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APPLICATION FOR PERMIT R ECE,VED

SECTION I. IDENTIFICATION, GENERAL INFORMATION, AND CERTIFICATION
MAY 2 8 2013

HEALTH FACILIT|
Facility/Project Identification SERVICES REVIEW gg:pn

Facility Name: EImwood Park Same Day Surgery Center

Street Address: 1614 North Harlem Avenue

City and Zip Code: Elmwood Park, lllinois 60707

County: Cook Health Service Area: 007 Health Planning Area: 031

This Section must be completed for all projects.

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

Exact Legal Name: Elmwood Park Surgery Center Acquisition & Development LLC
Address: 1614 North Harlem Avenue, Elmwood Park, lllinois 60707

Name of Registered Agent. Edward J. Green, Esq., Foley & Lardner LLP

Name of Chief Executive Officer: Scott Borre

CEO Address: 1800 Lake Avenue, Highland Park, lllinois 60035

Telephone Number: 312-287-0158

Type of Ownership of Applicant/Co-Applicant

] Non-profit Corporation ] Partnership
] For-profit Corporation O 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.

PEND.DO

LICATION FORM
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4833-7940-5841.3 0001




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

Facility/Project Identification
| Facility Name: Elmwood Park Same Day Surgery Center
Street Address: 1614 North Harlem Avenue
City and Zip Code: Elmwood Park, lllinois 60707
County: Cook Health Service Area: 007 Health Planning Area: 031

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

Exact Legal Name: Scott Borre

Address: 1800 Lake Avenue, Highland Park, lllinois 60035
Name of Registered Agent: N/A

Name of Chief Executive Officer: N/A

CEO Address: N/A

Telephone Number; 312-287-0158

Type of Ownership of Applicant/Co-Applicant

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

o Corporations and limited liability companies must provide an lilinois 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.

4833-7940-5841.3 0002




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

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

Name: Edward J. Green, Esq.

Title: Attorney

Company Name: Foley & Lardner LLP

Address: 321 North Clark Street, Suite 2800, Chicago, lllinois 60654

Telephone Number: (312) 832-4375

E-mail Address: egreen@foley.com

Fax Number: (312) 832-4700

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

Name: Scott Borre

Title: Chief Executive Officer

Company Name: Eimwood Park Surgery Center Acquisition & Development LLC

Address: 1614 North Harlem Avenue, Elmwood Park, Illinois 60707

Telephone Number; (312) 287-0158

E-mail Address: scottlabor1@aol.com

Fax Number: (847) 681-1090

4833-7940-5841.3 0063
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Post Permit Contact

[Person to receive all correspondence subsequent to permit issuance-THIS PERSON MUST BE
EMPLOYED BY THE LICENSED HEALTH CARE FACILITY AS DEFINED AT 20 ILCS 3960
Name: Scott Borre

Title: Chief Executive Officer

Company Name: Elmwood Park Surgery Center Acquisition & Development LLC

Address: 1614 North Harlem Avenue, Elmwood Park, lllinois 60707

Telephone Number: (312) 832-4375

E-mail Address: scottlabor1@aol.com

Fax Number: (847) 681-1090

Site Ownership

[Provide this information for each applicable site]

Exact Legal Name of Site Owner: Chicago Title Land Trust Company, Successor Trustee to LaSalle
National Bank and Trust of Chicago, As Trustee Under a Trust Agreement Dated April 1, 1971 and
Known as Trust No. 22-75583-00-9

Address of Site Owner: Chicago Title Land Trust Company, 10 South LaSalle Street, Suite 2750,
Chicago, lllinois 60603

Street Address or Legal Description of Site: 1614 North Harlem Avenue, EImwood Park, Illinois 60707
Proof of ownership or control of the site is to be provided as Attachment 2. Examples of proof of ownership
are property tax statement, tax assessor’s documentation, deed, notarized statement of the corporation

attesting to ownership, an option to lease, a letter of intent to lease or a lease.
o LTS R ZoTRE e T f Ty v N

e

- APPEND DOCUMENTATION
APPLICATIONFORM.. -~ ... "

Operating Identity/Licensee (Post Permit)

[Provide this information for each applicable facility, and insert after this page.]
Exact Legal Name: Eimwood Park Surgery Center Acquisition & Development LLC
Address: 1614 North Harlem Avenue, EImwood Park, lllinois 60707

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

o Corporations and limited liability companies must provide an lllinois Certificate of Good Standing.
o Partnerships must provide the name of the state in which organized and the name and address of
each partner specifying whether each is a general or limited partner.
o Persons with 5§ percent or greater interest in the licensee must be identified with the % of
ownership.

Organizational Relationships

Provide (for each co-applicant) an organizational chart containing the name and relationship of any
person or entity who is related (as defined in Part 1130.140). If the related person or entity is participating
in the development or funding of the project, describe the interest and the amount and type of any
financial contribution.
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

Flood Plain Requirements
[Refer to application instructions.]

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

requwements of lllinois Executlve Order #2005 5 (http: lIwww hfsrb |II|n0|s gov) (NOT APPLICABLE)

UENTIAL ORDER AFTER THE THE -

APPEND DOCUM
APPLICATION FORM:

Historic Resources Preservation Act Requirements

[Refer to application instructions.]
Provide documentation regarding compliance with the requirements of the Historic Resources
Preservation Act. (NOT APPLICABLE)

DESCRIPTION OF PROJECT

1. Project Classification
[Check those applicable - refer to Part 1110.40 and Part 1120.20(b)]

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

X Category A Project
X Non-substantive [] Category B Project

[] DHS or DVA Project

4833-7940-5841.3 0005
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2. Narrative Description

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

Elmwood Park Surgery Center Acquisition & Development LLC (the “Purchaser”) and Mr. Scott
Borre, the sole member and 100% owner of the Purchaser (“Borre,” and collectively with the
Purchaser, the “Applicants”), hereby seek a Certificate of Need (“CON”) from the lllinois Health
Facilities and Services Review Board (the “Review Board”) to allow consummation of a
proposed transaction (the “Transaction”) between the Purchaser and Elmwood Park Same Day
Surgery LLC (the “Seller”), whereby the Purchaser would acquire (the “Project’) the EImwood
Park Same Day Surgery Center (the “Surgery Center”) pursuant to that certain Asset Purchase
Agreement (the “APA"), a copy of which is attached at Attachment 19, for One Million, Four
Hundred Thousand Dollars ($1,400,000).

The proposed Transaction contemplates a 100% change in the ownership of the Surgery
Center, a muiti-specialty ambulatory surgical treatment center located at 1614 North Harlem
Avenue, Elmwood Park, lllinois, 60707.

The proposed Transaction is projected to be completed by June 30, 2013, with an outside date
of August 31, 2013.

The Project has been classified as non-substantive because it proposes a change of ownership
which constitutes a facility conversion pursuant to 77 1ll. Admin. Code 1110.40(b).

4833-7940-5841.3 0006
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Project Costs and Sources of Funds

Complete the following table listing all costs (refer to Part 1120.110) associated with the project. When a
project or any component of a project is to be accomplished by lease, donation, gift, or other means, the
fair market or dollar value (refer to Part 1130.140) of the component must be included in the estimated
project cost. If the project contains non-reviewable components that are not related to the provision of
health care, complete the second column of the table below. Note, the use and sources of funds must
equal.

Project Costs and Sources of Funds

USE OF FUNDS CLINICAL NONCLINICAL TOTAL

Preplanning Costs

Site Survey and Soil Investigation

Site Preparation

Off Site Work

New Construction Contracts

Modernization Contracts

Contingencies

Architectural/Engineering Fees

Consulting and Other Fees

Movable or Other Equipment (not in construction
contracts)

Bond Issuance Expense (project related)

Net Interest Expense During Construction (project

related)

Fair Market Value of Leased Space or Equipment

Other Costs To Be Capitalized ' $1,400,000 $1,400,000

Acquisition of Building or Other Property (excluding

land)

TOTAL USES OF FUNDS $1,400,000 $1,400,000
SOURCE OF FUNDS CLINICAL NONCLINICAL TOTAL

Cash and Securities $400,000 $400,000

Pledges

Gifts and Bequests

Bond Issues (project related)

Mortgages/Loans $1,000,000 $1,000,000

Leases (fair market value)

Governmental Appropriations

Grants

Other Funds and Sources

TOTAL SOURCES OF FUNDS $1,400,000 $1,400,000

4833-7940-5841.3 0007
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Related Project Costs
Provide the following information, as applicable, with respect to any land related to the project that
will be or has been acquired during the last two calendar years:

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

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

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

Estimated start-up costs and operating deficit cost is $

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

D] None or not applicable (] Preliminary

[] Schematics [] Final Working
Anticipated project completion date (refer to Part 1130.140): June 30, 2013, with an outside
date of August 31, 2013.

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

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

X Project obligation will occur after permit issuance.

State Agency Submittals
Are the following submittals up to date as applicable:
] Cancer Registry (NOT APPLICABLE)
[] APORS (NOT APPLICABLE)
DX All formal document requests such as IDPH Questionnaires and Annual Bed Reports been
submitted

X All reports regarding outstanding permits
Failure to be up to date with these requirements will result in the application for permit being

deemed incomplete.
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Cost Space Requirements

Provide in the following format, the department/area DGSF or the building/area BGSF and cost. The type
of gross square footage either DGSF or BGSF must be identified. The sum of the department costs
MUST equal the total estimated project costs. Indicate if any space is being reallocated for a different
purpose. Include outside wall measurements plus the department’s or area’s portion of the surrounding
circulation space. Explain the use of any vacated space. (NOT APPLICABLE)

Amount of Proposed Total Gross Square Feet

Gross Square Feet That Is:

Vacated
Space

New

Const. Modernized As Is

Dept./ Area Cost Existing | Proposed

REVIEWABLE

Medical Surgical

Intensive Care

Diagnostic
Radiology

MRI

Total Clinical

NON
REVIEWABLE

Administrative

Parking

Gift Shop

Total Non-clinical

4833-7940-5841.3 0009




ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD

Facility Bed Capacity and Utilization

APPLICATION FOR PERMIT- May 2010 Edition

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

totals for each bed service.

Surgery Center

FACILITY NAME: EImwood Park Same Day

CITY: Elmwood Park, lllinois

REPORTING PERIOD DATES:

From: 1/1/2011

to: 12/31/2011

Category of Service

Authorized
Beds

Admissions

Patient Days

Bed
Changes

Proposed
Beds

Medical/Surgical

Obstetrics

Pediatrics

Intensive Care

Comprehensive Physical
Rehabilitation

Acute/Chronic Mental lliness

Neonatal Intensive Care

General Long Term Care

Specialized Long Term Care

Long Term Acute Care

Other (identify) -- ASTC

3 Operating
Rooms

797 Total
Surgeries

3 Operating
Rooms

TOTALS:

3 Operating
Rooms

797 Total
Surgeries

3 Operating
Rooms

4833-7940-5841.3
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition

CERTIFICATION

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

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

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

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

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

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

This Application for Permit is filed on the behalf of Scott Borre, an lllinois resident* in accordance
with the requirements and procedures of the lllinois Health Facilities Planning Act. The
undersigned certifies that he or she has the authority to execute and file this application for
permit on behalf of the applicant entity. The undersigned further certifies that the data and
information provided herein, and appended hereto, are complete and correct to the best of his or
her knowledge and belief. The undersigned also certifies that the permit application fee required
for this application is sent herewith or will be paid upon request.

4@7/70’-/

SIGNATURE SIGNATURE

Scott Borre

PRINTED NAME PRINTED NAME
PRINTED TITLE PRINTED TITLE
Notarization: Notarization:

Subsaned and sworn to before me Subscribed and sworn to before me
this { @ day of this day of

g g "SFFICIZL SEAL"
&HRIS TINE A. McGOVERN

ARY PUBLIC, STATE OF ILLINOIS
COOK COUNTY
$ MY COMMISSION EXPIRES 04-25-2016

Signature of Notary

Seal

plicant

4814-3557-8131.1 0011
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CERTIFICATION

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

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

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

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

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

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

This Application for Permit is filed on the behalf of ElImwood Park Surgery Center Acquisition &
Development LLC* in accordance with the requirements and procedures of the lilinois Health
Facilities Planning Act. The undersigned certifies that he or she has the authority to execute and
file this application for permit on behalf of the applicant entity. The undersigned further certifies
that the data and information provided herein, and appended hereto, are complete and correct to
the best of his or her knowledge and belief. The undersigned also certifies that the permit
application fee required for this application is sent herewith or will be paid upon request.

a7 /—S >z—

SIGNATURE SIGNATURE
Scott Borre
PRINTED NAME PRINTED NAME
Sole Member and Manager
PRINTED TITLE PRINTED TITLE
Notarization: Notarization:
Subscribed and swgogn to before me Subscribed and sworn to before me
thLéo day of %/\ this day of
S’

{ M /A'/ S =

4 ’ N

{ , SEAL gnature of Notary

| %!—IRISTINE A. McGOVERN Seal
ﬁ TARY PUBLIC, STATE OF ILLINOIS

COOK COUNTY
MY COMMISSION EXPIRES 04-25-2016

egal name of the applicant

4814-3557-8131.1 0012
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SECTION Il - BACKGROUND, PURPOSE OF THE PROJECT, AND ALTERNATIVES -
INFORMATION REQUIREMENTS

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

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

READ THE REVIEW CRITERION and provide the following required information:
BACKGROUND OF APPLICANT

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

2. A certified listing of any adverse action taken against any facility owned and/or operated by the applicant
during the three years prior to the filing of the application.

3. Authorization permitting HFSRB and DPH access to any documents necessary to verify the information
submitted, including, but not limited to: official records of DPH or other State agencies; the licensing or
certification records of other states, when applicable; and the records of nationally recognized accreditation
organizations. Failure to provide such authorization shall constitute an abandonment or withdrawal
of the application without any further action by HFSRB,

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

PURPOSE OF PROJECT

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

2. Define the planning area or market area, or other, per the applicant’s definition.

3. Identify the existing problems or issues that need to be addressed, as applicable and appropriate for the
project. [See 1110.230(b) for examples of documentation.]

4. Cite the sources of the information provided as documentation.

5. Detail how the project will address or improve the previously referenced issues, as well as the population’s
health status and well-being.

6. Provide goals with quantified and measurable objectives, with specific timeframes that relate to achieving
the stated goals as appropriate.

For projects involving modernization, describe the conditions being upgraded if any. For facility projects, include
statements of age and condition and regulatory citations if any. For equipment being replaced, include repair and
maintenance records.

4833-7940-5841.3 0013
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ALTERNATIVES
1) ldentify ALL of the alternatives to the proposed project:
Alternative options must include:
A) Proposing a project of greater or lesser scope and cost;
B) Pursuing a joint venture or similar arrangement with one or more providers or

entities to meet all or a portion of the project's intended purposes; developing
alternative settings to meet all or a portion of the project's intended purposes;

C) Utilizing other health care resources that are available to serve all or a portion of
the population proposed to be served by the project; and
D) Provide the reasons why the chosen alternative was selected.
2) Documentation shall consist of a comparison of the project to alternative options. The

comparison shall address issues of total costs, patient access, quality and financial
benefits in both the short term (within one to three years after project completion) and long
term. This may vary by project or situation. FOR EVERY ALTERNATIVE IDENTIFIED
THE TOTAL PROJECT COST AND THE REASONS WHY THE ALTERNATIVE WAS
REJECTED MUST BE PROVIDED.

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

4833-7940-5841.3 ' 0014
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SECTION VI - MERGERS, CONSOLIDATIONS AND ACQUISITIONS/CHANGES OF

OWNERSHIP

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

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

5.

o~

A. Criterion 1110.240(b), Impact Statement
Read the criterion and provide an impact statement that contains the following information:
1.
2. Who the operating entity will be.
3.
4. Any anticipated additions or reductions in employees now and for the two years following

Any change in the number of beds or services currently offered.
The reason for the transaction.

completion of the transaction.
A cost-benefit analysis for the proposed transaction.

B. Criterion 1110.240(c), Access
Read the criterion and provide the following:
1.
2.
3.

The current admission policies for the facilities involved in the proposed transaction.

The proposed admission policies for the facilities.

A letter from the CEO certifying that the admission policies of the facilities involved will
not become more restrictive.

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

1.

2.

Explain what the impact of the proposed transaction will be on the other area providers.
List all of the facilities within the applicant’s health care system and provide the following
for each facility.

a. the location (town and street address);

b. the number of beds;

c. alist of services; and

d. the utilization figures for each of those services for the last 12 month period.

Provide copies of all present and proposed referral agreements for the facilities involved
in this transaction.

Provide time and distance information for the proposed referrals within the system.
Explain the organization policy regarding the use of the care system providers over area
providers.

Explain how duplication of services within the care system will be resolved.

Indicate what services the proposed project will make available to the community that are
not now available.

