Lease for any reason whatsoever.

ARTICLE X1
CONDEMNATION AND CASUALTY

Section 11.01. Notification. Lsssee shall promptly give Lessor written notice of (a) any
Condemnation of any of the Properties, (b) the commencement of any proceedings or négotiations which
might result in 2 Condemnation of &my of the Properties, and (c) any Casualty to any of the Propertics or
any part thersof. Such notice shall provide a general description of the nature and extent of such
Condemnation, procesdings, negotiations or Casualty, and shall inclede copies of any docurments ar
notices received in connection therewith, Thereafter, Lessee shall promptly send Lessor copies of all
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notices, correspondence and pleadings relating to any such Condemnation, proceedings, negotiations or
Casualty,

Section 11.02. Partial Condemnation or Casualty. Except as otherwise provided in
Section §1.03, in the event of a Partial Condemnation or a Casualty:

(a)  NerAwards. All Net Awards shall be paid to Lessor.

(b} Lexsor Election To Contirne or Terminate Lease, Leszor shall have the eption,
(1} subject to the right of Lesses to elect otherwise as set forth in subsection (d) below, to
terminate this Lease with respect to the applicable Property affected, by notifying Lesses in
writing within thirry {307 days after Lessee glves Lessor notice (A) of such Partial Condemnation
or Casualty, or (B) that title has vested in the condemning authority, or (i) to continue this Lease
in effect, which clection shall be evidenced by either a notice from Lessor to Lessee, or Lessor's
failure 10 notify Lesses in writing that Lessor has elected to terminate this Lease with respect to
such Preperty within such thirty (30)-day period. Lessee shall have a period of sixty (60) days
after receipt of Lessor's notice (o terminate referenced above during which to elect, despite such
Lessor notice of termination, to continue this Lease with respect to such Property on the terms
herein provided.

(e No Continuarce of Lease, I Lessee does not elect to continue this Lesse with
respect to such Property or shall fail during such zixty (50)-day period 1o potify Lessor of
Leszee’s intant to continwe this Lease with respect to such Property, then this Lease shall
terminate with respect to such Property as of the last day of the month during which such sixty
(60)-day peried expired, Lessee shall vacate and surrender such Property by such termination
date, in accordance with the provisions of this Lease, and all obligations of either party hereunder
with respect to such Property shall cease as of the date of termination; provided, however,
Lessee’s obligations to the Indemnified Parties under any indemnification provisions of this
Lease with respect 10 such Property and Lessee's obligations to pay Rental and all other
Monetary Obligations (whether payable to Lessor or a third party) aceruing under this Lease with
respect to such Property prior to the date of termination shall survive such termination. In such
event, Lessor may refain all Met Awards related to the Partial Condemnation or Casualty, and
Lesses shall immediately pay Lessor an amount equal to the insurance deductible applicable to
any Casualy.

(d) Confinuance of Lease. If Lessor elects not to terminate this Lease, or if Lessor
elects to terminate this Lease with respect to such Property but Lesses elects to continue this
Lease with respect to such Property, then this Lease shall continue in full force and effect upon
the following terms:

] All Rental and other Monetary Obligations due under this Lease s]'iali
continue nnabated.

(i) Lessea shall promptly commence and diligently prosecute restoration of
such Property fo the same comdition, as nearly as practicahle, as prior to such Partial
Condemnation or Casualty as approved by Lessor. Subject to the terms and provisions of
the Mortgages and upon the written reguest of Lesses (accompanied by evidence
reasonably satisfactory to Lessor that such amount has been paid or is due and payable
and is properly part of such costs, and that Lessee has complied with the terms of
Section V.07 in connection with the restoration), Lessor shall promptly make available in
installments, subject to reasonable conditions for disbursement imposed by Lessor, an

Site Owner - Lease
ATTACHMENT - 2

Page 36




E-017-26

amount up to but not exceeding the amount of any Met Award (after deducting all Coses
incidental to the collection of the Met Award) received by Lessor with respect to such
Partial Condemnation or Casualty. Prior to the disbursement of any poction of the Net
Award with respect to & Casualty, Lessee shall provide evidence reasonably satisfactory
to Lessor of the payment of restoration expenses by Lessee up to the amount of the
insurance deductible applicable to such Casualty. Lessor shall be entitled 1o keep any
portion of the Met Award which may be in excess of the cost of restoration, and Lessee
shall bear all additional Costs of such restoration in excess of the Net Award.

Section 11.03, Total Condemnation, [n the event of a Total Ct:un-:ienﬁmt[tru of any Property,
other than a Temporary Taking, then, in such event:

(a) Termination of Lease. All obligations of either party hereunder with respect to
the applicable Property shall cease &s of the date of the Total Condemnation; provided, howsever,
that Lessee's obligations to the Indemnified Parties under any indemnification provisions of this
Lease with respect to such Property and Lesses's obligation to pay Rental and all other Monstary
Ohligations (whether payable to Lessor or & third party) aceruing under this Lease with respect to
such Property prior to the dete of termination shall survive such termination. If the date of such
Total Condemnation is other than the first day of a month, the Base Annual Rental for the month
in which such Total Condemnation oceurs shall be apportionad bazed on the date of the Total
Condemnation.

(h) Net dward,  Lessor ghall be entitled 1o recseive the entire Met Award in
comnection with a Total Condemnation without deduction for any estate vested in Lessee by this
Lease, and Lessee hereby exprossly assigns to Lessor all of its right, title and interest in and to
every such Met Award and agrees that Lessee shall not be entitled fo any Net Award or other
payment for the value of Lessee’s leasehold interest in this Lease. Lesses shall be entitled 1o
claim and receive any sward or payment from the condemning authority expressly granted for the
taking of the Lessee Personalty, any insurance proceeds with respect to the Lessee Personalty, the
interruption of its business and moving expenses, but anly if such claim or award does not
adversaly affect or interfere with the prosecution of Lessor's claim for the Total Condemnation or
otherwise reduce the amount recoverable by Lessor for the Total Condemnation.