4833-7940-5841.3
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The following Sections DO NOT need to be addressed by the applicants or co-applicants responsible for
funding or guaranteeing the funding of the project if the applicant has a bond rating of A- or better from
Fitch's or Standard and Poor's rating agencies, or A3 or better from Moody's (the rating shall be affirmed
within the latest 18 month period prior to the submittal of the application):

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

VIII. - 1120.120 - Availability of Funds

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

$400.000

$1.000.000

a)

b)

c)

d)

e)

Q)

Cash and Securities - statements (e.g., audited financial statements, letters from financial
institutions, board resolutions) as to:

1) the amount of cash and securities available for the project, including the
identification of any security, its value and avaifability of such funds; and

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

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

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

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

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

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

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

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

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

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

Grants — a letter from the granting agency as to the availability of funds in terms of the amount and
time of receipt;

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

$1,400,000

TOTAL FUNDS AVAILABLE

4833-7940-5841.3
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X, 1120.130 - Financial Viability

All the applicants and co-applicants shall be identified, specifying their roles in the project funding or
guaranteeing the funding (sole responsibility or shared) and percentage of participation in that funding.

Financial Viability Waiver

The applicant is not required to submit financial viability ratios if:

1. “A” Bond rating or better

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

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

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

See Section 1120.130 Financial Waiver for information to be provided

APPEND DOCUMENTATION AS ATTACHMENT-40, IN NUMERIC: SEQUENTIAL ORDER AFTER THE LAST
PAGE OF THE APPLICATION FORM

o0,

B
»8 4

The applicant or co-applicant that is responsible for funding or guaranteeing funding of the project shall provide
viability ratios for the latest three years for which audited financial statements are available and for the first full
fiscal year at target utilization, but no more than two years following project completion. When the applicant's
facility does not have facility specific financial statements and the facility is a member of a health care system that
has combined or consolidated financial statements, the system's viability ratios shall be provided. If the health care
system includes one or more hospitals, the system's viability ratios shall be evaluated for conformance with the
applicable hospital standards.

ot

NOT NOT NOT 2014
APPLICABLE APPLICABLE APPLICABLE

Current Ratio 7.63

Net Margin Percentage 9.75%
Percent Debt to Total 12.68%
Capitalization

Projected Debt Service Coverage 3.92

Days Cash on Hand 61.49

Cushion Ratio 3.19

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

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

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

4833-7940-5841.3 0017
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X. 1120.140 - Economic Feasibility

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

A. Reasonableness of Financing Arrangements

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

1) That the total estimated project costs and related costs will be funded in total with cash
and equivalents, including investment securities, unrestricted funds, received pledge
receipts and funded depreciation; or

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

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

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

B. Conditions of Debt Financing

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

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

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

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

C. Reasonableness of Project and Related Costs
Read the criterion and provide the following:

1. Identify each department or area impacted by the proposed project and provide a cost
and square footage allocation for new construction and/or modernization using the
following format (insert after this page).

COST AND GROSS SQUARE FEET BY DEPARTMENT OR SERVICE

A B C D E F G H
Department Total
(list below) Cost/Square Foot Gross Sq. Ft. Gross Sq. Ft. Const. § Mod. $ Cost
New Mod. New Circ* | Mod. Circ.* (AxC) (B xE) (G+H)

Contingency

TOTALS
* Include the percentage (%) of space for circulation
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D. Projected Operating Costs

The applicant shall provide the projected direct annual operating costs (in current dollars per equivalent
patient day or unit of service) for the first full fiscal year at target utilization but no more than two years
following project completion. Direct cost means the fully allocated costs of salaries, benefits and supplies
for the service.

E. Total Effect of the Project on Capital Costs

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

APPEND DOCUMENTATION AS ATTAGHMENT ~42:IN NUMERIC SEQUENTY! RDER AFTER.THE'LLAST PAGE.OF THE
~APPLIGATION FOR

XI. Safety Net Impact Statement

SAFETY NET IMPACT STATEMENT that describes all of the following must be submitted for ALL SUBSTANTIVE AND
DISCONTINUATION PROJECTS:

1. The project's material impact, if any, on essential safety net services in the community, to the extent that it is feasible for an
applicant to have such knowledge.

2. The project's impact on the ability of another provider or health care system to cross-subsidize safety net services, if reasonably
known to the applicant.

3. How the discontinuation of a facility or service might impact the remaining safety net providers in a given community, if
reasonably known by the applicant.

Safety Net Impact Statements shall also include all of the following:

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

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

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

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

Safety Net information per PA 96-0031
CHARITY CARE
Charity (# of patients) Year Year Year
Inpatient
Outpatient
Total
Charity (cost In dollars)
Inpatient
Outpatient
Total
MEDICAID
Medicaid (# of patients) Year Year Year
Inpatient
Outpatient
Total
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Medicaid (revenue) |
Inpatient
Outpatient
Total

Xil. Charity Care Information

Charity Care information MUST be furnished for ALL projects.

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

2. if the applicant owns or operates one or more facilities, the reporting shall be for each individual facility located in lllinois. If
charity care costs are reported on a consolidated basis, the applicant shall provide documentation as to the cost of charity
care; the ratio of that charity care to the net patient revenue for the consolidated financial statement; the allocation of
charity care costs; and the ratio of charity care cost to net patient revenue for the facility under review.

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

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

A table in the following format must be provided for all facilities as part of Attachment 44.

CHARITY CARE

Year Year Year

Net Patient Revenue

Amount of Charity Care (charges)
Cost of Charity Care
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Attachment 1
Applicant Identification

The Certificate of Good Standing for EiImwood Park Surgery Center Acquisition & Development
LLC (the “Purchaser”) is attached at ATTACHMENT 1.

Scott Borre (“Borre”), an lllinois resident, is the sole member, sole manager, and 100% owner of
the Purchaser.
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File Number 0412784-6

To all to whom these Presents Shall Come, Ureeting:

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

ELMWOOD PARK SURGERY CENTER ACQUISITION & DEVELOPMENT LLC, HAVING
ORGANIZED IN THE STATE OF ILLINOIS ON OCTOBER 08, 2012, 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 DOMESTIC LIMITED
LIABILITY COMPANY IN THE STATE OF ILLINOIS.

In Testimony Whereof, 1 hereto set

my hand and cause to be affixed the Great Seal of
the State of Illinois, this 9TH

day of OCTOBER A.D. 2012

\ v’-n““ { .‘\ Y2 '
T 2 i
LT g Q_\ ,
Authentication #. 1228301106 M

Authenticate at: http://www.cyberdriveillinois.com

SECRETARY OF STATE

- 0022' ' ATTACHMENT
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Section |
Attachment 2
Site Ownership

A copy of the current Commercial Lease between Chicago Title Land Trust Company,
Successor Trustee to LaSalle National Bank and Trust of Chicago, As Trustee Under a Trust
Agreement Dated April 1, 1971 and Known as Trust No. 22-75583-00-9 and Elmwood Park
Same Day Surgery LLC (the “Seller”) is attached at ATTACHMENT 2.
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1.1

C-20343-3
AW 12006

VISION

Basic Lease Provisions
A. Building and Address:

1614 Harlem Avenne
Elmwood Park, lllinois 60635

B. Landlord and Address:

American National Bank and Trust Company of Chicago,

as Trastee under a Trust Agreement dated April 1, 1971

and known as Trust No. 22-75583-00-9

¢/o Hugar Building Partnership, an [llinois general partnership
1614 Harlem Aveme

Elmwood Park, Dlinois 60635

Monthly rent checks are to be sent 10: Patricia Hugar
1614 Harlem Avenue

Elmwood Park, Il 60635

C. Tenant and Current Address:

Elmwood Park Same Day Surgery, LL.C,,
an Jllinois limited liability company

1614 Harlem Avenue

Elmwood Park, lllinois 60635

D. Date of Lease: December 11, 1996
E. Leasc Term: Ten (10) years, plus four (4) five (5) ycar renewal options

F. Commencement Date of Term: The last to oceur of (i) the date Tenant is licensed by the Illinois

- Department of Public Health to operate a surgery center at the Premises; (ii) the date Tenant

receives a Cestificate of Exemption from the Illinois Health Facilities Planning Board for the

transfer to Tenant of the Certificate of Need to operate the Surgery Center at the Premises; or

(idi) the date Tenant commences its business as per Subsection 1. 1H herein, subsequent to the
completion of the items described in Sections 11.1 and 11.2 herein.

G. Expiration Date of Term: Ten (10) years after the Commencement Date
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H. Lease Purpose: Operate an ambulatory outpatient surgery center licensed by the Illinois
Department of Public Health.

. Monthlv Base Rent: Sec Schedule “A,” attached hereto and made a part hereof,
J.  Tenant’s Proportionate Share (as defined in Section 4.1):

K. Monthly Base Rent for Basement Premises: $416.67

PREMISES AND TERM

Lease 0 mj

Landlord hereby leases to Tenant and Tenant hereby leases from Landlord the premises containing
approximately square feet of space specifically described on Exhibit “A™ artached
hereto and made a part hereof ("Surgery Center Premises”), together with the 500 square feet of
basement space (“Basement Premises™) (Surgery Center Premises and Basement Premises are

collectively referred to as the “Premises”) in the building commonly known as 1614 Harlem Avenue,
Elmwood Park, llinois 60635 ("Building"), for the term and upon the conditions provided in this
lease (the "Lease™).

Term

The term of this Lease (the "Term") shall commence on the date (the "Commencement Date™)
specified in Subsection 1.1F. The Term shall expire unless terminated as herein provided, on the date
(the "Expiration Date") specified in Subsection 1.1G.

tign

Tenant shall have the option ("Option") to renew this Lease for four (4) additional terms of five (3)
years ("Option Terms™). Tenant shall exercise each Option by giving written notice to Landlord not
less than ninety (90} days prior to the termination of the Term and each Option Tesm. Monthly Base
Rent for the Surgery Center Premises for the Option Tenms shall inciude only Component A of
Montbly Base Rent set forth on Schedule “A.” The Monthly Base Rent for the Surgery Center
Premises for the first year of the First Option Term shall be one hundred three percent (103%) of
Component A of the Monthly Base Rent for the last year of the Term. Thereafter, Monthly Base Rent
for the Surgery Center Premises for each year of each Option Term shall increase by three peroent
(3%). The Moathly Base Rent for the Basement Premises shall increase three percent (3%) each year
‘of the Option Terms: -All other terms of the Lease shall apply during the Option Terms, except that
there shall be no further option for rencwal.

RENT

FA

Monthiv Base Rent

Tenant agrees to promptly pay to Landlord at the address set forth in Subsection 1.1B. herein or at
such other place designated by Landlord, base rent for the Surgery Center Premises at the initial

0025 ATTACHMENT

2



)

(Y]
~

4.1

C-2086%-)
AW 1299

monthly rate specified in Schedule § and base rent for the Basement Premises at the monthly rate
specified in Subsection 1.1K (collectively "Monthly Base Rent”). Monthly Base Rent shall be paid
in advance on the first day of each month of the Term. Monthly Base Rent shall be prorated for

partial months within the Term.
dditiopa

In addition to paying the Monthly Base Rent specified in Section 3.1 above, Tenant shall pay as
Additional Rent the amounts specified in Sections 4.2 and 4.3 hercof. Monthly Base Rent, Additional
Rent, and all other amounts to be paid by Tenant to Landlord hereunder are sometimes collectively
referred to as “Rent”. All Additional Rent shall be payable for the same periods and in the same
manner, time, and place as the Monthly Base Rent.  Additional Rent shall be prorated for partial

months within the Term.

Rent Abatement.
Landlord agrees that Tenant shall receive a rent abaternent of $2,800 per month for the first six (6)
months of the Term.

A MENTS TO RENT

C n Areas.

Y andlord grants to Tenant and Tenant's customers and invitees the right to use, in common with all
others to whom Landlord has or may hereafter grant rights to use the same, the Common Areas
located within or around the Building. The term “Common Areas™ as used in this Lease, shall mean
any parking areas, roadways, pedestrian sidewalks, driveways, delivery areas, trash removal areas,
landscaped areas, security areas, public washrooms and ail other arcas or improvements which may
be provided by Landlord for the common use of all tenants in the Building. The manner in which such
areas and facilities shall be maintained and operated and the expenditures therefore shall be at the
reasonable discretion of Landlord. Landlord hereby reserves the following rights with respect to the

Common Areas:
(i) To establish reasonable rules and regulations for the use thereof:

(ii) Provided Landlord does not interfere with the access to or use of the Premises, to
close all or any portion of the Common Areas as may be deemed necessary by

Landlord to make repairs or changes, to prevent a dedication thereof or the accrualof . . .

“any rights o any person or the public therein, or to discourage noncustomer use or
parking; and

{iit) Provided Landlord does not interfere with the access to or use of the Premises, to
change the layout of the Comman Areas, including the right to reasonably add to or
subtract from their shape and size, whether by the addition of building improvements
or otherwise.

2
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“Operating Expenses” shall mean all costs, expenses and disbursements which Landlord shall pay
or become obligated to pay in connection with the management, operation, maintenance, and repair
of the Building, the Contmon Areas and of the personal property, fixtures, machinery, equipment, and
svstems located in or used in connection with the Building and the Common Areas including, without
limitatian, ail costs incurred by Landlord to insure the Building.

Notwithstanding anything contained in the Lease to the contrary, no expenses incurred for the
following shall be included within the definition of Operating Expenses: (a) costs of a capital nature,
including, but not limited to capital improvements, capital replacements, capital repairs, capita]
equipment and capital tools, all in connection with generally accepted accounting principies except
a current amortization of those capital improvements which are made or installed for the purpose of
reducing Operating Expenses or arc made or installed pursuant to any governmental or insurance
requirement; (b) repairs or other work occasioned by fire, windstorm or other casualty or by the
exercise of the right of eminent domain for which Landlord is reimbursed whether by insurance
proceeds or otherwise, (¢) leasing commissions, attorney's fees, costs and disbursements and other
cxpenses incured in connection with negotiations or disputes with tenants, other occupants, or
prospective tenants or other occupants; (d) costs incurted in renovating or otherwise improving or
decorating, painting or decorating space for tenants or other occupants or vacant space; (¢) Landlord’s
costs of electricity and other services sold to tenants and for which Landlord is entitled or would
ordinarily be entitled to be reimbursed by tenants as an addition charge or rental over and above the
basic rent payable under the Lease Agreement with such tenant; (f) depreciation and amortization;
(2) costs incurr=d due to violation by Landlord or any tenant of the terms and conditions of any Lease;
(h) overhend and profit increment paid to subsidiaries or affiliates of Landlord for services on or to
the real property, to the extent only that the costs of such service exceed competitive costs of such
services were thev not so rendered by a subsidiary or affiliate; (i) interest on debt or amortization
payments on any mortgage(s), and rental under any ground or underlying lease(s); (j) any
compensation paid to clerks, attendants cr cther persons in commercial concessicns operated by
Landlord; (k) all items and services for which Tenant reimburses Landlord or pays third persons; (1)
any costs, fines, penalties, legal fees or costs of litigation incurred due to violations by Landlord, its
emplovees, agents, contractors or assigns, of any governmental rule or authority; and (m) wages,
salaries or other compensation paid to any executive employvees above the grade of building manager.

“Taxes™ shall mean all federal, state and {ocal government taxes, assessments and charges (including
transit or transit district taxes or assessments) of every kind or nature, whether general, special,
ordinary or extraordinary, which Landlord shall, during the Term or any renewal or extension thereof,
pay or become obligated to pay because of or in connection with the ownership, leasing, management,
control, or operation of the Building and the land upon which the Building is situated (the “Land"),

“of ‘of the personal property, fixtures, machinery, equipment, and systems located in or used in

connection with the Building. For purposes hereof, Taxes for any vear shall be Taxes which may now
or hereafter be levied, imposed, or assessed against the Land. All fees, costs and legal expenses
(including reasonable contingent attorneys’ fees) paid by Landlord in connection with seeking a
reduction in Taxcs shall be included in “Taxes.” The amount of Taxes shall be reduced by the net
amount of any tax refund obtained by Landlord. Taxes shall not include any federal, state, or local
sales, use, franchise, gift, estate, capital stock, inheritance, or general income tax, except that if 2
change oceurs in the method of taxation resulting in whole or in part the substitution of any such taxes
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or assessments for anv Taxes as defined above, such substimted taxes or assessments shall be deemed
Taxes.

*“Tenant's Proporticnate Share™ shall mean the percentage calculated by Landlord on a uniform basis
for the Building by dividing the rentable area of the Premises by the total square footage of the

Building.

Operating Expense Adjustment

Tenant shall pay to Landlord, as Additional Rent, an amount (*Expense Adjustment Amount™) equal
to Tenant’s Proportionate Share of Operating Expenses incurred during each calendar vear as
estimated by Landlord. Tenant shall pay Expense Adjustment Amounts to Landlord mor'nhlv in

accordance with Section 3.2

o
(9%}

At the end of each calendar vear, or at such later time as Landlord shall be able to determine the actual
amounts of Operating Expenses for the previous calendar year, Landlord shall notify Tenant of the
actual amounts of Operating Expenses paid. 1f Tenant has paid more than Tenant’s Proportionate
Share, then Tenant shall receive a credit against future payments of Additional Rent equal to the
-amount of the excess payments. If Tenant has paid less than Tenant's Proportionate Share, then
Tenant shall pay the shortfall to Landlord within five business davs of receipt of notice from
Landlord. Tenant's obligation to pay such shortfall shall survive the termination of this Lease

regardless of the reason for such termination.

44 Tax Adjustment

Tenant shall pay to Landlord, as Additional Rent, Tenant’s Proportionate Share of the amount of
Taxes pavable for each calendar year (“Tax Adjustment Amount™),

At the end of each calendar vear, or at such later time as Landlord shall be able to determine the actusl
amounts of Taxes for the previous calendar vear, Landlord shall give Tenant notice of the actual
amounts of Taxes paid together with a copy of the subject tax bill. Tenant shall pay the Tax
Adjustment Amount within fifieen (15) days after receipt of the tax bill and Landlord's computation
of the Tax Adjustment Amount.

4.3 Books and Records

Landiord shall maintain books and records showing Operating Expenses and Taxes in accordance
with sound accounting and management practices, which records shall be available to Tenant for

. .inspection at the office of the Building upon reasonable prior-notice. Tenant shall be permitted to
engage an independent audit firm to sudit Landlord’s books and records pertaining to Operating
Expenses not more than one time per calendar year. If the audit determines that Tenant overpaid the
Expense Adjustment Amount for anty calendar year, Landlord shall immediately reimburse to Tenant
the amount of the overpayment. If the audit determines that Tenant underpaid the Expense
Adjustment Amount for any calendar year, Tenant shall immediately reimburse to Landlord the
amount of the underpavment. If the overpayment is more than five percent (5%), Landlord shall pay
for the cost of the audit.

C-20565.3
ATW 100 9%
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4.6 Projections

For purposes of calcuating Operating Expenses for any calendar year, Landlord may, from time to
time, make reasonable estimates, forecasts or projections of Operating Expenses which shall be
communicated by written notice to Tenant. .

3. CONDITIONS PRECEDENT.

(
The obligations of Tenant under this Lease are expressly conditioned on the satisfaction of each of
the following on or before December 31, 1997:

(2) Tenant shall obtain 2 hicense from the {llinois Department of Public Health to operate
a surgery center at the Premises; and

("b) " Tenant shall receive a Certificate of Excmption from the Illincis Health Facilities
Planning Board for the transfer to Tenant of the Certificate of Need to operate the
Surgery Center at the Premises.

If any one of the aforementioned conditions are not satisfied as of December 31, 1997, at Tenant’s
option, this Lease shall be null and void and Tenant shall have no further obligations hereunder.

6. UTILITIES

Tenant will pay in addition to Rent, the costs of all sewer, gas, electric cumrent, telephone, water and
any other utilities used or consumed at, on or in the Premises, as and when the charges for the same
become due and payable. If Tenant fails to pay for any of the above services when the same shall
become due and pavable, Landlord shall have the right, but not the duty, after written notice to Tenant
and the expiration of the applicable cure period, to pay the same, which amount so paid shall be
Additional Rent and shall be payvable immediately upon demand from Landlord. If Tenant is unable,
at any time, to operate its business as a result of any utility failure outside of the reasonable control
of Tenant and such utility failure shall continue for a period of three or more days, then, Rent shall
abate until such time as the utilities in question are functioning and Tenant is able to operate its
business, however discontinuance of any utility service, unless caused by the act or omission of
Landlord or the agents or employees of Landlord, shall not result in any other liability of Landlord
to Tenant or be considered an eviction or disturbance of Tenant's use of the Premises.

7.1 Possession and Use of Premi
Tenant shall be entitled to possession of the Premises upon the Commencement Date. Tenant shall
occupy and use the Premises for the purposes set forth in Subsection 1.1H only. Tenant shall not
occupy or use the Premises (or permit the use or occupancy of the Premises) for any purpose or in any
manner which: (a) is unlawful or in violation of any applicable legal, governmental or quasi-govern-
mental requirement, ordinance or rule (including the Board of Fire Underwriters); (b) may be

6
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7.2

8.1

dangerous to persons o property;, {c) may tnvalidate or increase the amount of premiums for any
policy of insurance affecting the Building, and if anv additional amounts of insurance premiums are
so incurred, Tenant shall pay to Landiord the additional amounts on demand; or (d) may create a
nuisance, disturb any other tenant of the Building or the occupants of neighboring property or injure
the reputation of the Building.

Quiet Enjornent

So long as Tenant shall not be in default under this Lease, Tenant shall be entitled to peaceful and
quiet enjoyment of the Premises, subject to the terms of this Lease.

MAINTENANCE

Tenant Maintenance

Tenant shall, at Tenant's sole cost and expense, keep the Premises and all improvements, fixtures and
other personal property located therein in good order and condition including, without limitation, all
electrical, plumbing, scwer, heating, ventilating and air conditioning systems and equipment located

in or servicing the Premises, and floors, windows and doors in the Premises. Tenant will not do or

permit any act or thing which might impair the value or uscfulness of the Premises or any part thereof,
or commit or permit any waste of or upon the Premises or any part thereof. In addition to other
remedies provided herein for breach of Tenant's obligations bercunder, if Tenant fails to make any
needed repairs or maintain the Premises in a clean and sightly condition in accordance with all public
health safety and fire statutes, ordinances, rules and regulaticus, Landlord, its agents, emplovees and
contractors, after written notice to Tenant and the expiration of the applicable cure period, shall be
allowed entry upon any portion of the Premises to make the necessary repairs, and any and all costs
and expenses incurred by Landlord on account thereof shall be paid by Tenant immediately upon
demand by Landlord. Tenant shall, at Tenant's sole cost and expense, hire adequate scavenger service
for the removal of waste and garbage resulting from the operation of Tenant's business at the
Premises, and until such removal shall keep the same in covered or sealed contamers,

Landlord Maintenan

Landlord shall repair, replace and maintain the Common Areas of the Building, and the roof,
structural clements of the Building. The Common Areas, as well as all structural elements of the
Building will be maintained, repaired and replaced in a “first class condition” in accordance with
standard building practices of other similar buildings in the same geographic location,

ASSIONMENT ANDSUBLETTING . oo

Tenant shall not, without the prior written consent of Landlord, which consent shall not be
unreasonably withheld or delayed:

(a) assign or convey this Lease or any interest under it;

(b) sublet the Premises or any part thereof; or
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{(c) permit the use or occupancy of the Premises or amy part thereo{ by anyone other than Tenant.

Landlord's consent to any assignment, subletting or transfer or Landlord's election to accept any
assignee, sublessec or transferee as a tenant hereunder shall not release Tenant from anv covenant or
obligation under this Lease, including, but not limited to, any such covenant or obligation due and
owing from and after the date of any such assignment, subletting or transfer, Any assignee by
acceptance of the assignment or the taking possession of the Premises thereby assumes and agrees
to perform all of Tenant's obligations under this Lease. Landlord's consent to any assignment,
subletting or transfer shall not constirute a waiver of Landlord's right to withhold its consent to any

future assignment, subletting or transfer.

Notwithstanding anything to the contrary contained in this Section 9, Tenant may, upon Landlord’s
consent, which consent shall not be unreasonably withheld or delaved, permit the Premises to be
ocaupied by, or may sublet all or any portion of the Premises, or assign this Lease to any party which
directly or indirectly (including members of Tenant): (i) wholly owns or controls Tenant; (ii) is
wholly owned or controlled by Tenant; (iii) is under common control or ownership with Tenant; or
(iv) 10 which Tenant or any of the foregoing parties have merged, consolidated or reorganized or to
which all or substantially all of Tenant’s assets or such other parties’ assets are sold, assigned or
transferred. In such event, (a) Landlord shall receive an executed copy of transfer documents
promptly after execution; (b) any such transferee shall expressly assume Tenant’s obligations under
the Lease; and (c) Tenant shall not remain liable under the Lease in the case of an assignment,

LIENS

Tenant shall not permit anry lien or claim for lien of anv mechanic, laborer or supplier or any other lien

to be filed against the Building, the Land, the Premises, or any part thereof arising out of work
performed or, alleged to have been performed by, or at the direction of, or on behalf of Tenant. If any
such lien or claim for lien is fiied, Tenant shail, within thirty (30) days after receipt of notice thereof,
either have such lien or claim for lien relzased of r=cerd or shall deliver to Landlord a bond in the
{orm, content, amount, and issued by a surety, reasonably satisfactory to Landlord indemnifying
Landlord against all costs and liabilities resulting from such lien or claim for lien and the foreclosure
or attempted foreclosure thereof. If Tenant fails to have such lien or claim for lien so released or to
deliver such bond to Landlord, Landlord, without investigating the validity of such lien, may pay or
discharge the same, and Tenant shall reimburse Landlord upon demand for the amount so paid by
Landlord.

ALTERATIONS AND IMPROVEMENTS

“andiord"s Work

Landlord shall, at Landlord’s sole costs and expense, cause to be constructed an addition at the
Building (“Addition™) as set forth in the plans and specifications incorporated into the Construction
Contract attached hereto as Exhibit “C" and made a part hereof. Landlord and Tenant acknowledge
that the parties intend to use one general contractor for the construction of the Addition and the
completion of the Tenant's work described in Section 11.2. Accordingly, Landiord and Tenant shall
cooperate with each other and work with the selected contractor in order to complete the Addition and
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Tenant's work in a timely fashion in accordance with the 1erms of this Lease, Landlord shall cause
the Addition to be substantially completed in accordance with the foregoing plans and specifications
on or before December 31, 1997, If Landlord fails to complete construction of the Addition as is
required pursuant to this Subsection 11.1 and deliver the Premises to Tenant for completion of
Tenant's work required pursuant to Subsection 11.2 herein on or before December 31, 1997, Tenant
shall be permitted, in Tenant's sole discretion, to terminate the Lease by written notice to Landlord.
Landlord agrees to hold Tenant and its agents and employees forever harmless against all claims and
liabilities of every kind, nanure and description which arises out of or in any way is connected with the
construction of the Addition. The construction of the Addition shall be in accordance with applicable
legat, govemmental and quasi govemmental requirements, ordinances and rules. The Addition shall
be constructed in a good and workmanlike manner and with the use of good grades of materials.

Tepant's Work

With the exception of the construction of the Addition, Tenant shall, at Tenant’s expense, perform
or cause to be performed the interior improvements to the Premises set forth in the plans and
specifications approved by Landlord and Tenant and attached hereto as Exhibit “D,” and made a part
hereof, as well as other related documents such as Tenant’s design criteria, and shal) fully equip the
Premises with all trade fixtures, furniture, furnishings, exterior signs, special equipment and other
items necessary for the completion of the Premises and the operation of Tenant’s business on or
before April 30, 1998, If Tenant fails to complete Tenant’s work as is required pursuant to this
Subsection 11.2 on or before April 30, 1998, Landlord shall be permitted, in Landlord's sole
discretion, to terminate the Lease by written notice to Tenant. All such work shall bs completed as

set forth below.

Tenant shall not, without the pricr written consent of Landlord, which consent shall not be
unreasonably withheld or dela_wd, make or cause to be made any alterations, improvements, additions,
installations or decorations in or to the Premises. If Landiord so cons_ems, before commencement of
any such work or delivery of any materials into the Premises or thz Btilding, Tenant shall furnish to
Landlord for approval architectural plans and specifications, names and addresses of all contractors,
contracts, necessary permnits and licenses, certificates of insurance and instruments of indemnification
against any and all claims, costs, expenses, damages and liabilities which may arise in connection with
such work, all in such form and amount as may be reasonably satisfactory to Landlord. Tenant agrees
to hold Landlord and its agents and employces forever harmless against all claims and liabilities of
every kind, nature and description which may arise out of or in any way be connected with such work.
All such work shall be donc only by contractors or mechanics approved by Landlord (which approval
shall not be wnreasonably withheld) and at such time and in such manner as Landlord may from time
to time designate. Tenant shall pay the cost of all such work. Upon completion of such work, Tenant

..shall furnish Landlord with contractor’s affidavits and full and final waivers of lien and receipted bills

covering all labor and materials expended and used in connection therewith. All such work shall be
in accordance with all applicable legal, governmental and quasi-governmental requirements, ordin-
ances and rules (including the Board of Fire Underwriters), and all requirements of applicable
insurance companies. All such work shall be done in a good and workmanlike manner and with the
use of good grades of materials. All alterations, improvements, additions and installations to or on
the Premises shall become part of the Premises at the time of their installation and shall remain in the
Premises at the expiration or termination of this Lease, or termination of Tenant's right of possession
of the Premises, without compensation or credit to Tenant.
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12.. . WAIVEROQF IMS AND IN

12.1 Waiver

To the fullest extent now or hereafter permitted by law and except for claims arising from the acts or
omissians of Landlord or the agents and employees of Landlord, Tenant waives all claims it may have
against Landlord, and the agents and employees of said Landlord, for damage to person or property
sustained by Tenant ar any occupant or other person resulting from the Building or the Premises or
any part of the Building or Premnises becoming out of repair or resulting from any accident within the
Building or Premises or resulting directly or indirectly from any act or omission of Landlord or
Landlord’s agents and employees or resulting directly or indirectly from any act orolmss;on of Tenant
or any other person while on the Premises or in the Building.

12.2 Indemnification

Tenant agrees to indemnify and hold harmless Landlord and Landlord’s agents and employees against
any and all liabilities, obligations, claims, demands, costs and expenses of every kind and nature,
including reasonable attorneys' fees, arising from Tenant's occupancy of the Premises or from any
breach or default on the part of Tenant in the performance of any agreement of Tenant 10 be
performed pursuant to the terms of this Lease, or from any act or neglect of Tenant, any subtenant,
their respective emplovees, agents, guests, servants, invitees or customers in or about the Premises,
the Building or the Common Arcas. In any case such proceeding is brought against any of said
persons, Tenant covenants to defend such proceeding at its sole cost and expense by legal counsel
reasonably satisfactory to Landlord, if requested by Landlord.

Landlord agrees to indemnify and hold harmless Tenant and Tenant’s agents and employees against
any and all liabilities, obligations, claims, demands, costs and expenses of every kind and nature,
including reasonable attomeys’ fees, arising from any breach or default on the pant of Landlord in the
performance of any agreement of Landiord to be performed pursuant to the terms of this Lease, or for
anv act or neglect of Landlord or Landlord’s agents, employees, guests, servants, invitess or
customers in o about the Premises, the Building or the Common Areas. In any case, such proceeding
is brought against any of said persons, Landlord covenants to defend such proceeding at its sole cost
and expense by legal counsel reasonably satisfactory to Tenant, if requested by Tenant.

13. LORD' ED
13.1 vents of Def:

The parties acknowledge and agree that certain affiliates of Landlord are members of Tenant. Thus,
- the following shall constitute a breach of this Lease by Tenant: (i} Tenant fails to pay any installment
of Rent when such instaliment of Rent shall be due and Tenant fails to cure such default within ten
(10) days after written notice thereof to Tenant; (i) Tenant fails to observe or perform any of the
other covenants, conditions or provisions of this Lease to be observed or performed by Tenant and
fails to cure such default within sixty (60) days afier written notice thereof to Tenant; however, if in
Landlord's reasonable discretion, it is impracticable to cure the default within sixty (60) days, then
provided Tenant shall commence to cure the default within the sixty (60) day period, the failure to
completely cure the default within the cure period shall not constitute a breach of this Lease if Tenant
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diligently proceeds to cure the default and such default is cured within a reasonable time period
thereafier; (iii) the interest of Tenant in this Lease is levied upon under execution or other legal
process; (iv) a petition is filed by or against Tenant to declare Tenant bankrupt or sesking a plan of
reorganization or arrangement under anv Chapter of the Bankruptcy Act, or anv amendment,
replacement or substitution therefor, or to delav payment of, reduce or modify Tenant's debts and said
petition is not dismissed within ninety (90) days afier the filing thereof, or any petition is filed to
reorganize or modify Tenant's capital structure, or upon the dissolution of Tenant; (v) Tenant is
declared insolvent by law or anv assignment of Tenant's property is made for the benefit of creditors;
or (vi) a receiver is appointed for Tenant or Tenant's property.

L rd’s R

In the event of anv default of this Lease by Tenant, Landlord, at its option, without further notice or
demand to Tenant, may, in addition to all other rights and remedies provided in this Lease, at law or

in equity:

(a) terminate this Lease and Landlord shall be entitled to recover (1) all Rent due and payable by
the Tenant at termination, (2) an amount equal to the then present value of the Rent for the
remainder of the Term, plus the present value of the fair market rent of the Premises for the
remainder of the Term (taking into account the time and expense necessary to obtain a
replacement tenant or tenants, including expenses relating to recovery of the Premises,
preparation for reletting and for reletting itself); (3) the Unamortized Leasehold Improvement
Cost (as hereinafter defined); (4) the cost of performing any other covenant to be performed by
Tanant, end (5) such damages, as provided ty [aw, resuliing. from Tznant’s breach of the Lease;
or

(b) termmate Tenant's right of possession of the Premises without terminating this Lease, in which
event Landlord shall make a reasonable attempt to relet the Premises, or any part thereof for the
account of Tenant, for such rent and term and upon such terms and conditions as are acceptable
to Landlord. For purposes of such reletting, Landord is authorized to decorate, repair, alter and
improve the Premises to the extent reasonably necessary. If Landlord is unable, after making
a reasonable attempt, to relet the Premises, or if the Premises are relet and a sufficient sum is
not realized therefrom after payment of all Landlord's expenses of reletting (including repairs,
alterations, improvements, additions, decorations, reasonmable legal fees and brokerage
commissions) to satisfy the payment when due of Rent reserved under this Lease for any
monthly period (hereinafier "Deficiency”), then Tenant shall pay Landlord a sum equal to the
amount of Monthly Base Rent due under this Lease for each such monthly period, or if the
Premises have been relet, Tenant shall pay any such Deficiency monthly. Tenant agrees that

.. Landlord may file suit ta recover any sums due to Landlord hereunder from time to time and that
such suit or recovery of any amount due Landlord hercunder shall not be any defense to any
subsequent action brought for any amount not theretofore reduced to judgment in favor of
Landlord. In the event Landlord elects, pursuant to this Subsection (b), to terminate Tenant's
right of posscssion only without terminating this Lease, Landlord may, at Landlord's option,
enter into the Premises, remove Tenant's signs and other evidences of tenancy, and take and hold
possession thereof, as provided in Article 14 hereof; provided, however, that such entry and
possession shall not terminate this Lease or release Tenant, in whole or in part, from Tenant's
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obligation-to pay the Monthly-Base Rent reserved hercunder for the full term or from any other
obligation of Tenant under this Lease.