Section 11.04, Temporary Taking. [n the event of & Condemnation of all or any part of any
Fmpert;f for a temporary use (a “Temporary Taking™), this Lease shall remain in full force and effect
without any reduction of Base Annual Rental, Additional Rental or any other Monetary Obligation
payable hereunder, Except as provided below and subject to the terms and provisions of the Maortgages,
Lessee shall be entitled to the ertire Met Award for a Temporary Taking, unless the period of occupation
and use by the condemning suthorities shall extend beyond the date of expiration of this Lease, in which
event the MNet Award made for such Temporary Taking shall be apportioned between Lessor and Lessee
as of the date of such expiration. At the termination of any such Temporary Taking, Lessee will, st its
own cost and expense and pursuant to the provisions of Section 7.02, promptly commence and complete
restoration of such Property,

Section 11.05. Adjustment of Losses. Any loss under any property damage insurance required
to be maintained by Lessee shall be adjusted by Lessor and Lessee. Subject to the terms and provisions of
the Mortgages, any MNet Award relating to a Total Condemnation or a Partial Condemnation shall be
adjusted by Lessor or, al Lessor's election, Lessee, Motwithstanding the forspoing or any other
provisions of this Section 11.05 to the contrary, but subject to the terms and provisions of the Mortgages,
if at the time of any Condemnation or any Casualfy or at.any time thereafter an Bvent of Default shall
have oocurred and be continuing, Lessor is hereby authorized and empowered but shall not be obligated,
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in the name and on behalf of Lessee and otherwise, to file and prosecute Lessee’s claim, if any, for a Met
Award on account of such Condemnation or such Casualty and to collect such Met Award and apply the
same to the curing of such Event of Default and any other then existing Event of Default under this Lease
andfor to the payment of any amounts owed by Lessee to Lessor under this Lease, in such order, priority
and proportions as Lessor in its discretion shall deem proper,

Sectivn 11.06. Lessee Obligation in Event of Casualty. During all pericds of time following a
Casualty, Lessee shall take reasonable steps to ensure that the related Property is secure and does not pose
any risk of harm to any adjoining property and Persons (including owners or occupants of such adjoining
property).

ARTICLE XII

DEFAULT, CONDITIONAL LIMITATIONS,
REMEDIES AND MEASURE OF DAMAGES,

Section 12.01. Event of Default. Each of the following shall be an event of default by ]'_:-E.ESI.".E
under this Lease (each, an “Event of Default™}:

)] if any representetion or warranty of Lessee set forth in this Lease is false in any
material respect when made, or if Lessee renders any false statemnent or account when made;

£} if any Rental or other bMonetary Obligation due under this Lease is not paid when

die;

() if Lessee fails to pay, prior to delinquency, amy taxes, assessments or other

charges the failure of which to pay will result in the imposition of a lien agamst any of the
Properties;

(d) if there is an Insobvency Event affecting Lessee;
(e} if Lessee vacates or abandoens any Property;

{f) if Lessee fails to observe or perform any of the other covenants, conditions or
obligations of Lessee in thiz Lease; prowded, however, if any such failure dees not invalve the
payment of any Monetary Obligation, is not willful or intentional, does not place any Property or
arly rights or property of Lessor in immediate jeopardy, and is within the reasonable power of
Lesses to promptly cure, all as determined by Lessor in its reasonable discretion, then such failure
shall not constitute an Event of Default hereunder, unless otherwise expressly provided herein,
wnless and until Lessor shall have given Lessee notice thereof and a period of thirty (30) days
shall have elapsed, during which period Lesses may correct or cure such failure, upon failure of
which an Event of Default shall be deemed to have cecurred hereunder withowt further notice or
demand of arry kind being sequired. 1 such failore cannot reasonably be cured within such thirty
(30)-day period, s determined by Lessor in its rersonable discretion, and Lessee is diligently
pursuing & cure of such failure, then Lessee shall have a reasonable pericd to cure such failure
beyvond such thirty (30)-day period, which shall in no event excesd mnety (90) days after
receiving notice of such failure from Lessor, If Lessee shall fail to correct or cure such failure
within such ninety (%)-day period, an Event of Default shall be deemed to have oceurred
hereunder without further notice or demand of any kind being required;
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A if & final, nonappealable judpment is rendered by & court against Lessee which
has a Material Adverse Effect, or which does not have a Material Adverse Effect but which is in
the amount of §50,000 ar more, and in either event is not discharged or provision made for such
discharge within one hundred twenty {120) days from the date of entry thereaf;

{h) if Lessee shall be liquidated or dissolved or shall begin proceedings towards its
liquidation or dissolution;

(i} if the estate or interest of Lessee in any of the Properties shall be levied upon er
altached in any procesding and such estate or interest is about to be sold or transferred or such
process shall not be vacated or discharged within cne hundred twenty (1207 days after it is made;

K if there is an “Event of Default™ or ather breach or default by Lessee under any of
the other Transaction Documents or any Other Agresment, after the passage of ell applicable
notice and cure or grace periods.

Section 12,02, Remedies. Upon the occorrence of an Event of Default, with or without notics or
demand, except &s otherwise expressly provided herein or such other notice as may be required by statute |
and cannot be waived by Lesses, Lessor shall be entitled to exercise, at its option, concurrently,
successively, or in any combination, all remedies available at law or in equity, incleding, without
limitation, any one of mare of the following: '

(a) o ferminate this Lease, wheraupon Lessee"s right o possession of the Properties
shall cease and this Lease, except as to Lessee's liability, shall be terminated;

(k) to the extent not prohibited by applicable law, to (i) re-enter and take possession
of the Properties (or any part thereod), any or all personal property or fixtures of Lessee upon the
Properties and, to the extent permissible, all permits and other rights or privileges of Lesses
pertaining to the use and operation of the Properties, and in connection therewith, Lessee hereby
agrees and covenants that, upen the request of Lessor, Lessee shall execute and deliver such
documents and take all actions as are necessary to permit Lessor or its designes to continue the
operation of Properties, and (i) expel Lessee and those claiming under or through Lessee, without
being deemed guilty in any manner of trespass or becoming lizble for any loss or damage
resulting therefrom, without resort to legal or judicial process, procedure or action. Mo notige
from Lessor hereunder or under a forcible entry and detainer statute or similar law shall constitute
an election by Lessor to terminate this Lease unless such notice specifically so states, Tf Lessee
shall, after default, voluntarily give up possession of the Properties to Lessor, deliver to Lessor or
its agents the keys to the Properties, or both, such actions shail be deemed to be in compliance
with Lessor's rights and the acceptance thereof by Lessor or its agents shall not be deemed 1o
constitute & termination of the Lesse. Lessor reserves the right fallowing any re-entry andfor
reletting o exercise its right to terminate this Lease by giving Lessee written notice thereof, in
which event this Lease will ierminate;