For purposes of this Section 13.2, “Unamontized Leaschold Improvement Cost™ shall mean the cost
to Landlord, if any, of purchasing, fabricating and installing al! improvements which were installed
on the Premises by Landlord pursuant to this Lease prior to the beginning of the Term, including
interest thereon, calculated by amortizing such costs over the Term with interest at the rate specified
in Schedule “A” and multiphing the total costs and interest by a fraction, the numerator of which is
the number of months of the Term not yet elapsed on the date the Term is terminated and the
denominator of which is the total number of months of the Term.

13.3 rd Default

In the event Landlord fails to observe or perform any of the covenants, conditions or provisions of this
Leasc to be observed or perfarmed by Landlord and fails to cure such default within thirty (30) days
after written notice thereof to Landlord, Tenant shall have the right, but not the duty, to pay or
perform Landiord’s obligation and offset the costs incwred in paying or performing said obligation
against installments of Rent until Tenant is fully reimbursed therefore. The foregoing shall be in
addition to but not in lieu of any other rights and remedies available to Tenant arising out of or
resulting from a default by Landlord under the terms of this Lease.

134 ttom

The defaulting party shall pay, upon demand, 2ll costs and expenses, including attorneys® fees,
incurred by the prevailing party in enforcing the observance and performance by the defaulting party
of all covenants, conditions and provisions of this Lease to be observed and performed by the
defaulting party, or resulling from a default under this Lease.

14, S DER OF PREMISES

Upon expiration or termination of this Lease or termination of Tenant's right of possession of the
Premises, or any part thereof, Tenant shall surrender and vacate the Premises immediately and deliver
possession thereof to Landlord in a clean, good and tenantable condition, ordinary wear and tear
excepted  Upon any termination which occurs other than by reason of Tenant's default, Tenant shall
be entitled to remove from the Premises all movable personal property of Tenant, provided Tenant
shall immediately repair all damage resulting from such removal. In the event possession of the
Premises is not immediately delivered to Landlord or if Tenant shall fail to remove all of Tenant's
movable personal property, as aforesaid, Landlord may remove any of such property therefrom
without any liability to Tenant, and at Tenant's expense. All movable personal property which may
-be removed from the Premises by Lease shall be conclusively presumed to have been abandoned by -
Tenant, and title thereto shall pass to Landlord without any cost or credit therefor, and Landlord may,
at its option and at Tenant's expense, store and/or dispose of such property.
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HOLDING OVER

Tenant shall pay Landlord one hundred fifty percent (150%) the latest Monthly Base Rent then
applicable for cach month or portion thereof Tenant retains possession of the Premises, or any portion
thereof, after the expiration or termination of this Lease, and also shall pay all damages sustained by
Landlord by reason of such retention of possessien. The provisions of this Article shall not constitute
a waiver by Landlord of any re-entry rights of Landlord hereinbefore or by law provided. If Tenant
retains possession of the Premises, or any part thereof, for ten (10) days afier the expiration or
termination of this Lease, then at the sole option of Landlord expressed by written notice to Tenant,
but not otherwise, such holding over shall constitute a renewal of this Lease for a period of one year
(or less if specified by Landlord at Landlord's option) on the same terms and conditions, except that
the Monthly Base Rent shall be increased to one hundred fifty percent (150%) of the latest Monthly

Base Rent, plus any subsequent escalations.

D EB T CA
Substantial Untenantability T

If the Building or the Premmises are made substantially untenantable by fire or other casualty, Landlord
may elect either to (i) terminate this Lease as of the date of the fire or other casualty by giving Tenant
written notice thereof within ninety (90) day's after said date; or (ii) proceed to repair or restore the
Building or the Premises by giving Tenant written notice thereof within ninety (90) days after said
date. If neither party elects to terminate the Lease, Landlord shall proceed to repair or restore the
Building or the Premises, other than leaschold improvements and personal property paid for or

installed by Tenant.

Restoration shall be commenced by the Landlord within ninety (90) days after such damage shall have
occurred and shall be substantially completed within cne hundred eighty (180) days afier such damage
shall have occurred, due allowance being made for delay in the commencement or completion of
restoration occasioned by causes beyond the Landlord's control. If the Landlord does not commence
such restoration within such ninety (90) dav period, and complete said restoration within such one
hundred eighty (180) day period, Tenant may terminate this Lease as of the date of such damage by
serving notice on the Landlord after the expiration of such period.

stantial Untenantability

If the Premises or the Building are damaged by fire or other casualty but neither is rendered
substantially untenantable, then Landlord shall proceed to repair and restore the Building or the
Premises,.other than the leaschold improvements and personal property paid for and installed by
Tenant, unless such damage occurs during the last twelve (12) months of the Term, in which event
Landlord or Tenant shall have the right to terminate this Lease as of the date of such fire or other
casualty by giving written notioe thereof to the other within thirty (30} days after the date of such fire

ar other casualty.
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(6.3 Rent Abatement

If all or anv part of the Premiscs are rendered substantially untenantable by fire or other casualty or
if all or any part of the Building is damaged by fire or other casualty which makes the Premises
substantially untenantable, and this Lease is not terminated, Monthly Base Rent shall abate for all or
that part of the Premises which is untenantable on a per diem basis from the date of the fire or other
casualty until Landlord has substantially completed the repair and restoration work in the Premises
which it is required to perform, provided that as a result of such fire or other casualty, Tenant does
not oceupy the portion of the Premises which is untenantable during such period, Notwithstanding
anvthing to the contrary herein, Landlord shall not be obligated to expend more than the insurance
proceeds received by Landlord as a result of the casualty or fire.

17. E! DOMAIN
17.1 Taking of Buildin i

In the event the whole or any part of the Building, the Premises or the Common Areas is taken or
condemned by any competent authority for any public use or purpose (including a deed given in lieu
of condemmation) which renders the Premises untenantable, this Lease shall terminate as of the date
title vests in such authority, and Monthly Base Rent shall be apportioned as of said date, If the
condsmnation is of a partial nature which does not render the Premises or Building untenantable,
Landlord shall have the right, exercisable upon not less than ninety (50) days written notice to Tenant
prior to the date of the taking designated in the notice from the condemning authority, to repair the
Premises or the Building to the condition existing prior to the condemmnation and the Lease shall
continue in effect. Tenant may terminate the Lease if Landlord does not so repair the Premises or the
Building within one hundred eighty (180) days from the date the Condemnation Monthly Base Rent
shall abate on a proportionate basis during the period that Landlord is repairing the Premises.

17.2 Compensation

Landlord shall be entitled to receive the entire price or award from any such sale, taking or
condemnation without any pavment to Tenant, and Tenant hereby assigns to Landlord Tenant's
interest, if any, in such award; provided, however, Tenant shall have the right to separately pursue
against the condemning authority an award in respect of the loss, if any, to leasehold improvements
paid for by Tenant, and for Tenant's cost of relocation without any credit or allowance from Landlord.

18. TENANT'S INSURANCE

Tenant, at Tenant's expense, agrees to maintain in force during the Term: (i) Comprehensive General
Liability Insurance on an occurrence basis with minimum limits of liability in an amount of
$1,000,000.00 for bodily injury, personal injury or death to any one person and $1,000,000.00 for
bodily injury, personal injury or death to more than one person, and $100,000.00 with respect to
damage to property, including water and sprinkler damage; (i) Fire Insurance, with extended coverage
and vandalism and malicious mischief endorsements, in an amount adequate to cover the full
replacement value of all leaschold improvements and all fixtures, contents and wall and floor
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coverings in the Premises and (iii) plate glass insurance covering all exterior plate glass in the
Premises.

18.2 Required Policy Provisions

The policies referred to in Section 18.1 shall name Landlord, aod Landlord's martgase anv
respective agents and employees as additional insureds, as their i interests m may appcar Each pohcx
referred to in Section 18.1 shall be issued by one or more respensible insurance companies reasonably
satisfactory to Landlord and shall contain the following provisions and endorsements: (i) that such
insurance may oot be canceled or amended without thirty (30) days’ prior written notice to Landlord;
(i) an express waiver of anv right of subrogation by the insurance company against Landlord and its
agents and employees; and (iii) that the policy shall not be invalidated should the insured waive in
writing prior to a loss, any or all nights of recovery against any other party for losses covered by such

policy.
183 Re of Ri gcovery

Tenant shall deliver to Landlord certificates of insurance of all policies and renewals thereof to be
muointained by Tenant hereunder, not less than ten (10) days prior to the Commencement Date and not
less than ten (10) days prior to the expiration date of cach policy. Whenever (a) any loss, cost,
damage, or expensc resulting from fire, explosion or any other casualty or occurrence is incurred by
either of the parties to this Lease, or by anvone claiming by, through or under it in connection with
the Premises, and (b) such party is then covered in whole or in part by insurance with respect to such
loss, cost, damage or expense or is required under this Lease to be so insured, then, anything
contained in this Lease 1o the contrary norwithstanding, the party 50 insured (or so required) hereby
releases the other party from any Jiability said other party may have on account of such Joss, cost,
damage or expense to the extent of amy amount recovered by reason of such insurance (or which could
have been recovered had such insurance been carried as so required) and waives any right of
subrogation which might otherwise exist in or accrue to any person on account thereof, provided that
such release of liability and waiver of the right of subrogation shall not be operative in any case where
the effect thereof is to invalidate such insurance coverage or increasc the cost thereof (except that in
the case of increased cost, the other party shall have the right, within thirty (30) days following written
notice, to pay such increased cost, thereby keeping such release and waiver in full force and effect).
If the party released from liability hereunder is Landlord, the term "Landlord,” for the purpose of this
Subsection 18.3 only, shall also include the beneficiary of Landlord and said parties' agents and

employees.
19. ES TION

Tennnt ngrees for n.sclf and for its subtemmts cmplovocs agcnts and invitees to compb with all
Rules and Regulations whichi Landlord may from time to time enact. Landlord shall not be

. responsible for any violation of the Rules and Regulations by other tenants of the Building but shall
enforce the same against other tenants on a uniform basis.

20. AND '

Landlord shall have the following rights exercisable with notice to Tenant: (i) to install, affix and
maintain all signs on the exterior and/or interior of the Building; (ii) to designate and/or approve prior
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10 installation, all types of sizns. window shades. blinds, drapes. awnings or other similar items and
all internal lighung that may be visidle Som the exterior of the Premises or the public ccrridors of the
Building; (iii) to dispiay the Premises to prospective tenants at reasonable hours during the last ninery
(90) days of the Term and to display the Premises to prospective purchasers at reasonabie hours any
time during the Term; (iv) to change the arrangement of entrances, doors, corridors and stairs in the
Building, provided that no such change shall materially adversely affect Tenant's access to the
Premises; (v) to prohibit the placing of vending or dispensing machines of any kind in or about the
Premises; (vi) to take any and all reasonable measures (without notice to Tenant in the event of an
emergency), including inspections and repairs to the Premises or to the Building, as may be necessary
or desirable in the operation or protection thereof; and (vii) to retain at all times master keys or pass
keys to all doors in and to the Premises.

ESTQPPEL CERTIFICATE

Tenant shall from time to time, upon not less than ten (10) days’ prior written notice request by
Landlord or any mortgagee holding a mortgage on the Land, deliver to Landiord or such mortgagese
a statement in writing centifving: (i) that this Lease is unmodified and in full force and effect or, if
there have been modifications, that this Lease, as modified, is in full force and effect; (ii) the amount
of Rent then payable hercunder and the date to which Rent has been paid, (iii) that Landlord is not
in defanlt under this Lease or, if in default, a detailed description of such default(s); (iv) that Tenant
is or is not in possession of the Fremises, as the case may be; and (v) any other statements reasonably
required by Landlord. :

SUBORDINATION AND ATTORNMENT

Subordination

This Lease and the rights of Tenant hereunder shall be and are hereby made expressly subject and
subordinate at all times to the lien of any mortgage now or hereafter existing against the Building and
to all advances made or hereafier to be made upon the security thereof. Tenant agrees to execute and
deliver such further instruments subordinating this Lease to the lien of any such mortgage as may be
requested in writing by Landicrd from time to time. Tenant acknowledges that its title is and always
shall be subordinate to the title of the owner of the Building, and nothing herein contained shall
empower Tenant to do any act which can, shall or may encumnber the title of the owner of the Building.

Atomment

In the event of the foreclosure of any such mongagé by voluntary agreement or otherwise, or the

~‘commencement of any judicial action secking such. foreclosure, Tenant, at the request of the then

Landlord, shall attorn to and recognize such first mortgagee or purchaser in foreclosure as Tenant's
Landlord under this Lease. Tenant agrees to execute and deliver at any time upon request of such first
mortgagee, purchaser, or their successors, any instrument to firther evidence such attornment. Tenant
hereby waives its right, if any, 10 elect to terminate this Lease or to surrender possession of the

Premises in the event of any such mortgage foreclosure.
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Nondisturbance

If Tenant is required 10 execute a subordination or attornment agreement pursuant to Subsection 22.1
or 22.2 herein, Landlord shall, simultancously therewith, use its best efforts to obtain from the
mortgagee, purchaser or successor in interest of Landlord, a nondisturbance agreement stating that
Tenant’s possession under the Lease and Tenant's rights and privileges thereunder shall not be
disturbed, so long as Tenant is not in default under this Lease.

NOTICES

All potices required or permitted to be given hereunder shall be in writing and shall be desmed given
and delivered, whether or not received, when deposited in the United States Mail, first class postage
prepaid and properly addressed, certified mail, return receipt requested or personally delivered or sent
by a nationally recognized overnight courier, at the addresses specified in Subsections 1.1B and 1.1C,
or such other address as Landlord or Tenant shall designate by written notice to the other.

HAZARDQUS MATERIALS

Tenant agrees to indemnify, defend and hold harmless Landlord and Landlord's agents, employees and
grantees from and against any all debts, liens, claims, causes of action, administrative orders and
notices, costs (including, without fimitation, response and/or remedial costs), personal injuries, losses,
damages, liabilities, demands, interests, fines, peualties and expenses, including attorneys' fees and
expenses, consultants' f2es and expeases, court costs and all other out-of-pocket expenses, suffered
or incurred by Landlord and Landlord's sgents, employees and grantees as a result of the occurrence
of any of the followiny during the term of the Lease: (i) any violation or claim for violation of
Environmental Laws (as hercinafter defined) by Tenant with respect to Tenant’s use or occupancy of
the Premises, injury to any person or his property as a result of the violation or claim of violation of
Environmentai Laws, or any goveramental or judicial claim, crdinance cr judgment with respect to
the clean up of Hazardous Materials (as hereinafter defined) at or with respect to the Premises; (ii)
any cost, claim or liability or damage expended in remediation of the Premises required by
governmental authority, regarding the release, escape, secpage, leak or discharge or migration of any
Hazardous Malerials during the term of this Lease and on or under the Premises or the improvements
thereon.

-

The term "Hazardous Materials” shall mean any substance, material, wastcs, gas or particular material
which is regulated by any local govermmental authority, the State of Illinois or the United States
govemnment, including, without limitation, any material or substance which is defined as a "hazardous

‘waste", "Hazardous Material”, "hazardous substance”, "extremely hazardous waste” or "restricted
hazardous waste” under any provision of local or federal law or which contains (i) petroleum, (i)

asbestos, (iii) polychionnated biphenyl, (iv) radioactive material, W dmgnatcd as a "Hazardous
Substance” pursuant to Section 311 of the Clean Water Act, 33 U.S.C. 1251, et. seq. (33 U.S.C.
1317), (vi) defined as a "Hazardous Waste" pursuant to Section 1004 of the Resource Conservation
and Recovery Act, 42 U.S.C. 6901, et. seq. (42 U.S.C. 6901), or (vii) defined as a "Hazardous
Substance” pursuant to Section 10} of the Comprehensive Environmental Respanse Compensation
and Liability Act, 42 U.S.C. Section 9601, et seq. (42. U.5.C. 9601). Environmental Laws shall mean
all statutes specifically described in the foregoing sentence and all federal, state and local
environmental health and safety statutes, ordinances, codes, rules, regulations, orders and decrees
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regulating. relating to O imposing liability or standards concerning or in connection with Hazardous
Materials.

RIGHT OF FIRST REFUSAL

In the event that Landlord shall receive from amy third party an acceptable bona fide offer to purchase
the Building during the term of this Lease, Landlord shall give notice of such bona fide offer to
Tenant, which notice shall include 2 copy of the bona fide offer to purchase the Building from the
third party, and shall grant Tenant the right to purchase the property (“Right of First Refusal™) for
the purchase price contained in the bona fide offer from the third party. Tenant shall exercise the
Right of First Refusal by giving written notice of the election to exercise such right within thirty (30)
days after Tenant's receipt of Landlord’s notice. In the event Tenant gives written notice of its
election to purchase the Building pursuant to this paragraph, the Building shall be sold and conveyed
to Tenant. The closing of the purchase and sale shall take place on ot before sixty (60) days following
the date Tenant exercises the Right of First Refusal. 1f Landlord does not receive notice of Tenant’s
intent to exercise the Right of First Refusal within said thirty (30) day period, the Right of First
Refusal shall expire and Landlord may accept the bona fide offer to sell the Building to the third party.
In the event Tenant fails to timely exercise its Right of First Refusal and Landlord fails to
consummate the sale of the Building to the third party on the exact terms contained in the bona fide
offer within sixty (60) days from the date of the notice, this paragraph shall continue in effect.

MISCELLANEOQUS
ate

All Rent and other payments due from Tenant to Landlord, delinquent in excess of thirty (30) days,
shall bear interest at twelve percent (12%) per annum, from the date duc unti] paid.

Entire Agreement

This Lease, the Schedule and the Exhibits attached hereto contain the entire agreement between Land-
lord and Tenant concerning the Premises and there are no other agreements, either oral or written.

Accord and Satisfaction

No pavment by Tenant or receipt by Landlord of a lesser amount than any installment or payment of

Rent due shall be deemed to be other than on account of the amount due, and no endorsement or

statement on any check or any letter accompanying any check or pavment of Rent shall be deemed an

- accord and satisfaction, and Landlord may accept such check or payment without prejudice to Land-

lord's right to recover the balance of such installment or pavment of Rent or pursiie any other remedies
available to Landiord. No receipt of money by Landlord from Tenant after the termination of this
Lease or Tenant's right of possession of the Premises shall reinstate, continue or extend the Term.
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26.6

26.10

26.11

C-20%3%)
AW L2096

andlord's Obligati n Sale of Buildin

In the event of any sale or transfer of the Building, Landlord and the seller or transferor (and the
beneficiaries of any sclling or transferring land trust) shall be entirely freed and relieved of all
agreements and obligations of Landlord hereunder accruing or to be performed after the date of such
sale or transfer, provided such purchaser shall assume all obligations of Landlord occurring from and
afier the date of such sale or transfer. ‘

Binding Effect
This Lease shall be binding upon and inure to the benefit of Landlord and Tenant and their respective
heirs, legal representatives, successars and permitted assigns.

Force Majeure

Landlard and Tenant shall not be deemed in default with respect to any of the terms, covenants and
conditions of this Lease on Landlord's or Tenant’s part to be performed, if the other party fails to
timely perform same and such failure is due in whole or in part to any strike, lockout, labor trouble
{whether legal or illegal), civil disorder, inability to procure materials, failure of power, restrictive
govemmental laws and regulations, riots, inswrections, war, fuel shortages, accidents, casualties, acts
of God, or any other cause beyond the reasonable control of either party.

Captions

The Article and Section captions in this Lease are inscried only as a matter of convenience and in no
way define, limit, construe, or describe the scope or intent of such Articles and Sections.

Applicable Law

This Lease shall be construed in accardance with the laws of the State of lllinois,
Time
Time is of the essence of this Lease and the performance of all obligations hereunder.

Amendme,
Thislmemynotbcanmded.modiﬁedamﬁnmad,mrmaymyobﬁgaﬁon hereunder be waived

writing, signed by the party against whom enforcement thereof is sought.
Riders

All Riders attached hercto and executed both by Landlord and Tenant shail be deemed to be a part
hereof and hereby incorporated herein.
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2612 Severability

If any provision, term or condition of this Lease or any application thereof shall, to any extent, be
invalid or unenforceabie, the remainder of this Lease, or the application of such term or provision to
persons or circumstances other than those as to which it is held invalid or unenforceable, shall not be
affected thereby and each term and provision of this Lease shall be valid and enforced to the fuilest

extent permitted by law.

IN WITNESS WHEREOF, this Lease has been executed as of the date set forth in Subsection 1.1D
hereof
LANDLORD: TENANT:
AMERICAN NATIONAL BANK AND TRUST ELMWOOD PARK SAME DAY SURGERY,
COMPANY OF CHICAGO, not individually, but L.L.C., an lllinois limited Yiability company

solely as Trustee of that Trust Agreement dated
April 1, 1971, and known as Trust

No. 22-75583-00-9 By:
By: Its:
Its:
C-20%%3
AW 1 v
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EXHIBIT “A"

DESCRIPTION OF PREMISES
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" SCHEDULE “B"
MONTHLY BASE RENT - SURGERY CENTER PREMISES

The monthly base rent shall be jointly determined by Landlord and Tenant as an annual amount, payable monthly,
equal to a twelve (12%) percent return to Landlard on the capitalized investment of the Landlord for the
Landlord's Work pursuant to Section 11.1 of the Lease. From and after the first annual anniversary following
the Commencement Date, the base rent shall be increased by & factor of one hundred three (103%) percent per

annum during the remaining term.

C-20348-3 -
ASW 119098

0045  ATTACHMENT

2




EXHIBIT “C”

CONSTRUCTION CONTRACT - LANDLORD’S WORK

C-20343)
AV 12%%
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EXHIBIT “C”
PLANS AND SPECIFICATIONS - TENANT'S WORK
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AMENDMENT AND REAFFIRMATION

This Amendment and Reaffirmation of Commercial Lease (this “Amendment”)-is.made and entered into
as of the | day of March, 1998, by and among American National Bank and Trust Company of Chicago. as
Trustee wt/d Aprl 1, 1971 a/k/a Trast No. 22-75583-00-9 (“Hugar™), and Elmwood Park Same Day Surgery.
L.L.C., an [lirois limited liability company (“E.P.") (Hugar arid E.P. are sometimes collectively referred to herein

as the “Parties™).

WHEREAS, prior heréto, the Parties entered into a certain ‘Commercial Lease dated as of December | 1.
1996 (the “Agreement);

WHEREAS; the Parties agreed pursuant to the-Agreement to satisfy ceftain contingencies by certain dates;

WHEREAS, b§cause of certain zoning issues relating to the property located at 1614 N. Harlem Avenue,
Elmwood Park, I_llinois', the financing, construction and closing of this transaction has been delayed and,
accordingly, certain dates and conditions pursuant to the Agreement have expired;

WHEREAS, the Parties desire to amend the Agreement to extend certain dates and to reaffirm the terms
of the Agreement subject to the terms and subject to the provisions set forth in this Amendment.

NOW, THEREFORE, in consideration of the foregoing; the: mutual promises and undetstandings of the
parties. hereto set forth herein and other good and valuable consideration, the receipt and sufficiency of such
consideration is hereby acknowledged, the Parties hereby agree as set forth in this Amendment.

1. Use of Defined Terms. Except as ex"p_'ressl_y‘ set forth in this Amendment, all terms which have an
initial capital letter wherenot required by the rules of gramimar are defined in the Agreement.

2.

A

B. Section S of the Agreement is hereby amended by deleting references to the date: "December 31,
1997 therein and substituting therefor the following date: "December. 31, 1998".

C. Section 11.]1 of the Agreement is hereby amended by deleting references to the date: " December

31. 1997" and substitudng therefor the following date: "December 31, 1998”.
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v 3 Reaffirmation. Eachof the Parties do hereby affirm and remake all their respective representations.
.wanannes covenanits, dities, obligations and liabilities contained in the Agreement, except as amended herein.

" Miscellaneous.

A.  If,andto the extent. the terms and provisions of this Amendment contradict or conflict with the terms
of the Agreement, the terms and provisions of this Amendment shall govern and control; provided, however, to the
extent the terms and provisions of this Améndment do not contradict or conflict with the terms and provisions of
the Agreement, the Agreement, as amended by this Amendment, shal] remain in and have its intended full force and
effect, and the Parties hereby affirm. confirm and ratify the same.

B. This Amendment has been executed and delivered in Chicago, lllinois, and shall be governed by
and cornstrued in accordance with the laws of the State of Illinois.

C. If any provision comained herein is held to be invalid or unenforceable by a court of competen
jurisdiction, such provision shall be severed herefrom and such invalidity or unenforceability shall not affect any
other provision of this Amendinent, the balance of which shall remain in and have its imended full force and
effect: provided, however, if such invalid or unenforceable -provision may be modified as to be valid and
enforceable as a matter of law, such provision shafl be deemed io have beén modified so as to be valid and

.enforccab_le 1o the maximum extent permitted by law.

' D. For convenience, this Amendment may be executed with facsimile signatures and/or in any number
of courtterparts, each of which shall be:deemed an original and all of such counterparts when taken together shall
constituté but one ‘and the same-document which shall be sufficiently evidenced by such-executed counterparts.

IN WITNESS WHEREQOF, the Parties have caused this Amendment to be executed and delivered by their

duly authorized officers, if applicable, as of the date first set forth above.

AMERICAN NATIONAL BANK AND TRUST ELMWOQOD PARK SAME DAY SURGERY, L.L.C.
COMPANY OF CHICAGO, AS TRUSTEE U/T/D :
APRIL 1, 1971 A/K/A TRUST NO. 22-75583-00-9

By:
Its:

e Cand Truslee, .nd) paredraly bul solely-as
TFiugizs-m {ve enere'se o the covge siny eralerses-uoon and vesiagin il a5:such
Tmntssm\mﬂm I 3R 21 24E VNAREEY, NGNS, ‘L UMM, SOV
s, datakings 16 e mets haen £R0F on e gt 121 T True 3 Ve SGNRIIN Y | KSR
T Tpacty &8 TS 20 300G 32A, ¥ 8eR0nAl Ml ety < pergeral waDirstiTy & assumed by of

. v&danmuwxamuea, 231 PR Trusits I 3COUN; ot ary wananly, RCHMraY,
TIHSRNGIGEY, CORDAN, UNDR2NIG 3 4B T Tt 2 b ki s 2stmest

Thie irstutent is frecsted Iy e dectis
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Lease Abstract == BRADFORD ALLEN
\ Rooabry Sovrv (-

Eimwood Park ®icN

1614 Harlem - Hugar Clinic

8,382 square feet

Lease Expiration Date;
‘December3t, 2006

:6/2005 - 12/31/2005 $23.71

172006 - 12/31/2006 - $24.42

Renewsl Option:
« Tenant will have four renewal options of five years each.
e Will need to provide written notice to the Landlord not less than: 90 days prior to termination of
lease term.
1* renewal option will be equal to 103% of monthly base rent of last year of the term.
The second through fourth renewal option’s rate will increase by 3% per year.

Right of First Refasal |
s Tenant will have the right fo purchase the property within 30 days of Landlord’s written notice.
¢ Purchase to take place within 60 days of exercised right of first refusal.

Assignment/Subletting:
¢ Written consent by the Landlord that will not be unreasonsbly withheld.
¢ ‘Mustprovide Landlord with executed copies of the tratisfer. documents.

Hold Over o
& Rent will iricreasé to 150% of latest monthly base reat and tenant will be responsible for all
damages sistained by Landlord.
. At Landlord's sole. ‘option, if tenant remains in space for more than 10 days; it will constitute a 1-
year reriewal at 150% rent plus-any escalations.

Other,

500 squ square fect basement space at a rate of $416.67/month.
¢ Rentincreases by 3% for each year of option terms.
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This: Operating Leases Guaranty (the “Guaranty”).is made and entered into this 2nd day-of

Septemiber, 1998 by Donald W. Hugar and Ronald Hugar (collectively, “Guarantor”) in favor of
American National Bank and Trust: Company of Chicagoe (“Lender”).

RECITALS

A.  American National Bank and Trust Company of Chicago, as Trustee wt/d April 1.
1971 a/k/a Trust No. 22-75583-00-9 (the “Trust™) owns that certain property commonly known as
1614 N. Harlem Avenue, Elmwood Park, Illinois (the “Premises™).

B. Thie Trust has entered into the following leases affecting the Premises: (i) Commercial
Lease (“E.P. Lease™) dated December 11, 1996, as amended by that certain Amendment and
Reaff rmanon of Commercnal Lease datcd March 19 1998 bctwecn the Trust and Elmwood Park

Lease (“Hugar Lease’ )_) (th_e E.P. _Le_ase and the Hugar Leasc are .col_lectlvcl_y refcrre_d to herein as
the “Leases™) dated Septernber 2, 1998 between the Trust and Dr. Donald W. Hugar, Ltd. (*Hugar™)
(E.P. and Hugar are.collectively referred to herein as the “Tenants™).

C.  The Trust and the Hugar Building Partnership, ‘as beneficiary of the Trust

- (“Partnership”), ate obtaining financing from Lendet in order to-construct an addition to the building

. on the Premises (“Loan™), and in order to:make:the Loan so, the Lender requires that Guarantor enter
irito this Guaranty on the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the foregoing recitals and other ¢onsideration, the
receipt and sufficiency of which are hereby acknowledged, Guarantor hereby covenants and agrees
as follows:

L. The undersigned do hereby guarantee the full, faithful and timely payment and
performance by Tenants of all the payments, covenants and other obligations of Tenant under or
pursuant to the Leases. If the Tenant shall default at any time in the payment of any rent or any other
sums, costs or charges whatsoever, or in the performance of any of the other covenants and
obligations of the Tenants, under or pursuant to the Leases, thén the undersigned, at its expense, shall
on demand of the Landlord fully and promptly, and will and-truly, pay all rent, sums, costs and
charges to be paid by Tenants, under or pursuant to the Leases:

2. The Guarafity shall remain and continue in full force and ¢ffect and shall not be
discharged in whole or in part notwithstariding (whether prior or subsequent 1o the execution héreof)
any alteration, rénewal, extension, modification, amendment or assignment of, or subletting,
concession, franchising, licensing or permitting under, the:Leases. The undérsigned heréby waives
notices-of any of the foregoing, .and.agrees that the liability of the undersigned hereunder shall be
based upon the obligations of Tenants set forth in the Leases as-the same may be altered, renewed,

. extended, modified, amended or assigned.

0051 7 ATTACHMENT
' 2




‘ 3 The 'undersignéd ’s;db]_igati'ons.herc'under shall remain fully binding until such tirne
' as {hie Trust and Partnership have satisfied the Loan.

4. If this Guaranty is signed by more than one party, their obligations shall be joint and
several, and the release of one of such guarantors shall not release any other of such guarantors.

S. In the everit that Lender should institute: any suit against the Guarantors.for violation
of or'to enforce any of the covenants or conditions of this Guaranty or 1o enforce any right of Lendeér
hereunder, or should the undersigned institute any suit against Lender arising out of or in connection.
with this Guaranty, or should either party institute a suit- agmnst the other for a declaration of rights
hereiinder, or should either party intervene in any suitin which the other is a‘party, to enforce or
protect its interest or rights hereunder, the prevailing party in any such suit shall be entitled to the
fees of its attorney(s) in the reasonable amount thereof, 1o be determined by the court and taxed as

a part of the cost therein.

IN WTTNESS WHEREOF, the undersigned have executed this Guaranty this an day of
, 1998,

GUARANTORS

o Qﬁﬂég{[mm

Donald W Hugar

Doc ID: 77227-1
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EXECUTION VERSION

SECOND AMENDMENT TO COMMERCIAL LEASE

This Second Amendment to Commercial Lease (“Second Amendment”) is made as of
this ___day of December, 2012 by and among CHICAGO TITLE LAND TRUST COMPANY,
SUCCESSOR TRUSTEE TO LASALLE NATIONAL BANK, SUCCESSOR TRUSTEE TO
AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHICAGO, AS TRUSTEE
UNDER A TRUST AGREEMENT DATED APRIL 1, 1971 AND KNOWN AS TRUST NO.
22-75583-00-9(“Landlord”) and ELMWOOD PARK SAME DAY SURGERY, LL.C., an
Illinois limited liability company (“Tenant”) [Landlord and Tenant are collectively referred to
herein as the “Parties”].