{e) to bring an action agginst Lessee for any damages sustained by Lessor or any
equitable relief available to Lessor and to the extent not prohibited by applicsble law, to seize all
personal property or fixtures wpon the Properties which Lessee cwns or in which it has an
interest, in which Lessor shall heve a landlord’s lien andfor security interest, and fo dispose
thereof in accordance with the laws prevailing at the time and place of such seizure or 1o remove
all or any portion of such property and cause the same to be stored in a public warehouse or
elsewhere at |.essee’s sole expense, without becoming liable for any lost or damage resulting
therefrom and without resorting to legel or judicial process, procedure or action;
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(d) to relet the Properties or any part thereof for such term or terms (including a teem
which extends beyond the original Lease Term), at such rentals and upon such other terms as
Lessor, in its sole discretion, may determine, with all proceeds received from such relatting being
applied to the Rental and other Monetary Obligations due from Lessse in such order as Lessor
may, in it sole discretion, determine, which other Monetary Obligations include, without
limitation, all repossession costs, brokerage commissions, attorneys” fees and  cxpenses,
alteration, remodeling and repair costs and expenses of preparing for such relefting  Except to the
extent required by applicable Law, Lessor shall have no obligation to relet the Properties or any
part therzof and shall in no event be liable for refusal or failure to relet the Properties or any part
thereof, or, in the event of any such reletting, for refusal or failere to coliect any rent due upon
such reletting, and no such refusal or failure shall operate to relisve Lessse of any liability under
this Lease or otherwise to affect any such liability. Lessor reserves the right following any
re-entry andfor reletting 1o exercise its right to terminate this Lease by giving Lesses written
notice thereof, in which event this Lease will terminate as specified in said notice;

(e} in accordance with applicable law, to accalerate and recover from Lessee all
Rental and other Monetary Obligations due and owing and scheduled to become due and owing
under this Lease both before and after the date of such.breach tor the entire original scheduled
Lease Tarm;

if) to recover from Lesses all reasonable Casts patd or incutred by Lessor as a result
of such breach, regardless of whether or not legal proceedings are actually commenced;

gl to immediately or af any time thereafter, and with or without notice, at Lessor®s
sole option but without any obligation to do so, cormect such breach or defaplt and charge Lessee
all Costs incurred by Lessor thersin, Any sum or sums 50 paid by Lessor, topether with interast at
the Default Rate, shall be deemed to be Additional Rental hereunder and shall be immediately
due from Lessee to Lessor. Any such acts by Lessor in comrecting Lessee's breaches or defaults
hersunder shall not be deemed to cure said breaches or defaults or constitute any waiver of
Lessor's right to exercise any or all remedies set forth herein;

) to immediately or al any time thereafter, and with or without notice, except as
required herein, set off arny money of Lessee held by Lessor under this Lezase or any other
Transaction Document or any Other Agreement against any sum owing by Lessee hereundsr;
andfor

(i} to seek any equitable relief available to Lessor, iné!uding. without limitation, the
right of specific performance,

Section 12.03. Cumulative Remedies. All powers and remedies given by Section 12.02 to
Lessor, subject 10 appliceble Law, shall be cumuletive and not exclusive of one another or of any other
right or remedy or of any other powers and remedies available to Lessor under this Lease, by judicial
procesdings or otherwise, to enforce the performance or observance of the covenants and agresments of
Lessee contained in this Lease, and no delay or omission of Lessor to exercise any right or power
accruing upon the occurrence of any Event of Default shall impair any other or subsequent Event of
Default or impair any rights or remedies consaquent thereto. Every power and remedy given by this
Section or by Law to Lessor may be exercised from time 10 time, and as often as may be deemed
expedient, by Lessor, subject at all times to Lessor's right in its sole judgment o discontinue any work
eommenced by Lessor or change any course of action undertaken by Lessor.
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. Section 12.04. Lessee Waiver. Lesses hereby expressly waives, for itself and all Persons

clatming by, through and under Lessee, including creditors of all kinds, (a) any right and privilege which
Lessee hes under amy present or future Legal Requirements to redeem the Properties or to have a
continuance of this Lease for the Lease Term after termination of Lessee’s right of occupancy by arder or
Judgment of any court or by any legal process or writ, or under the terms of this Lease, (b) the benefits of
any present or future Legal Requirement that exempis property from liability for debt or for distress for
rent; (c) any present or future Legal Requirement relating to notics or delay in levy of execution in case of
eviction of a tenant for nonpayment of rent; and (d) any benefits and lien rights which may arise pursuant
to any present or future Legal Requirement.

ARTICLE XIII
MORTGAGE, SUBORDINATION AND ATTORNMENT

Section 13.01. No Liens. Lessos's interest in this Lease andfor the Properties shall not be
subordinate to any liens or encumbrances placed upon the Properties by or resulting from any act of
Lessee, and nothing hersin contgined shall be construed fo require such subordination by Lessor.
MNOTICE 18 HEREBY GIVEN THAT LESSEE IS MOT AUTHORIZED TO PLACE OR ALLOW TO
BE PLACED ANY LIEKN, MORTGAGE, DEED OF TEUST, DEED TO SECLUEE DEBT, SECURTTY
INTEREST OR ENCUMBEAMCE OF ANWY - KIND UPOM ALL OR ANY PART OF THE
PROFERTIES OR LESSEE'S LEASEHOLD INTEREST THEREIN, AND ANY SUCH PURFORTED
TRAMEACTION SHALL BE VOID,

Section 13.02, Subordination. This Lease at all times shall automatically be subordinate to the
lien of any and all ground leases gnd Morigages now or hereafter placed upon any of the Properties by
Lessor, and Lessee covenants and agrees to execute and deliver, upon demand, such further instruments
subordinating this Lease to the lien of any or all such ground leases and Mortgages as shall be desired by
Lessor, or any presant or proposed mortgagees under trust deeds, upon the condition that Lessee shall
have the right to remain In possession of the Properties under the terms of this Lease, notwithstanding any
default in any or all such ground leases or Mortgages, or after the foreclosure of any such Mortgages, so
long s no Event of Default shall have occurred and be continuing. Lessor agrees to use its best effors to
provide Lessee with a SNDA executed by each Lender holding a Mortgage, and Lessee agress o
promptly execute and return such SNDA 10 Lessor.