RECITALS:

WHEREAS, Landlord and Tenant entered into that certain Commercial Lease dated
December 11, 1996 (the “Original Lease™), as amended by that certain Amendment and
Reaffirmation of Commercial Lease dated March 19, 1998 (the “First Amendment”) [the First
Amendment and the Original Lease are herein collectively referred to as the “Lease™] in
connection with that certain premises, as modified hereby, consisting of approximately 8,382
square feet of space described in the Lease and located at 1614 N. Harlem Avenue, Elmwood
Park, Illinois 60707 (“Premises™); and

WHEREAS, the Term of the Lease expired on or about May 2009, and Tenant has been
occupying the Premises on a month-to-month basis;

WHEREAS, Tenant has entered into that certain Asset Purchase Agreement with Instant
Care Management, LLC (“Acquiror”) dated August 31, 2012 (“Purchase Agreement”), for the
sale and purchase of substantially all the assets of Tenant;

WHEREAS, it is a condition precedent to the closing of the transactions evidenced by the
Purchase Agreement (“Closing™) that Acquiror be assigned a Lease for the Premises acceptable
to Acquiror, among other conditions precedent to Closing ‘as set forth in the Purchase
Agreement;

WHEREAS, in order for Acquiror to be issued the Licenses (as defined in the Purchase
Agreement), Acquiror is required to demonstrate that, at the Closing of the transactions
contemplated by the Purchase Agreement, that it will hold a valid lease for the Premises for a
“significant period of time (not a month to month lease); ‘

WHEREAS, the Landlord acknowledges that the beneficiaries of Landlord are personally
benefitted by the transactions evidenced by the Purchase Agreement and will accept Acquiror (or
its permitted assignee pursuant to Section 14 at Closing) as a substitute Tenant; and

WHEREAS, the Parties desire to renew the Lease and to amend the Lease as hereinafter
set forth.
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NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and
agreements contained herein, the Parties hereby agree to amend the Lease, as follows:

1. ° Recitals. The Recitals set forth above are incorporated herein by reference and
made a part hereof as though fully set forth herein.

2. Term. The Term of the Lease is hereby extended through December 31, 2019 (as
same may be extended by the exercise of an Option pursuant to Section 2.3 of the Lease (as
amended herein), the “Expiration Date”).

_ 3. Lease Purpose. Section 1.1H shall be expanded to include ancillary general
office use.

4, Monthly Base Rent. Commencing January 1, 2013, Section 3.1 and Schedule B
of the Lease shall be deleted in their entirety, and the Monthly Base Rent pursuant to the Lease
shall be as follows through December 31, 2019:

S peried | LT pSE nnual Base'Rent: | -Monthly Base Rent -
1/1/13-12/31/13 $23.00 $192,786.00 $16,065.50
1/1/14 - 12/31/14 $23.58 $197,647.56 $16,470.63
1/1/15 - 12/31/15 $24.17 $202,592.94 $16,882.75
1/1/16 - 12/31/16 $24.77 $207,657.34 $17,304.78
1/1/17 - 12/31/17 $25.39 $212,812.27 $17,734.36
1/1/18 - 12/31/18 $26.02 $218,099.64 $18,174.97
1/1/19 - 12/31/19 $26.67 $223,552.13 $18,629.34

Subject to the provisions of Section 11 of this Second Amendment, it is the intent of the parties
that this shall be a gross lease. _

5. Address. Section 1.1.B of the Lease is hereby amended to provide that Tenant
shall send monthly rent checks to the following address:

Hugar Building Partnership
1614 N. Harlem Avenue
Elmwood Park, Illinois 60707

6. Premises. Notwithstanding anything in the Lease to the contrary, the Premises
consists of approximately 8,382 square feet of space in the Building (also called the Surgery
Center Premises, which consists of the entire second floor of the Building and the currently
unfinished portion of the first floor of the Building). Landlord and Tenant acknowledge and
agree that Tenant is not leasing the Basement Premises. Accordingly, all references to “Monthly
Base Rent for Basement Premises” and/or “Basement Premises” are hereby deleted from the

Lease.
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7. Options. Section 2.3 of the Lease is deleted and replaced with the following:

“2.3 Option

Provided Tenant is not then in default at the time of exercise of such respective Option
Term, Tenant shall have the option to renew this Lease for three (3) additional terms (each being
an “Option”) of five (5) years each (each being an “Option Term™). Tenant shall exercise each
Option by giving written notice to Landlord not less than ninety (90) days prior to the then
Expiration Date, as. applicable. Monthly Base Rent for the Surgery Center Premises for each
year of each Option Term shall increase by 2.5% of the Annual Base Rent for the immediately
preceding year, as set forth in the schedule below:

. period - . | . - !PSF . - |-AnnualBaseRent.| Monthly Base Rent
First Option Term
1/1/20-12/31/20 527.34 $229,163.88 $19,096.99
1/1/21-12/31/21 $28.02 $234,863.64 $19,571.97
1/1/22-12/31/22 $28.72 $240,731.04 $20,060.92
1/1/23-12/31/23 $29.44 $246,766.08 $20,563.84
1/1/24-12/31/24 $30.18 $252,968.76 $21,080.73

Second Option Term '
1/1/25-12/31/25 $30.93 $259,255.26 $21,604.61
1/1/26-12/31/26 $31.70 $265,709.40 $22,142.45
1/1/27-12/31/27 $32.49 $272,331.18 $22,694.27
1/1/28-12/31/28 $33.30 $279,120.60 $23,260.05
1/1/29-12/31/29 $34.14 $286,161.48 $23,846.79
Third Option Term '
1/1/30-12/31/30 $34.99 1 $293,286.18 $24,440.52
1/1/31-12/31/31 $35.86 $300,578.52 $25,048.21
1/1/32-12/31/32 $36.76 $308,122.32 $25,676.86
1/1/33-12/31/33 $37.68 $315,833.76 $26,319.48
1/1/34-12/31/34 $38.62 $323,712.84 $26,976.07

All other terms of the Lease, as modified by this Second Amendment, shall apply during

the Option Terms, except that there shall be no further options for renewal.”
8. Section 3.3. Section 3.3 of the Lease is hereby deleted.

9. Exhibits and Schedules. Exhibit A shall be deleted and replaced by Exhibit A
attached to this Second Amendment. Schcdule B, Exhibit C and Exhibit D are hereby deleted.

10.  Tenant’s Proportionate Share. “Tenant’s Proportionate Share” pursuant to
Section 4.2 is 58.2%, which has been determined by dividing the rentable area of the Premises

by the total square footage of the Building.
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11.  Additional Rent. As of January 1, 2022 (if the first Option is exercised by
Tenant), a Base Year for Operating Expenses and Taxes shall be established as follows and the
Lease shall otherwise be modified as set forth herein.

a. “Base Year for Operating Expenses” shall be 2021; and
b. “Base Year for Taxes” shall be the 2020 Taxes payable in 2021.

The first paragraph of Section 4.3 of the Lease shall be deleted and replaced with the following:

“Commencing with the calendar year 2022 (if the first Option is exercised by Tenant),
Tenant shall pay to Landlord, as Additional Rent, an amount (“Expense Adjustment Amount”)
equal to Tenant’s Proportionate Share of Operating Expenses incurred during each calendar year
as estimated by Landlord in excess of the Operating Expenses for the Base Year for Operating
Expenses. Tenant shall pay the Expense Adjustment Amounts to Landlord monthly in
accordance with Section 3.2.”

Section 4.4 of the Lease shall be deleted and replaced with the following:

“Commencing with the calendar year 2022 (if the first Option is exercised by Tenant),
Tenant shall pay to Landlord, as Additional Rent, an amount equal to Tenant’s Proportionate
Share multiplied by the amount by which Taxes paid during each calendar year by Landlord
exceed the Taxes for the Base Year for Taxes (“Tax Adjustment Amount”). Tenant shall pay the
Tax Adjustment Amounts to Landlord monthly in accordance with Section 3.2. When
applicable, prior to each calendar year, or as soon as reasonably possible, Landlord shall estimate
and notify Tenant of the Tax Adjustment Amount due for such year, and Tenant shall pay
Landlord one-twelfth (1/12") of such estimate on the first day of each month during such year.
Such estimate may be based upon the most recent tax bills and may be revised by Landlord
whenever it obtains information relevant to making such estimate more accurate. As soon as
reasonably possible after the end of each calendar year commencing with the calendar year 2022,
or such later time as Landlord shall be able to determine the actual amounts of Taxes for the
previous calendar year, Landlord shall deliver to Tenant a statement setting forth the actual
Taxes for such calendar year, the Tax Adjustment Amount that Tenant paid for such year, and
the Tax Adjustment Amount payable for such year. Within fifteen (15) days after receipt of such
statement, Tenant shall pay to Landlord the actual Tax Adjustment Amount due for such
calendar year minus any payments of the Tax Adjustment Amount made by Tenant for such
year. If Tenant’s estimated payments of the Tax Adjustment Amount exceed the amount due
Landlord for such calendar year, Landlord shall apply such excess as a credit against Tenant’s
other obligations under this Lease or promptly refund such excess to Tenant if the Term has
already expired, in either case without interest to Tenant. Tenant’s obligation to pay the Tax
Adjustment Amount shall survive the termination of the Lease.

12.  Utilities. Section 6 of the Lease shall be amended by adding the following
provision at the end thereof:

“Gas service to the Building is not separately metered, therefore, gas service charges
shall be allocated among the tenants of the Building in proportion to the portion of the rentable
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square footage of the Building so occupied by such party; provided, however, if any time during
the Term of the Lease less than ninety-five percent (95%) of the then current space in the
Building is occupied, at Landlord's option, such gas charges shall be allocated to the portion of
the space in the Building which is actually occupied and generating such gas charges.”

13.  Maintenance.
The first sentence of Section 8.1 is deleted and replaced with the following sentence:

“Tenant shall, at Tenant’s sole cost and expense, keep the Premises and all
improvements, systems, fixtures and personal property located therein or exclusively serving the
Premises in good order and condition, including, without limitation, all electrical, plumbing,
sewer, heating, ventilating and air conditioning systems and equipment located in or exclusively
serving the Premises (including the three rooftop HVAC units serving the Premises), and floors,
windows and doors in the Premises; provided, however, notwithstanding the foregoing: (i)
Tenant’s sole obligation for repair and maintenance of the HVAC systems shall be to enter into
and pay for an annual HVAC Service Contract (as defined herein) with the Landlord being
responsible for all repair and maintenance required above and beyond what is covered under the
HVAC Service Contract (“Extra Repair/Maintenance Costs”) maintained by Tenant (further,
provided, however, notwithstanding the foregoing, all Extra Repair/Maintenance Costs may be
included in Operating Expenses commencing with the calendar year 2022 and passed-through to
the Tenant in accordance with the terms and conditions hereof); and (ii) in the event that the
HVAC systems serving the Premises need replacement as reasonably determined by Landlord’s
designated contractor, the Landlord shall be responsible for replacement of such system; further
provided, however, Tenant shall pay to Landlord during the Term of this Lease the annual
amortized cost of such replacement (with such cost amortized over a ten (10) year period),
provided, however, Landlord shall not be permitted to pass through any amortized HVAC
replacement costs until the calendar year commencing January 1, 2017 with the annual amortized
amounts due within thirty (30) days after Landlord’s issuance of an invoice to Tenant (with a
proration for any partial year). Tenant shall enter into an annual HVAC service contract with a
reputable HVAC contractor as reasonably approved by Landlord, which provides for regular
maintenance of the HVAC system (at least two (2) times annually) and otherwise to specifically
cover maintenance necessary to maintain the HVAC systems and equipment in proper
mechanical operating condition in at least the maintenance coverage historically provided by
AMS Mechanical Systems, Inc. per the Planned Maintenance Agreement attached as Exhibit 2
(the “HVAC Service Contract”); provided that such regular maintenance shall be only required
twice annually.”

Section 8.2 of the Lease is hereby deleted and replaced as follows:
“8.2 Landlord Maintenance.

Landlord shall repair, replace and maintain the Common Areas of the Building
(including, without limitation, the parking areas, landscaped areas, entrance areas, elevators and
stairwells of the Building, and the performance of snow removal), the roof, exterior and common
walls, and utility connections up to the point of connection to the Premises, all of which shall be
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maintained in a “good and workmanlike manner” in accordance with standard building practices
of other similar buildings in the same geographic location.”

14, Assignment. The last paragraph of Section 9 is deleted and replaced with the
following paragraph:

“Notwithstanding anything to the contrary contained in this Section 9, Tenant may,
without obtaining Landlord’s consent, permit the Premises to be occupied by, or may sublet all
or any portion of the Premises, or assign this Lease to any party which directly or indirectly
(including members of Tenant): (i) wholly owns or controls Tenant; (ii) is wholly owned or
controlled by Tenant, (iii) is under common control or ownership with Tenant, or (iv) to which
Tenant or any of the foregoing parties have merged, consolidated or reorganized or to which all
or substantially all of Tenant’s assets or such other parties’ assets are sold, assigned or
transferred as a going concern, including, without limitation, ElImwood Park Surgery Center
Acquisition & Development, LLC, as assignee of Acquiror, provided such assignee shall be the
operator of such business operations conducted at the Premises (each of the transfers set forth in
(1), (i), (iii) and/or (iv) being a “Permitted Transfer”). In order for such a Permitted Transfer to
be effective, Tenant must deliver written notice of such Permitted Transfer to Landlord together
with executed copies of the transfer documents promptly after execution and any such transferee
must agree to assume the obligations of Tenant under the Lease. With respect to an assignment
or sublease pursuant to (i), (ii) or (iii) above, Tenant shall not be released from liability under
this Lease. With respect to an assignment of the Lease pursuant to (iv) above, Tenant shall be
released from obligations first arising under the Lease after the date on which such Lease is
assigned by Tenant and the assignee thereof has executed and delivered to Landlord a
‘commercially reasonable agreement to be bound by this Lease.”

15. Landlord’s Remedies. Section 13.2(a)(3) is hereby deleted in its entirety.
Section 13.2(a)(2) is deleted and replaced with the following:

“(2) an amount equal to the then present value of the Rent for the remainder of the
Term, less the present value of the fair market rent of the Premises for the remainder of the Term
as a surgical treatment center (taking into account the time and expense necessary to obtain a
replacement tenant or tenants, including expenses relating to recovery of the Premises,
preparation for reletting and for reletting itself);”

16.  Surrender. The last sentence of Section 14 is deleted and replaced with the
following sentence:

“All movable personal property not removed from the Premises by Tenant within five (5)
business days after receipt by Tenant of written notice after lease expiration or termination
reflecting that personal property remains at the Premises shall be conclusively presumed to have
been abandoned by Tenant, and title thereto shall pass to Landlord without any cost or credit
therefor, and Landlord may, at its option and at Tenant’s expense, store and/or dispose of such

property.”
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17.  Substantial Untenantability. The first paragraph of Section 16.1 is
deleted and replaced with the following paragraph: :

“If the Building or Premises are made substantially untenantable by fire or other casualty,
Landlord may elect to (i) terminate the Lease as of the date of the fire or other casualty by giving
Tenant written notice thereof within ninety (90) days after said date; or (ii) proceed to repair or
restore the Building or the Premises by giving Tenant written notice thereof within ninety (90)
days after said date. If the Premises are made substantially untenantable by fire or other casualty
during the last twelve (12) months of the Term (and provided Tenant has not exercised any valid
option to extend the Term), then Tenant shall also have the right to terminate this Lease as of the
date of such damage by giving written notice to Landlord within (30) days’ after the date of such
fire or other casualty. If neither party terminates the Lease, Landlord shall proceed to repair or
restore the Building or the Premises, other than leasehold improvements and personal property
paid for and installed by Tenant.”

18. Insurance.

Section 18.1 of the Lease shall be modified to provide that the liability insurance limits as
of January 1, 2013 shall be at least $1,000,000.00 per occurrence and $3,000,000.00 in the
annual aggregate. .

The following Section 18.4 shall be added to the Lease:

“18.4: Commencing as of and at any time after the commencement of the Second Option
Term, Landlord may require that Tenant increase such limits of its required insurance hereunder
or require such other insurance that Landlord deems reasonably necessary and which are being
required by landlords of similar buildings of similar tenants in the vicinity of the Premises and
are typically carried by similar tenants as same shall be reasonably negotiated and agreed
between Landlord and Tenant.”

The following Section 18.5 shall be added to the Lease:

“18.5 Landlord’s Insurance Requirements. Landlord agrees that at all times during the
Term, Landlord will maintain a policy or policies of fire and extended coverage insurance
covering the Building in an amount to cover the full replacement cost thereof (but specifically
excepting coverage for any Tenant’s leasehold improvements and/or alterations, Tenant’s trade
fixtures, equipment and other personal property) Landlord shall also maintain commercial
general liability coverage in such form and amounts typically carried by prudent owners of
comparable Buildings in the area in which the Building is located as reasonably determined by

Landlord.”
The following Section 18.6 shall be added to the Lease:

“18.5 Waiver of Subrogation. Landlord and Tenant each waives any claim it might
have against the other for damage to or theft, destruction, loss, or loss of use of any property (a
"Loss"), to the extent the same is insured against under any property insurance policy that covers
the Building, the Premises, Landlord's or Tenant's fixtures, personal property, leasehold
improvements, or business, regardless of whether the negligence of the other party caused such
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property Loss. Each party will cause its property insurance carrier to endorse all applicable
policies waiving the carrier's rights of recovery under subrogation or otherwise against the other

party.”

19.  Certifications/Broker Commissions. Landlord and Tenant each hereby represent
and certify that, to their respective knowledge, as of the date of this Second Amendment, all
obligations and conditions under the Lease have been paid and performed to date by Landlord
and Tenant, and such obligations and conditions have been satisfied free of defenses and setoffs,
and there are no defaults by either Landlord and Tenant under the Lease. Without limiting the
generality of the foregoing, Landlord hereby confirms that all Rent and other sums due and
payable under the Lease as of the date of this Second Amendment have been paid in full.
Further, Landlord and Tenant represent and warrant to each other that neither party has had any
dealings with any broker or agent in connection with this Second Amendment, and they both
agree to indemnify and hold harmless the other for any claim to a fee or commission by a broker
or agent to the extent arising by, through or under the indemnifying party.

20.  Miscellaneous. Except as set forth in this Second Amendment, all of the terms
and conditions of the Lease shall remain in full force and effect and are hereby incorporated
herein by reference. Each capitalized term not defined in this Second Amendment shall have the
meaning ascribed to it in the Lease. In the event of a conflict between the terms and conditions
of this Second Amendment and the Lease, this Second Amendment shall govern and control.

21.  Termination Right. In the event that the Closing on the transactions evidenced
by the Purchase Agreement, for any reason, do not occur on or before July 1, 2013 (“Outside
Closing Date”), then either Tenant or Landlord may terminate this Second Amendment upon at
least thirty (30) days prior written notice to the other at any time after the Outside Closing Date
but before the Closing Date, of its intention to terminate the Second Amendment. Within thirty
(30) days of the effective date of such termination of this Second Amendment, Tenant shall pay
to Landlord the difference between the amount that Landlord would have received in Rent
(including, without limitation, Monthly Base Rent and Additional Rent) under the Lease for the
period from January 1, 2013 through the effective date of termination of this Second Amendment
under the terms and conditions of the Lease in effect as same existed immediately prior to
January 1, 2013 and the amount of Rent paid pursuant to this Second Amendment for the same
period. From and after the effective date of termination of this Second Amendment, the Lease
shall continue in full force and effect on a month-to-month basis (“Month-To-Month Term”)
under the same terms and conditions of the Lease in effect as same existed immediately prior to
January 1, 2013 and either party may terminate such Month-To-Month Term as provided for
under applicable law.

22,  Entire Agreement. This Second Amendment constitutes the entire agreement
between the Parties hereto with respect to the amendment of the Lease as provided for herein.

23.  Counterparts. For convenience, this Second Amendment may be executed with
facsimile signatures and/or in any number of counterparts, each of which shall be deemed an
original and all of such counterparts when taken together shall constitute but one and the same
document which shall be sufficiently evidenced by such executed counterparts.
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24.  Successors. This Second Amendment shall be binding on, and shall inure to the
benefit of the parties hereto and their heirs, legal representatives, successors and permitted
assignees.

25.  Acknowledgement Re: Tenant Improvements. Tenant represents and warrants
to Landlord that within twelve (12) months from the date of the Closing, it shall spend at least
$225,000.00 in “hard costs” (“Minimum Tenant Work Cost”) in connection with certain
leasehold improvements, betterments and alterations to the Premises (“New Tenant Leasehold
Improvements”). Tenant shall perform the New Tenant Leasehold Improvements (i) using high
quality materials, (ii) in a good and workmanlike manner and (iii) in compliance with all
applicable laws. The New Tenant Leasehold Improvements shall be subject to the reasonable
approval of Landlord and Section 11.2 of the Lease (except as otherwise provided for herein),
which consent shall not be unreasonably, conditioned, withheld or delayed if Tenant desires to
make such the New Tenant Leasehold Improvements materially in the layout set forth in the
floor plan attached hereto as Exhibit 1. Within 20 days from completion of the New Tenant
Leasehold Improvements, Tenant shall provide to Landlord a certification and affidavit, in form
and substance reasonably acceptable to Landlord, certifying the total cost (“Tenant’s Total
Work Cost”) of the New Tenant Leasehold Improvements (the “Tenant Work Certification™)
along with such other reasonable documentation evidencing the Tenant’s Total Work Cost
incurred by Tenant. In the event that the Tenant’s Total Work Cost is less than the Minimum
Tenant Work Cost, Tenant shall pay the difference between the Minimum Tenant Work Cost and
the Tenant’s Total Work Cost simultaneously upon delivery of the Tenant Work Certification to
Landlord.

26.  Beneficiaries. Tenant acknowledges and confirms: (i) that for purposes of any
Tenant indemnification under the Lease and/or naming of Landlord as additional insureds under
any insurance policies as required of Tenant hereunder, the term Landlord shall include any and
all beneficiary(s) of Landlord, and (ii) that Landlord’s beneficiary(s) shall be entitled to provide
notices on behalf Landlord and otherwise enforce the terms and conditions of this Lease.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, the Parties have executed this Second Amendment to Lease
as of the day and year first above written.

LANDLORD: TENANT:

CHICAGO TITLE LAND TRUST ELMWOOD PARK SAME DAY
COMPANY, SUCCESSOR TRUSTEE OF SURGERY, L.L.C., an Illinois limited
LASALLE NATIONAL BANK, liability company '

SUCCESSOR TRUSTEE OF AMERICAN
NATIONAL BANK, AS TRUSTEE U/T/D

APRIL 1, 1971 A/K/A TRUST NO. 22- By:
75583-00-9 Name:

Its:
By:

Its:

FADOCS\CL\21072100.007\Lease\Hugar Elmwood Surgery Center - Second Amendment to Lease LGC Comments 112612.doc
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EXHIBIT A
DESCRIPTION OF PREMISES

ENTIRE SECOND FLOOR OF THE PREMISES
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FIRST FLOOR PORTION OF THE PREMISES (UNFINISHED)

See Attached Depicting Approximate Location.
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EXHIBIT 1

APPROVED FLOOR PLAN

See attached Floor Plan
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EXHIBIT 2

PLANNED MAINTENANCE AGREEMENT

See Attached.
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Dec 17 12 01:32p hugar foot clinic 7084521614 p.2

MECHANICAL SYSTEMS, INC.

‘EquipCare™

PLANNED MAINTENANCE AGREEMENT

FOR:
CUSTOMER: _____Same Day Surgery ~ Elmwood Park
ADDRESS: 1814 North Harlem Avenue, Suite 300

Eimwood Park_[L 60707

PHONE: (708) 452-5000 E-MAIL ADDRESS; deuliota@uspi.com

CUSTOMER REPRESENTATIVE: Mr. Dan Cullota
COVERAGE DATES: FROM: October 1, 2010 TO: September 30, 2011
“PLEASE REFERENCE TERMS & CONDITIONS REGARDING RENEWALS”
EQUIPMENT SCHEDULE(S):___. Attached Schedule "A” QUOTE. #___ 04297
© SYSTEM TYPE(S): [ ] REFRIGERATION X HVAC (1BOILERS ] cOMPUTER EQUIPMENT

COVERAGE TYPE: [_] FULL MAINTENANCE PREVENTIVE MAINTENANCE [] OPS. / MAINT TRAINING

AMS Mechanical Systems, Inc. will provide the following maintenance tasks for both Full Maintenance and Preventive
Maintenance Agreements on each inspection in order to maintain equipment as listed in Schedule “A” In proper
mechanical operating condition (see Schedule “A” attached).

“Quer 40 Years OF Qualily Service”
140 E. TOWER DRIVE * BURR RIDGE, IL 60527 ° (630) 887-770n ® FAY 1A30) 887-0770 © www.amsmechanicalsystems.com
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Dec 17 12 01:32p hugar foot clinic 7084521614 p.3

AMS MECHANICAL SYSTEMS, INC.
EquipCare ™
m
COVERAGE INFORMATION

o Base cost of Preventive Maintenance per year, including optional servicas chosen, will be $6,080.00
(Please note a 6% reduction has already been appiied to the amount.)

o Billing will be $1.520.00 / Quarter

* Temms of Payment - Net 30 Days.
e Alltime and material labor rates are subject to increase January 1 & June 1* of each calendar year

SPECIAL TERMS AND CONDITIONS

Four (4) scheduled preventative maintenance visits per year
Four (4) Pre-Filter changes per vear

One (1) Belt change per year

One (1) Coil power washing per year .

NOTE:

-Hepa Filter change may be performed for an additional cost fo the contract of $16,500.00 (or $17,000.00 for
Premium Time). Per the manufacturer, Hepa Filters for this location have a five (5) year life expectancy
depending upon the environment.

- COVERAGE BENEFITS:
* Proposal pricing valld for 30-days from proposed date.
A dedicated primary and secondary techriician to each account and / or site location
AMS Mechanical Systems is UA Star Certified
Uniformed technicians, drug and background checked.
Priority service over non-contract customers.
Emergency Response Priority Service by our trained and certified technicians.
No truck, tool, trave| or fuei charges on preventive maintenance visits.
No minimum hour requirements on service repairs NOT covered by contract
Service Rates NOT covered by contract are provided to oontract customers at a 10% discount.
< T & M Rates are subject to increase January 1 & June 1* of each calendar year

ACCEPTANCE Pb-5%0
AMS MECHANICAL SYST, EQUIPMENT OWNER:
Approved B@M *’KC- Approved By:
Title:___Senior Service Account Refresentative Title:
Proposed Date: ? ,/7,/ 2o/ ‘0 Effsctive Date of Agreement:

9
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Dec 17 12 01:32p hugar foot clinic 7084521614 p.4
AMS MECHANICAL SYSTEMS, INC,
EquipCare ™
L
SCHEDULE “A” .
MAINTENANCE CONTRACT EQUIPMENT LIST

Customer Name: Same Day Surgery Quote No. 04287
Address 1614 N. Hadem Ave., Ste 300 Account Representative Brian Payne
City/State/Zip Elmwood Park, IL 60707 ' Effectlve Date October 1, 2010
Phone (708) 452-5000 Pump Down Req'd: No__ X ,
QTY | EQUIPMENT | MANUFACTURER MODEL SERIAL NO. LOCATION | TAG NO.

1 |. Roof Top Unit Carrier 48TJE014- 4298G30779 Roof #1

. 531GA

1 Roof Top Unit Carrier 48TJE007-521 3798G21258 Roof #2
S . ‘ ) Abové OR

3 Humidifier Ultra Zone . S2000RB §120-23011A Ceilings #1-3

; Above OR
3 Reheat Warren CBK5.00-16x8 | 2081/3/77885-1 Ceilings #1-3
. st
1 Meg-Vac Life Line LTV-3D-N1Z0 21346 1" Floor #1

Closet

COMMENTS:
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Dec 17 12 01:32p

hugar foot clinie 7084521614 P.5
PURCHASE ORDER
Elmwood Park Sameday Surgery PO#: 5460
1614 N. Harlem Ave Date: 06/28/2010
Elmwood Park, IL 60707 Contact: STORMI LITTLE
Phone: 708-452-5000
Fax: 708-452-5588
Vendor: AMS Phone: (630)887-7700
140 E. TOWER DRIVE Fax: (630)887-~0770
BURR RIDGE, IL 60527 Salesperson:
’ Terms:
Acct#: 21131
Comments: 10/1/10 - 9/30/11
Qty (Qty | UM [Description GL# Vendor Cat# Unit Price |Ext Price
Order |Rcvd
1 1| EA |PM AGREEMENT X4/YR (1520.00)E 6.080.00 6,080.00
Purchage Order Total: 6,080.00

cerials Manager Signature:

i .
ivf?éWV?wx Zﬁ/;/

Date:/og/ / //é\

Invoice To:

Elmwood Park Sameday Surgery
1614 N. Harlem Ave

Elmwood Park, IL €Q0707
708-452-5000
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Section |
Attachment 3
Operating Entity/Licensee

The Certificate of Good Standing for Eimwood Park Surgery Center Acquisition & Development
LLC is attached at ATTACHMENT 1.

Scott Borre, an lllinois resident, is the sole member, sole manager, and 100% owner of
Elmwood Park Surgery Center Acquisition & Development LLC.

4814-5130-6771.1 0072 ATTACHMENT
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Section |
Attachment 4
Organizational Relationships

Elmwood Park Same Day Surgery LLC (the “Seller”) is currently a joint venture between Same
Day LLC, an affiliate of United Surgical Partners International, Inc., Dr. Ronald Hugar, and Dr.
Donald Hugar.

Eimwood Park Surgery Center Acquisition & Development LLC (the “Purchaser”) is an lllinois
limited liability company. The Purchaser is a special purpose vehicle and was organized
specifically for the Transaction. Scott Borre, an lllinois resident, is the sole member, sole
manager, and 100% owner of the Purchaser.

The organizational chart for the Purchaser is attached at ATTACHMENT 4.
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Section |
Attachment 5
Flood Plain Requirements

This Project involves a change of ownership. This Project does not involve any construction or
modernization. Accordingly, this criterion is not applicable.
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Section |
Attachment 6
Historic Resources Preservation Act Requirements

This Project involves a change of ownership. This Project does not involve any construction or
modernization. Accordingly, this criterion is not applicable.
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Section |
Attachment 7

Project Costs
The total cost of the Project will be $1,400,000.

0077
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Section |
Attachment 8
Project Status and Completion Schedules

The proposed Transaction is projected to be completed by June 30, 2013, with an outside date
of August 31, 2013.
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Section |
Attachment 9
Cost/Space Requirements

This Project involves a change of ownership. This Project does not involve any construction or
modernization. Accordingly, this criterion is not applicable.
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Section lll
Attachment 11
Criterion 1110.230(a), Background of The Applicants

1a. The Purchaser is a special purpose vehicle that was specifically organized for the
Transaction. Thus, the Purchaser does not currently own or operate any licensed health care
facilities in llinois.

1b. Borre does not currently own or operate any licensed health care facilities in lllinois.
Borre provides management services to lllinois medical groups, surgical suites, and facilities
primarily serving patients with work place injuries. Borre has developed various management
models which are patient focused and has enjoyed long standing relationships which some of
the leading workers compensation attorneys, physicians, and service unions in the Chicagoland
area. Borre also serves on the Auxiliary Board of Directors for Rush University Medical Center
and the Board of Directors for the Highland Park Art Center. Borre is also a member of Young
Presidents’ Organization (“YPQ") of Chicago.

1c. In conjunction with Athletico Physical Therapy, the Applicants are in the process of
organizing a not-for-profit entity that will provide free medical care and related physical therapy
services to veterans and service members who incurred a physical injury co-incident to their
military service (similar to the Wounded Warriors Project).

1c. Dr. Lawrence Hollander, a general surgeon who has practiced medicine since 1970,
has agreed to serve as the Medical Director of the EImwood Park Surgery Center (the “Surgery
Center”) following the Transaction.

2a. The Purchaser is a special purpose vehicle that was specifically organized for the
Transaction. Thus, no adverse actions have been taken against any lllinois licensed facility
owned and/or operated by the Purchaser in the last three years.

2b. Borre does not currently own or operate any licensed health care facilities in lllinois.
Thus, Borre has had no adverse actions have been taken against any lllinois licensed facility
owned and/or operated by the Purchaser in the last three years.

2c. Letters certifying the aforementioned information are attached at ATTACHMENT 11.

3. Authorization letters granting access to the Review Board and the lllinois Department of
Public Health (“IDPH”) to verify information about the Purchaser and Borre are attached at
ATTACHMENT 11.

4, Neither the Purchaser nor Borre have submitted any certificate of need applications in
the past year.
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Elmwood Park Surgery Center Acquisition & Development LLC

May 1, 2013

Ms. Courtney R. Avery

Administrator

Illinois Health Facilities Planning Board
525 West Jefferson Street, Second Floor
Springfield, Illinois 62761-0001

Mr. Michael Constantino

Supervisor, Project Review Section
Illinois Health Facilities Planning Board
'525 West Jefferson Street, Second Floor
Springfield, Illinois 62761-0001

Re: Criterion 1130.520(b)(3), No Adverse Actions Certification

Dear Ms. Avery and Constantino:

I hereby certify, under penalty of perjury as provided in § 1-109 of the Illinois Code of
Civil Procedure, 735 ILCS 5/1-109, and pursuant to 77 Ill. Admin. Code § 1130.520(b)(3), that
there have been no adverse actions taken against any facility owned or operated by Elmwood
Park Surgery Center Acquisition & Development LLC during the three (3) years prior to the

filing of this Certificate of Need.

Sincerely,

Scott Borre

Sole Member and Manager

Elmwood Park Surgery Center Acquisition &
Development LLC

SUBSCRIBED AND SWORN
to before me thi day

of May, 2013.

Notary Public
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May 1, 2013

Ms. Courtney R. Avery

Administrator

Illinois Health Facilities Planning Board
525 West Jefferson Street, Second Floor
Springfield, lllinois 62761-0001

Mr. Michael Constantino

Supervisor, Project Review Section
linois Health Facilities Planning Board
525 West Jefferson Street, Second Floor
Springfield, Illinois 62761-0001

Re: Criterion 1130.520( b)(3), No Adverse Actions Certification

Dear Ms. Avery and Constantino:

I hereby certify, under penalty of perjury as provided in § 1-109 of the Illinois Code of
Civil Procedure, 735 ILCS 5/1-109, and pursuant to 77 lll. Admin. Code § 1130.520(b)(3), that
there have been no adverse actions taken against any facility owned or operated by me during the
three (3) years prior to the filing of this Certificate of Need.