Section 13.03. Election To Declare Lease Superior. [If any morigagee, receiver or other
secured party elects to have this Lease and the intérest of Lessee hergunder, be superior o any Mortgage
and evidences such election by notice given to Lessee, then this Lease and the interest of Lessee
hereunder shall be deemed superior W0 any such Mortgage, whether this Lease was executed before or
after such Mortgage and in that evert such mortgagee, receiver or other secured party shall have the same
rights with respect to this Lease as if it had been executed and delivered prior to the execution and
delivery of such Mortgage and had been assigned to such morigagee, receiver or other secured party,

Section 13.04. Attornment. In the event any purchasér or assignee of any Lender at a
foreclosure sale acquires title to any of the Properties, or in the event that any Lender or any purchaser or
asgignes otherwise succeeds to the rights of Lessor as landlord under this Lease, Lesses shall attom to
Lender or such purchaser or assignes, as the case may be (3 “Successor Lessor™), and recognize the
Successor Lessor as lessor under this Lease, and, subject to the provisions of this Article X111, this Lease
shall continue in full force and ffect as a direct lease between the Successor Lessor and Lesses, provided
that the Successor Lessor shall only be liable for any obligations of Lessor under this Lease which accrue
after the date that such Sucoessor Lessor acquires title. The foregoing provision shall be self-operative
and effective without the execution of any further instruments.
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Section 13.05. Execution of Additional Decuments. Although the provisions in this
Article X111 shall be self-operative and no future instrument of subordination shall be required, upon
request by Lessor Lesses shall execute and deliver whatever instruments may be reasonably required for
sugh purposes.

Section 13.06, Notice to Lender. Lessee shall give written notice to any Lender having a
recorded lien upon any of the Properties or any part thereof of which Lessee has been notified of any
breach or default by Lessor of any of its obligations under this Leass and give such Lender at least sixty
(60} days beyond any notice period to which Lessor might be entitled to cure such default before Lessee
may exercise any remedy with respect thereto.

ARTICLE XIV

ASBSIGMNMENT

Seetion 14.01. Assipnment by Lessor. As a material inducement to Lessor’s willingness to enter
into the transactions confemplated by this Lease (the “Trapsactiop™) and the other Transaction
Documents, Lessee hereby agrees that Lessor may, from time to time and at any time and without the
consent of Lesses, engage in all or any combination of the following, or enter into agreements in
connection with any of the following or in accordance with requirements that may be impozed by
applicable securities, tax or other Laws: {a) the sale, assignment, grant, conveyance, transfer, financing,
re-financing, purchase or re-acquisition of all, less than all or any portion of the Properties, this Leass or
any other Transaction Document, Lessor's right, title and interest in this Lease or any other Transaction
Document, the servicing rights with respect to any of the foregoing, or participations in any of the
foregoing; or (b) & Securitization and related transactions. "Without in any way limiting the foregoing, the
parties acknowledge and agree that Lessor, in is sole discretion, may assipn this Lease or any interest
herein v another Person (including without limitation, a taxable REIT subsidiary) in order to maintain
Lessor's or any of its Affiliates’ status as a REIT. In the event of any such sale or assignment other than a
sequrity assigmment, Lesses shall attorn to such purchaser or assignes (so long as Lessor and such
purchaser or assignee notify Lessee in writing of such transfer and such purchaser or assignee expressly
assumes in writing the obligations of Lessor hereunder from and after the date of such assignment), At
the request of Lessor, Lessee will exscote such documents confirming the sale, assignment or other
transfer and such other agreements as Lessor may reasonably request, provided that the same do not
increase the liabilities and obligations of Lesses hereunder. Lessor shall be relieved, from and after the
date of such transfer or conveyance, of liability for the performance of any obligation of Lessor contained
herein, except for obligations or liabilities accrued prior to such assignment or sale. Motwithstanding the
foragoing, provided there is no continuing Event of Default, and provided forther that Lessee has not
vacated the Properties, Lezsor shall not sell the Properties to any Person who is a Competitor of Lessee,
For the purposes of this Section, "Competitor”™ shall mean any Person that derives a substantial portion of
its gross revenueas from, and is aetively involved in, the manufacturing and distribution of patio furnitre
fumiture, accessories or other reasonably similar patio fumiture products;, provided, however,
“Compatiter™ shall not mean, without limitation, any special purpoze entity to which the Property i3
trensferred for purposes of & Securitization or related transactions.

Section 14.02, No Assignment by Lessee. Lessee acknowledges that Lessor has relied both on
the business experience and creditworthiness of Lessee and upen the particular purposes for which Lesses
intends to use the Properties in entering into this Lease. Except as otherwise stated hersin, Lessee shall
not essign, transfer, convey, pledge or mongage this Lease or any interest therein, or any interest in
Lesser, whether by operation of law or otherwise without the prior written consent of Lessor, which
consent will not be unregsonably withheld, considering such matters as the experience and financial
strength of any assignes, the assumption by any assignee of all of Lessee’s obligations hereunder by
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undertakings enforceable by Lessor, and the transfer to or procurement of all necessary licenses and
franchises to an assignee in order to continue operating the Properties for the purposes hersin provided,
At the time of any assignment of this Lease which is approved by Lessor, the assignee shall assume all of
the obligations of Lessee under this Lease pursuant to a written assumption agreement in form and
substance reasonably acceptable to Lessor. Such assignment of the Lease shall not relieve Lesses of its
obligations respecting this Lease unless otherwise agreed to by Lessor. Any assignment, transfer,
conveyance, pledge or morigage in viclation of this Section 14.02 shall be voidable at the sole option of
Lessor. Any consent to an assignment given by Lessor hereunder shall not be deemed a consent to any
subsequent assignment.

Subject to the requirements of Section 14.03, Lessee shall be permitted, without the prior written
consent of Lessor, to assign the Lease to a Qualified Operator, A “Qualified Operator” shall mean a
Person that (1) has a CFCCR of at least 1.40:1 and (2} its Effective Debt divided by EBITDAR does nut
exceed 7.5:1.

Section 14.03. No Subletting. Lessee shall not sublet any of the Properties without the prior
written consent of Lessor, which may be withheld by Lessor in its reasonable discretion and any such
purported subletting shall be void, provided however, subject to the requirements of Section 14.05,
Lessee may, without the prior written consent of Lessor, sublet up to Ninety Percent ($0%) of the total
square footage of the building located on any of the Properties, so long as Lessee remains liable for all
obligations under this Lease. As of the Effective Date, Lessor approves Lessee's request to sublease a
portion of the Property located at 1400 Townline Road, Mundelsin, Minois, to Kevin and Diane
I'Jc:nﬂvan, Ling Fu and Houfa Kang and SR Bedding (and as amended andior sssigned, collectively,

“Eemnitted Subleases™) subject to Lessor’s review and reascnable approval of the Permitted Subleases
and so long as Lessee remains liable for any “owner” or “landlord” obligations under such Permitted
Subleases. '

Section 14.04. Change in Control. Lesses shall not permil a Change in Contral without the
prior written consent of Lessor, which may be withheld by Lessor in its reasonable discretion; provided,
howevar, subject to the requirements of Section 14,05, Lessor's prior written consent shall nat be required
in the evenl the Change in Control results in & Qualified Operator,

Section 14.05. Additional Limitation on Lessee Assignment, Subletting and Change in
Control. In no event shall Lesses be permitted to assign or sublet this Lease as provided in Section 14,02
and Section 14,03 or permit 2 Change of Control as provided in Section 14.04 unless (1) no Event of
Default has occurred and is continuing beyond any applicable cure peried, and (2) immediately prior to
the effective date of such assignment, sublease or Change in Control, Lesses has provided Lessor written
notice of same, along with an officer's certificate (the “Offjcer’s Centificate™) executed by an officer of
the assignes, sublesses or Lessee certifying that none of the parties identified by Lessor as a ten pert,eml
[ 1094} shareholder of Lessor {on a written list certified by Lessor and 1o be provided to Lesses following
request of Lesses in connection with any proposed assignment, seblease or Change in Control) owns,
directly or, to the assignee’s or sublessee’s or Lessee's actual knowledge after such assipnee or sublasses
or Lessee has made inguiry of its officer or similar person that is responsible for maintaining records
regarding direct owneeship of such assignee or sublessze or Lessee, indirectly, (1) ten percent (10%) or
more of the total combined voting power of all classes of voting capital stock of the assignee or sublessee
or L-tssm. as the case may be, or {2} ten perr::eut (10%4) or more of the total value of all clagses of capital

: he assignee or sublezses or Les e case may be. d%0r snall provide the written lis
d&sr.rlhad in 1h= preceding sentence wrthm ﬁw: {5 businéss days of written request therefore by Lessee
and, in the absence of imely provision of such list, such officer’s certificate shail be based on the latest
written list delivered by Lessor to Lesses
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ARTICLE XV
NOTICES

Section 15.01. Notices, All notices, demands, designations, cerificates, requests, offers,
consents, epprovals, appointments and other instruments given pursuant to this Lease shall be in writing
and piven by any one of the following: (a) hand delivery; (b) express overmight delivery service;
{c) certified or registersd mail, refurn receipt requested; or (d) electronic mail message, provided that a
copy of such electronic mail message is also sent via certified or registered mail, return receipt requested,
within one Business Day of the ransmission of such electronic mail message, and shall be deemed fo
have been delivered upon (i} receipt, If hand delivered; (ii) the next Business Day, if deliversd by a
reputable express overnight delivery service; (iii) the third Business Day Following the day of deposit of
such notice with the United States Postal Service, if sent by certified or registered mail, return receipt
requested; or (iv) transmission, if delivered by electronic mail pursuant to the requirements of clavse (d)
ahove, MNotices shall be provided to the parties and addresses (or electronic mail addresses) specified
belown

If to Lessee: . Universal Pool Co,, Ine,
300 West Armory
South Holland, 1llinois 60473
Atz M. Barry Poll
Telephong: (T08) 339-6060
Telecopy: (708) 339-6091
E-mail: bar

'With & copy to: Taffe & Berlin, LL.C. _

L1l West Washington Street, Suite 1401
Chicago, Ilinois 60602
Attn: Frank W. Jaffe
Telephome: {312) 372-1530
Telecopy: (312) 372-2615
E-mail: faffai@jafieberlin com

1f to Lessor: Spirit Master Funding I'V, LLC
L4631 M. Scottzdale Road, Suite 200
Scottsdale, Arizona 85254-2711
Attention: Michae]l T. Bennett,

SVP, Operations

Telephone: (4307 G06-0820
Telecopy: (480) 606-0826
E-Mail: mbennetti@spiritfinance.com

With a copy to Kutak Rock LLFP
1801 California Street, Suite 3104
Denver, Colorado 30202
Attention: Peggy A. Richter, Esq.
Telephone: (303} 297-2400
Telecopy: (303 292-7799
E-Mail: peggy.richter@kutakrock.com

ar to such other address or such ather person as either party may from time to time hereafter q:mfy to the
ather party in a notice delivered in the manner provided above,
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ARTICLE XVI
LANDLORD'S LIEN / SECURITY INTEREST
section 16.01. Lnndlurd_‘s Lien and Security Interest. Intentionally deleted.
ARTICLEXVII
MISCELLANEOUS

Section 17.01, Force Majeure. Any prevention, delay or stoppage due to strikes, lockouts, acts
of God, enemy or hostile gavernmental action, civil commotion, fire or other casually beyond the control
af the party obligated to perform (each, a “Force Majeure Event™) shall excuse the performance by such
party for a period equal to any such prevention, delgy or stoppage, expressly excluding, however, the
Uhlig_al:Lclns imposed wpon Lessee with respect to Rental and other Monstary Obligations to be paid
hereunder.

Section 17.02. No Merger. There shall be no merger of this Lease nor of the leasehold estate
created by thiz Lease with the fee estate in or ownership of any of the Properties by reason of the fact that
the same person, corporation, firm or other entity may acquire or hold or own, directly or indirectly,
(a) this Lease or the leasehold estate created by this Lease or amy interest in thiz Lease or in such
leasehold estate, and (b) the fee estate or ownership of any of the Properties or any interest in such fes
estate or ownership. Mo such merger shall occur unless and until all persons, corporations, firms and
other enfities having any interest in (i) this Leese or the leasehold estate created by this Lease, and (ii} the
fiee estate in or cwnership of the Properties or any part thereof scught to be merged shall join in & written
instrument effecting such merger and shall duly record the same.

Section 17.03. Interpretation. Lessor and Lesses acknowledge and warrant fo each other that
each has been represented by independent counsel and has executed this Lease afler being fully advised
by said counsel as to its effect and significance. This Lease shall be interpreted and construed in a fair and
impartial manner without regard to such factars as the party which prepared the instrument, the relative
bargaining powers of the parties or the domicile of any party. Whenever in this Lease any words of
obligation or duty are used, such words or expressions shall have the same force and effect as though
made in the lrm of & covenant.

Section 17.04. Characterization. The following expressions of intent, representations,
warranties, covenants, agreements, stipulations and waivers are 2 material inducement to Lessor entering
into this Lease:

(a) Lessor and Lessee intend that {1) this Lease constitutes an unseverable, unitary
and single leaza of all, but not ess than all, of the Properties, and, if at any time this Lease covers
other real property in addition to the Properties, neither this Lease, nor Lesses's obligations or
rights hereunder may be allocated or otherwise divided among such properties by Lessee; (ii) this
Lease iz a “true lease,” is not a financing lease, capital lease, mortgage, equitable mortgage, deed
of trust, trust agreement, security agreement or other financing or trust arangement, and the
economic realities of this Lease are those of a true lease; and (jii) the business relationship created
by this Lease and any related documents is solely that of a long-term comemercial lease between
Lessor and Lesses, the Lease has been entercd into by both parties in reliance upon the economic
and legal bargains contzined herein, and none of the agreements contained herein is intended, nor
shall the same be deemed or construed, to create a parinership (de facio or de jure) betwesn
Lessor and Lessee, to make them joint venturers, to make Lessee an agent, legal representative,
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partner, subsidiary or employee of Lessor, nor to make Lessor in any way regponsible for the
debts, obligations or losses of Lessee.

(b) Lessor and Lessee covenant and agree that: (i) each will treat this Lease as an
operating lease pursuant to Statement of Financial Accounting Standards Mo, 13, as amended,
and a8 a true lzase for state law reporting purposes and for federal income tax purpeses; (i) each
party will not, nor will it permit any Affiliate to, at any time, lake any action or fail to take any
action with respect to the preparatlon or filing of any statement or disclosure to Governmental
Autharity, including without limitation, any income tax return (including an amended income tax
refurny, 1o the extent that such action or such failure to take action would be inconsistent with the
intention of the parties expressed in this Section 17.04; (iii) with respect to the Properties, the
Lease Termn (including any Extension Term) is less than eighty percent (20%) of the estimated
rémaining eccnomic life of the Properties; and (iv) the Base Annual Rental is the fair market
value for the use of the Properties and was agreed to by Lessor and Lessee on that basis, and the
execution and delivery of, and the performance by Lessze of its obligations under, this Lease do
not constitute a transfer of all or any part of the Properties.

(e) Lessee waives any claim or defense based upon the characterization of this Lease
a3 anything other than a true lease and as a master lease of all of the Properties. Lessee stipulates
and agrees (i) not to challenge the validity, enforceability or characterlzation of the lease of the
Properties as a true lease andler &5 a single, unitary, unseverable instrument pertaining to the
lzase of all, but not less than all, of the Properties; and (i} not to assert or take or amit to take amy
action inconsistent with the agreements and understandings set forth In this Section 17.04.

Section 17.05. Disclosure. The parties agree that, notwithstanding any provision contained in
this Lease, any party (and each employes, representative or other agent of any party) may disclose to any
end all persoms, without limitation of any kind, any matter required under the Securities Act or the

Exchange Act.

Section 17.06. Bankruptey. As a material mducement to Lessor executing this Lease, Lessss
acknowledges and agrees that Lessor is relying upon (a) the financial condition and specific operating
experience of Lessee and Lessee’s obligation to use the Properties as Permitted Facilities; (b) Lassee’s
timely performance of all of its obligations under this Lease notwithstanding the entry of an order for
relief under the Bankruptey Code for Lesses; and () all defaults under this Lease being cured promptly
and this Lease being assumed within sixty (60} days of any order for relief entered under the Bankruptcy
Code for Lessee, or this Lease being rejected within such sixty (60)-day period and the Properties
surrendered to Lessor. Accordingly, in consideration of the mutual covenants contained in this Lease and
for cther good and valuable consideration, Lessee hereby aprees that: (i) all obligations that sccrue under
this Lease (including the obligation to pay Rentals), from and after an Insolvency Event shall be timely
perfonned exactly as provided in this Lease and any failure to so perform shall be harmful and prejudicial
to Lessor; (1i) any and all Rentals that accrue from and after an Inselvency Event and that are not paid as
required by this Lease shall, in the amount of such Rentals, constiute administrative expense claims
allowable under the Bankruptcy Code with priority of payment at least equal to that of any other actual
and necessary expenses incurred after an Tnsolvency Event; (iii) any extension of the time period within
which Lessee may assume or reject this Lease without an obligation to cause all obligations under this
Lease to be performed as and when required under this Lease shall be harmful and prejudicial to Lessor,
{iv) any time period designated as the period within which Lessee must cure all defaults and compensate
Lessor for all pgcuniary losses which extends beyond the date of assumption of this Lesse shall be
harmful and prejudicial o Lessor; (v) any assignment of this Lease must result in all terms and conditions
of this Lease being assumed by the assignee without alteration or amendment, and any assignment which
results in an amendment or alteration of the terms and conditions of this Lease without the express written
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consent of Lessor shail be harmful and prejudicial to Lessor; (vi) any proposed assignment of this Leass
shall be harmful and prejudicial 1o Lessor if made to an assignes that does not possess financial condition
adequate to operate Permitted Facilities upon the Properties or operating performance and experience
characteristics satisfactory to Lessor equal to or better than the financial condition, operating performance
andl experience of Lessee as of the Effective Dater; and (vii) the rejection (or deemed rejection) of this
Lease for any reason whatsoever shall constitute cause for immediate relief from the automatic stay
provisions of the Bankruptcy Code, and Lessee stipulates that such automatic stay shall be lfted
immediately and possession of the Properties will be delivered to Lessor immediately without the
necesgity of any further action by Lessor. Mo provision of this Lease shall be deemed a waiver of
Lessor's rights or remedies under the Bankruptcy Code or applicable Law to oppose any assumption
and/or assignment of this Lease, to require timely performance of Lessee’s obligations under this Lease,
or to regain possession of the Propertics as a result of the failure of Lesses to comply with the terms and
conditions of this Lease or the Bankruptey Code. Motwithstanding anything in this Lease to the confrary,
all amounts payable by Lessse 1o or on behalfl of Lessor under this Lease, whether or not expressly
denomimated as such, shall constitute “rent” for the purposes of the Bankoruptcy Code. For purposes of
this Section addressing the rights and obligations of Lessor and Lasses upon an Insolvency Ewent, the
lerm “Lessee™ shall include Lessee’s successor in bankruptey, whether a frustes, Lessee as debior in
possession of other responsible person. .

Section 17.07. Attorneys’ Fees. In the event of any judicial or other adversarial procesding
concerning this Lease, to the extent permitted by Law, the preveiling party shall be entitled to recover all
of its reasonable attomeys® fees and other Costs in addition to any other relief to which it may be entitled.
In addition, Lessor shall, upon demand, be entitled to all attorneys” fees and all other Costs incurred in the
preparation and service of any notice or demand hereunder, whether or not a legal action 15 subsequenthy
commenced,

Rection 17.08. Memoranda of Lease. Concurrently with the execution of this Lease, Lessor
and Lessee are executing Lessor's standard form memorandum of lease in recordable form, indicating the
names and addresses of Lessor and Lessee, a description of the Properties, the Lease Term, but cmitting
Rentals and such other terms of this Lease as Lessor may not desire fo disclose to the public. Fusther,
upon Lessor's request, Lessee agrees to execute and acknowledge a termination of lease andfor guitclaim
desd in recordable farm to be held by Lessor until the expiration or sooner termination of the Lease Term;
provided, however, if Lessee shall fail or refuse to sign such a document in accordance with the
provisions of this Section within ten (10) days following a request by Lessor, Lessee irrevocably
constitutes and appoints Lessor as its attomey-in-fact to execute and record such document, it being
stipulated that such power of attorney is coupled with an interest and ig irmevocable and binding.

Section 17.09. No Brokerage. Lessor and Lessee represent and warrant to each other that they
have had no conversation or negotiations with any broker conceming the leasing of the Properties. Each
of Lessor and Lessee agrees to protect, indemnify, save and keep harmless the other, against and from all
liabilities, clalms, losses, Costs, damages and expenses, including attorneys’ fees, arising out of, resulting
froem ot in connection with their breach of the foregoing warranty and representation.

Section 17.10. Waiver of Jury Trial and Certain Damages. LESS0R AND LESSEE
HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE THE RIGHT EITHER
MAY HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY AND ALL ISSUES PRESENTED IN
ANY ACTIORN, PROCEEDING, CLAIM OR COUNTERCLAIM BROUGHT BY EITHER OF THE
PARTIES HERETO AGATNST THE OTHER OR TS SUCCESSORS WITH RESPECT TO ANY
MATTER ARISING OUT OF OR IN CONMNECTION WITH THIS LEASE, THE RELATIONSHIP OF
LESSOR AND LESSEE, LERSEE'S USE OR OCCUPANCY OF THE PROPERTIES, ANDIOR ANY
CLAIM FOR INJURY OF. DAMAGE, OR ANY EMERGENCY OR STATUTORY REMEDY. THIS
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WAIVER BY THE PARTIES HERETO OF ANY RIGHT EITHER MAY HAVE TO A TRIAL BY
JURY HAS BEEN NEGOTIATED AND 1S AN ESSENTIAL ASPECT OF THEIR BARGAIN.
FURTHERMORE, LESSEE HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIOMALLY
WAIVES THE RIGHT IT MAY HAVE TO SEEK PUNITIVE, CONSEQUENTIAL, SPECIAL AND
INDIRECT DAMAGES FROM LESSOR AND ANY OF THE AFFILIATES, OFFICERS,
DIRECTORS, MEMBERS, MANAGERS OR EMPLOYEES OF LESSOR OR ANY OF THEIR
SUCCESSORS WITH RESPECT TO ANY AND ALL ISSUES PRESENTED IN ANY ACTION,
PROCEEDING, CLAIM OR COUNTERCLATM BROUGHT WITH RESPECT TC ANY MATTER
ARISING OUT OF OR N COMMNECTION WITH THIS LEASE OR ANY DOCUMENT
COMTEMPLATED HEREIN OR RELATED HERETO. THE WAIVER BY LESSEE OF ANY RIGHT
IT MAY HAVE TO SEEK PUNITIVE, CONSEQUENTIAL, SPECIAL AND INDIRECT DAMAGES
HAS BEEM NEGOTIATED BY THE PARTIES HERETO AND IS AN ESSENTIAL ASPECT OF
THEIR. BARGATN.

Section 17.11. Securitizations. As a material inducement to Lessor’s willingness to enter into
the Transactions contemplated by this Lease and the other Transaction Documents, Lesses hereby
acknowledges and agrees that Lessor may, from time fo tme and at any time (a) advertise, issue press
releases, send direct mail or otherwise disclose information reparding the Transaction for marketing
purposes; and (b) (i) act or permit another Person to act 25 sponsor, settler, transfercr or depositor of, or 2
holder of interests in, one or move Persons or other arrangements formed pursuant to a trust agreement,
indenture, pooling agreement, participation agreement, sale and servicing agreement, [imited liability
company agreement, partnership agreement, articles of incorporation or similar agreement or document;
and {if) permit one or more of such Persons or arrangements to offer and sell stock, certificates, bonds,
notes, other evidences of indebiedness or securities that are directly or indirectly secured, collateralized or
otherwise backed by or represent & direct or indirect interest in whole or in part in any of the assets, rights
or properties described in Section 14.01 of this Lease, in one or more Persons or armangements holding
such assets, rights or properties, or any of them (collectively, the “Becurifies™), whether any such
Securities are privately or publicly offered and sold, or rated or unrated (amy combination of which
actions and transactions described in both clauses (i) and {ji} in this paragraph, whether proposed or
completed, are referred to in this Lease as a “Securitization™). Lessee shall cooperate fully with Lessor
and any Affected Party with respect to all reasonable requests and due diligence procedures and to use
reasonable efforts to facilitate such Securitization, including, without limitation, providing for inclusion in
any prospectus or other Securities offering material such documents, financial and other data, and other
information and materials which would customarily be required with respect to Lessee by a purchaser,
transferes, assignes, servicer, participant, investor or rating agency involved with respect to such
Secuntization, and Lessee shall indemnify and hold harmless Lessor for any and all liabilities, losses and
expenses arising under the Securities Act, or the Exchange Act, in connection with any material
misstatemnent (or alleged misstaternent) contained in such information provided in writing (including,
without limitation, electronically) by Lessee or its officers, managers, members, employees, or agents, of
ary omission (or alleged omission) of a material fact by Lessee or its officers, managers, members,
employees, or agents, the inclision of which was necessary to make such written information not
misleading, unless such material misstatement or alleged misstalement or omission or alleged omission is
caused by Lessor or its directors, officers, managers, members, shareholders, emplovees, or agents.
Lessee shall deliver to Lessor, any Affected Party and to any Person designated by Lessor, such
statements and audit letters of reputable, independent certified public accountants pertaining, to the written
information provided by Lessee pursuant to this Section as shall be requested by Lessor or such Affected
Party, s the case may be. Lessee also shall deliver to Lessor, any Affected Party and to any Person
designated by Lessor or any Affected Party, such opinions of ceunsel (including, without [imitation, local
counsel opinions), appraisals, environmental reports and zoning letlers, or updates of any of the
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foregoing, as are customarily delivered in connection with Securitizations or as may be required by any
rating agency in connection with any Securitization.

Bection 17.12. State-Specific Provisions. The provisions and/or remedies which are set forth on
the attached Exhibit D shall be deemed a part of and included within the terms and conditions of this
Lease.

Section 17.13. Time Is of the Essence. Time is of the essence with respect 1o each and every
provision of this Lease,

Section 17.14. Waiver and Amendment. Mo provision of this Lease shall be deemed waived ar
arnended except by 2 wnitten instrument unambiguously setting forth the matter waived or amended and
signed by the party against which enforcement of such waiver or amendment is sought. Waiver of any
matter shall not be deemed a waiver of the same or any other matter on any future occasion. Mo
acceplance by Lessor of an amount less than the Rental énd other Monetary Obligations stipulated to be
due under this Lease shall be deemed to be other than a payment on account of the eardiest such Rental or
other Monetary Coligations then due or in arrears nor shall any endarsement or statement ok any check or
letter accompanying any such payment be desmed a waiver of Lessor's right to collect any unpaid
amounts or an gccord and satisfaction.

Section 17.15. Successors Bound. Except as otherwise specifically provided herein, the temms,
covenants and conditions contained in this Lease shall bind and inure to the benefit of the respective heirs,
SUCCEssOrs, executors, administrators and assigns of each of the parties hersto.

Section 17.16. Captions, Captions are used throughout this Lease for convenience of reference
only and shall not be considered in any manner in the construction or interpretation hereof,

Section 17.17. Other Documents. Each of the parfies agress to sign such octher and further
documents as may be necessary or appropriate to carry out the imentions expressed in this Lease,

Section 17.18. Entire Agreement. This Lease and any other instruments or agreements referred
to herein, constitute the entire agreement between the parties with respect to the subject matter hereof, and
there are no other representations, warranties or agreements except a3 herein provided

Section 17,19, Forum Selection; Jurisdiction; Yeoue; Choice of Law. For purposes of any
action or proceeding arising out of this Lease, the parties hereto expressly submit to the jurisdiction of all
fedaral and state courts located in the State of Anzona, Lessee consents that il may be served with any
process of paper by repistersd mail or by perscnal service within or without the State of Arzona in
accordance with applicable law. Furthermore, Lessee waives and agrees not to assert in any such action,
suit or proceeding that it is not personally subject 1o the jurizdiction of such courts, that the action, suit or
procecding is brought in an inconvenient forum or that venue of the action, suit or proceeding is
improper. Mothing contained in this Section shall limit or restrict the right of Lessor to commence any
procesding in the federal or state courts located in the states where the Properties are located to the extent
Lessor deems such proceeding necessary or advisable 1o exercise remedies available under this Lease.
This Lease shall be governed by, and construed with, the laws of the applicable state or states in which
the Properties are located, without giving effect to any state’s conflict of laws principles.

Section 17.20. Counterparts. This Lease may be executed in one or more counterparts, each of
which shall be deemed an original,
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M WITNESS WHEREQF, Lessor and Lessee have entered inte this Lease a5 of the :ie,ta first
above written,

LESSOR:

SFTRIT MASTER FUNDING IV, LLC, a Dejawsre
limited lighility company

By
Primted Hamé:'ﬁf!f;gg A, Beibert
Tile:=Senior Viee President

STATE OF ARIZOMA }
bR

COUNTY OF MARICOPA )

The foregoing instrument was acknowledged before me on Augusted 7} 2007 by Gregg A.
Seiber, Sentor Vice President of SPIRIT MASTER FUNDING IV, LLC, a Delaware limited liability

My Commission Expires:
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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 Mundelein
Address: 920 Winter Street, Waltham, MA 02451

] Non-profit Corporation ] 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 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 59.

Operating Identity/Licensee
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File Number 0364338-7

<

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 IIN THE STATE OF ILLINOCIS.

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

T =
R ___—
by N T o
AUTErtication # 2520901166 verMatie unbl 07262027 W ﬁi L
Aumnenficate & hiips:www.Ii506.00v

SECRETARY OF BETATE

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

Fresenius Medical Care Holdings, Inc.

Mational Medical Care, Inc.

Fresenius Medical Care
of lllinois, LLC d/b/a
Fresenius Medical Care
Mundelein

Org Chart Pre-Acquisition
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Post-Acquisition Structure

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 Mundelein

Page 54
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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
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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 IIl, A (2) of the llinois 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 dunng the 3 years prior to the filing
of the Application with the lllinois Health Facilities & Services Review Board; and

In regard to section Ill, A (3) of the llinocis 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: _&‘14\ / LW

Rachel Mayer 0

ITS: Manager

Notarization:
Subsagbed and swomn 1o before me

this day of _. 2026
bt L Damuane

Signature ¢

Offctal Sl
NWIERLY L DAMAER
Notary Public, Stats of llinen
Commission No S300%%
Ny Commvisgon Sapires October 14, 2007

Seal
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Fresenius Medical Care Chicagoland, LLC

E-017-26

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 Ill, 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.

B, "™\
By: '
Abbie Morrison

ITS: Regional Vice President

Notarization:
Subscribed and sworn fore me
this

Seal
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Certification & Authorization

Fresenius Medical Care of lllinois, LLC

In accordance with Section lll, 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 lllinois Health Facilities & Services Review Board; and

In regard to section Ill, 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.

\

ke et W o, )
: | By:

By:
TS: VP and Assistant Treasurer Ts: VP and Assistant Secretary
Notarization: Notarization:
Subscnbe jnd S o before me Subscribed and swomn to before me
thls day of 2026 this day of , 2026
Signature of Notary =~ 7 éignature of Notary

Seal

Elizabet
Notary P“bh;mu e
inn EXpires
Comm.ﬁ;loﬂ
MY ar2ei20

PUONWERLTH OF WASS
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Certification & Authorization

Fresenius Medical Care Holdings, Inc.

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

In regard to section Ill, A (3) of the lllinois Health Facilities & Services Review Board
Application for Cerificate 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.

oy W S

|Ts: VP and Assistant Treasurer p— VP and Assistant Secretary
Maotarization: Matarization:

Subscribed and sworn to befare me Subscribed and sworn o before me
this_7 o day of 3,5] i 2026 this day af , 2026
Signature of Notary =~  * o Signature of Notary

Seal Seal

= rabeth D. Scully
Notary PUDLE | cerrs

& ] H
MOHWERLTH OF _
@ 'I{.ﬂh'l.lf Commission Expires
g2 6iEs -

T

=
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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 Mundelein, a 14-station ESRD facility located at 1402 Townline Road, Mundelein, 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 $2,745,276 to
Fresenius Medical Care lllinois, LLC for Fresenius Medical Care Mundelein.

Change of Ownership Exemption Requirements
ATTACHMENT — 6

Page 64




E-017-26

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 $2,745,276.

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 $2,745,276.

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
ATTACHMENT -6

Page 65




E-017-26

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 Mundelein 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
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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 lllinois 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
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