Sincerely,

Lz 73

Scott Borre
SUBSCRIBED AN?S\\NORN ~ —~—
to before me thi da $ "OFFICIALSEAL" ~ ¢-
of May, 2013 W = day g A A VERN §
) . NOTARY PUBLIC, STATE OF ILLINOIS
COOK COUNTY
W\/ MY COMMISSION EXPIRES 04-26-2016 §
Notary Public
~)
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Elmwood Park Surgery Center Acquisition & Development LLC

May 21, 2013

Ms. Courtney R. Avery

Administrator

Illinois Health Facilities Planning Board
525 West Jefferson Street, Second Floor
Springfield, Illinois 62761-0001

Mr. Michael Constantino

Supervisor, Project Review Section
Illinois Health Facilities Planning Board
525 West Jefferson Street, Second Floor
Springfield, Illinois 62761-0001

Re: Authorization to Access Information, Criterion 1110.230(a)}(3)(C)

Dear Ms. Avery and Mr. Constantino:

Pursuant to 77 Ill. Admin. Code § 1110.230(a)(3)(C), I hereby authorize the Illinois Health
Facilities & Services Review Board (the “Board”) and the Illinois Department of Public Health
(“IDPH”) to access all information necessary to verify any documentation or information submitted by
Elmwood Park Surgery Center Acquisition & Development LL.C with this application. I further
authorize the Board and IDPH to obtain any additional documentation or information which the Board
or IDPH finds pertinent and necessary to process this application.

Sincerely,

,4047 iso—

Scott Borre

Sole Member and Manager
Elmwood Park Surgery Center Acquisition & Development LLC

SUBSCRIBED AND SWORN
to before me this_ A/ day
of May, 2013.

e - Cursarno_

Notary Public

4844-7764-5588.1
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SHARON A. CARRARA
NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMIBEION EXPIRES 7:6:2013
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May 21, 2013

Ms. Courtney R. Avery

Administrator

Illinois Health Facilities Planning Board
525 West Jefferson Street, Second Floor
Springfield, Illinois 62761-0001

Mr. Michael Constantino

Supervisor, Project Review Section
Illinois Health Facilities Planning Board
525 West Jefferson Street, Second Floor
Springfield, Illinois 62761-0001

Re:  Authorization to Access Information, Criterion 1110.230(a)(3)(C)

Dear Ms. Avery and Mr. Constantino:

Pursuant to 77 Ill. Admin. Code § 1110.230(a)(3)(C), I hereby authorize the Illinois Health
Facilities & Services Review Board (the “Board”) and the Illinois Department of Public Health
(“IDPH”) to access all information necessary to verify any documentation or information submitted by
me with this application. I further authorize the Board and IDPH to obtain any additional
documentation or information which the Board or IDPH finds pertinent and necessary to process this

application,

Sincerely,

Scott Borre

Sole Member and Manager

Elmwood Park Surgery Center Acquisition & Development LLC
SUBSCRIBED AND SWORN OFFICIAL SEAL
to before me this &/  day SHARON A. CARRARA

NOTARY PUBLIC, STATE OF LLINOIS

of Miaﬁ 2013. & W 3 MY COMMSSION EXPIRES 7-6-2013

Notary Public
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Section lll
Attachment 12
Criterion 1110.230(b), Purpose of Project

Purpose Statement

The Applicants seek a Certificate of Need from the lllinois Health Facilities & Services Review
Board (the “Review Board”) to allow the consummation of the proposed Transaction between
Elmwood Park Same Day Surgery LLC (the “Seller’) and Elmwood Park Surgery Center
Acquisition & Development LLC (the “Purchaser”), whereby the Purchaser will acquire the
Elmwood Park Same Day Surgery Center (the “Surgery Center”) from the Seller, pursuant to an
Asset Purchase Agreement, a copy of which is attached at ATTACHMENT 19. The Purchaser
intends to maintain and enhance patient access to health care services in the service area
through the recruitment of new physicians to the Surgery Center and increased coordination
with other service area healthcare providers following the Transaction.

Supporting Statements & Documentation

1. This Project involves a change of ownership. Thus, the Surgery Center will remain open
and continue to provide access to health care.

2. Borre provides management services to lllinois medical groups, surgical suites, and
facilities primarily serving patients with work place injuries. Borre has developed various
management models which are patient focused and has enjoyed long standing relationships
which some of the leading workers compensation attorneys, physicians, and service unions in
the Chicagoland area.

3. If this Project is approved by the Review Board, the Purchaser intends to recruit new
physicians to the Surgery Center.

4. If this Project is approved by the Review Board, the Purchaser intends to make
additional capital expenditures at the Surgery Center in the future to meet the equipment needs
of the newly recruited physicians.

5. The Surgery Center is currently located in Health Service Area 7. Because this Project
involves a change of ownership, the Health Service Area will not change.

6. In conjunction with Athletico Physical Therapy, the Applicants are in the process of
organizing a not-for-profit entity that will provide free medical care and related physical therapy
services to veterans and service members who incurred a physical injury co-incident to their
military service (similar to the Wounded Warriors Project).

7. Thus, this Project will actually improve access to healthcare in the service area.
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Section lll
Attachment 13
Criterion 1110.230(c), Alternatives to Proposed Project

The Applicants reviewed no less than four other alternatives before electing to file this
Certificate of Need. As discussed below, the primary options reviewed included: (i) purchase
another surgery center; (ii) purchase less than a controlling interest in the EImwood Park Same
Day Surgery Center (the “Surgery Center”); (iii) do nothing; or (iv) purchase the Surgery Center
and obtain a Certificate of Need. The last option is the only real viable option for the Applicants.
Accordingly, it was chosen as the preferred option.

Alternative #1: Purchase Another Surgery Center

The Applicants have been actively searching for a surgery center to purchase for the past four
years. Indeed, Borre has spent considerable sums of money performing due diligence and
negotiating with several other surgery centers in the Chicagoland area. Most importantly, the
Surgery Center is well managed, well maintained, has an extensive compliance program and
provides quality care to its patients. In addition, the Seller negotiated in good faith and
demonstrated a clear desire to facilitate a transaction. For all of these reasons, the Applicants
elected to move forward with the Seller and execute the Asset Purchase Agreement (versus
purchasing another surgery center).

Alternative #2: Purchase Less Than a Controlling Interest

The Seller and the Applicants specifically explored a non-controlling interest transaction. For a
variety of reasons, that option was rejected by both the Seller and the Applicants. In particular,
the Applicants wanted the flexibility to recruit additional physicians to the Surgery Center and
offer said physicians ownership interests in the Surgery Center in the future.

Alternative #3: Do Nothing

As was mentioned in Alternative #1, the Applicants have been actively searching for a surgery
center to purchase for the past four years and the Sellers were desirous of selling the Surgery
Center. If the “do nothing” alternative were chosen, neither the Applicants nor the Seller would
have achieved their objectives.

Alternative #4: Purchase the Surgery Center

In the final analysis, and in light of the significant issues expressed in the other alternatives, the
Applicants and the Sellers elected to execute the Asset Purchase Agreement, thereby
facilitating the sale of the Surgery Center to the Applicants.

0086
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Section VI
Attachment 19
Criterion 1110.240, Mergers, Consolidations and Acquisitions/Changes of Ownership

Criterion 1120.240(b), Impact Statement

1. Transaction Documents. The executed Asset Purchase Agreement (the “Asset
Purchase Agreement”) between Elmwood Park Same Day Surgery LLC (the “Seller’) and
Elmwood Park Surgery Center Acquisition & Development LLC (the “Purchaser”) is attached at
ATTACHMENT 19. The Asset Purchase Agreement contains the appropriate contingency
language regarding approval by the Review Board. See Sections 5.4 and 6.4 of the Asset
Purchase Agreement (“Purchaser and Seller acknowledge and agree that the transactions set
forth in this Agreement shall be subject to approval by the IHFSRB.")

2. Services Currently Offered. The Elmwood Park Same Day Surgery Center (the “Surgery
Center”) is currently licensed as a multi-specialty ambulatory surgical treatment center with
three operating rooms. Following the Transaction, the Surgery Center will continue to be
licensed as a multi-specialty ambulatory surgical treatment center with three operating rooms.

3. Operating Entity. ElImwood Park Surgery Center Acquisition & Development LLC will be
the operating entity following the Transaction.

4. Reason for Transaction. The Seller has indicated a desire to sell the Surgery Center
and the Purchaser has indicated a desire to purchase the Surgery Center. The Purchaser
intends to maintain and enhance patient access to heaith care services in the service area
through the recruitment of new physicians and increased coordination with other service area
healthcare providers.

5. Anticipated Additions or Reductions of Empioyees. No significant additions or
reductions in the number of clinical employees at the Surgery Center are anticipated now or for
the next two years as a result of the Transaction. All current employees at the Surgery Center
will have the opportunity to interview for a comparable position with the Purchaser following the
Transaction.

6. Cost-Benefit Analysis. This is an arms length financial transaction between Elmwood
Park Same Day Surgery LLC and Elmwood Park Surgery Center Acquisition & Development
LLC. Under the terms of the Transaction, EImwood Park Surgery Center Acquisition &
Development LLC will purchase the Elmwood Park Same Day Surgery Center from Elmwood
Park Same Day Surgery LLC for $1,400,000. The Transaction satisfies the desire of ElImwood
Park Same Day Surgery LLC to sell the EImwood Park Same Day Surgery Center; as well as
satisfying the desire of Eimwood Park Surgery Center Acquisition & Development LLC to
purchase the EImwood Park Same Day Surgery Center.
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “Agreement”) is made as of
December 31, 2012, by and between Elmwood Park Same Day Surgery, L.L.C., an
Illinois limited liability company (the “Seller”), and Elmwood Park Surgery Center
Acquisition & Development LLC, an Illinois limited liability company (the “Purchaser”).

RECITALS

WHEREAS, Seller owns and operates an ambulatory surgery facility known as
the Elmwood Park Same Day Surgery Center, located at 1614 North Harlem Avenue,
Elmwood Park, Illinois 60707 (the “Facility”);

WHEREAS, Seller desires to sell to Purchaser and Purchaser desires to purchase
from Seller substantially all of the assets of Seller which are directly or indirectly related
to, necessary for, or used in connection with, the operation of the Facility, on the terms
and conditions set forth in this Agreement (the “Facility Assets™);

NOW, THEREFORE in consideration of the mutual promises, covenants, and

agreements hereinafter contained, the parties agree as follows:

SECTION 1
SALE OF ASSETS

1.1  Sale of Assets to the Purchaser. Subject to the terms and conditions of
this Agreement, the Purchaser agrees to purchase, and Seller agrees to sell, assign,
transfer, convey and deliver to the Purchaser all of Seller’s right, title and interest in and
to the Facility Assets (the “Purchased Assets”), including without limitation, those assets
more particularly described on Schedule 1.1(a), at an aggregate purchase price of One
Million, Four Thousand Dollars ($1,400,000) (the “Purchase Price”). The Purchase Price
to be paid hereunder shall be allocated among the Purchased Assets in the manner to be
mutually agreed upon by Seller and Purchaser. Seller and Purchaser shall use the
allocation of the purchase price as designated in this Section in all instances in which the
valuation of the Purchased Assets is in issue, including, but not limited to, valuation for
tax purposes and depreciation calculations.

1.2 Excluded Assets. Notwithstanding anything to the contrary contained in
this Agreement, the following assets (collectively, the “Excluded Assets”) are not part of
the sale and purchase contemplated hereunder, shall be excluded from the Purchased
Assets and this Agreement, and shall not be assigned and transferred to the Purchaser:

(a) cash on hand or in bank accounts of the Seller, cash equivalents
and short-term investments;
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(b) all accounts receivable arising from the rendering of services to
patients at the Facility, billed and unbilled, recorded or unrecorded, with collection
agencies or otherwise, accrued and existing in respect of services rendered up to the
Closing;

() all amounts payable to Seller in respect of third party payors
pursuant to retrospective settlements (including, without limitation, pursuant to Medicare,
Medicaid and Champus/Tricare cost reports filed or to be filed by Sellers for periods
prior to the Closing Date) and all appeals and appeal rights of Seller relating to such
settlements, including cost report settlements, for periods prior to the Closing;

(d) all Seller records relating to the Excluded Assets and Excluded
Liabilities (as defined below) that are not specifically identified in Schedule 1.1(a), as
well as all records which by law Seller is required to maintain in its possession;

(e) rights in connection with and assets of all pension, profit sharing,
deferred compensation, or any other employee health and welfare benefit plan of the
Seller, including but not limited to those benefit plans described in Section 2.18 (“Benefit
Plans”);

€3] any reserves or prepaid expenses related to Excluded Assets and
Excluded Liabilities (including, without limitation, prepaid legal expenses or insurance
premiums);

(2) except as provided in Section 6.8, all insurance policies, insurance
claims, insurance proceeds arising in connection with the operation of the Facility or the
Purchased Assets prior to the Closing and all insurance proceeds arising in connection
with the Excluded Assets and Excluded Liabilities;

(h) all claims, rights, interests and proceeds with respect to refunds of
taxes for periods ending on or prior to the Closing and all rights to pursue appeals of the
same;

@) all charters, minute books, and documents related to Seller’s legal
status, tax records, and any refunds attributable to the period prior to the Closing; and

() all rights of Sellers under this Agreement and its related
documents.

1.3  Assumption of Liabilities. Seller shall transfer the Purchased Assets to
Purchaser free and clear of any and all liabilities and encumbrances of whatever kind.
Purchaser shall not, by virtue of its purchase of the Purchased Assets, assume or become
responsible for any liabilities or obligations of the Seller. At the Closing, Purchaser shall
assume the following liabilities:
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(a) those, and only those, obligations and liabilities accruing after the
Closing under the contracts and leases of the Seller that are expressly assumed by
Purchaser at or prior to the Closing (the “Assumed Contracts”), other than any
obligations and liabilities arising from any breach or default by Seller under any of the
Assumed Contracts before the Closing or any breach or default arising as a result of
Seller’s failure to obtain any consent or approval relating to assignment of any of the
Assumed Contracts;

(b) the obligations for accrued and vested vacation, personal, sick and/or
other leave entitlements (“PTO Liability”) for the employees of Seller who accept
employment with Purchaser or Purchaser’s designated management company for the
Facility after the Closing, subject to a reduction of the Purchase Price by the amount of
the PTO Liability. The amount of PTO Liability will be based on the liability accrued on
Seller’s financial statements, unless otherwise agreed by the parties, and Purchaser shall
have the option to require Seller to pay out prior to Closing any balance due an individual
employee that Purchaser deems excessive; and

(c) such trade accounts payable and other current liabilities of Seller that
are mutually agreed upon by Seller and Purchaser in writing at the Closing (the
“Payables™), subject to a reduction of the Purchase Price by the amount of the Payables.

The Payables, the Assumed Contracts, and the PTO Liability are referred
to, collectively, as the “Assumed Liabilities.”

1.4  Excluded Liabilities. = Except for the Assumed Liabilities, Purchaser
shall not assume and under no circumstances shall Purchaser be obligated to pay or
assume, and none of the assets of Purchaser shall be or become liable for or subject to
any liability, indebtedness, commitment, or obligation of Seller, whether known or
unknown, fixed or contingent, recorded or unrecorded, currently existing or hereafter
arising or otherwise (collectively, the “Excluded Liabilities”), including, without
limitation, the following Excluded Liabilities:

(a) any debt, obligation, expense or liability of Seller that is not an
Assumed Liability;

(b) claims or potential claims for medical malpractice or general
liability arising from events that occurred prior to the Closing;

(c) those claims and obligations (if any) specified in Schedule 1.4
hereto;

(d) any liabilities associated with or arising out of any of the Excluded
Assets;

(e federal, state or local tax liabilities or obligations of Seller in
respect of periods prior to the Closing including, without limitation, any income tax, any
franchise tax, any tax recapture, any sales and/or use tax, and any FICA, FUTA, workers’
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compensation, and any and all other taxes or amounts due and payable as a result of the
exercise by the employees at the Facility of such employee’s right to vacation, sick leave,
and holiday benefits accrued while in the employ of Seller (provided, however, that this
clause (e) shall not apply to any and all taxes payable with respect to any employee
benefits, including PTO Liability, constituting Assumed Liabilities);

€3] liability for any and all claims by or on behalf of Seller’s
employees relating to periods prior to the Closing including, without limitation, liability
for any Benefit Plan, liability for any EEOC claim, ADA claim, FMLA claim, wage and
hour claim, unemployment compensation claim, or workers’ compensation claim
(provided, however, that this clause (f) shall not apply to any employee benefits,
including the PTO Liability, constituting Assumed Liabilities);

(g) any obligation or liability accruing, arising out of, or relating to
any federal, state or local investigations of, or claims or actions against, Seller or any of
its affiliates or any of their employees, medical staff, agents, vendors or representatives
with respect to acts or omissions prior to the Closing;

(h) any civil or criminal obligation or liability accruing, arising out of,
or relating to any acts or omissions of Seller, its affiliates or their directors, officers,
employees and agents claimed to violate any constitutional provision, statute, ordinance
or other law, rule, regulation, interpretation or order of any governmental entity;

(i)  liability for any amount (including, if applicable, any penalty or
interest) due or that may become due to Medicare or Medicaid or any other health care
reimbursement or payment intermediary or other person or entity on account of any
overpayment or duplicate payment or otherwise attributable to any period prior to the
Closing;

) liabilities or obligations arising as a result of any breach by Seller
at any time of any contract or commitment that is not assumed by Purchaser;

(k) liabilities or obligations arising out of any breach by Seller prior to
the Closing of any Contract (as hereinafter defined in Section 2.8); and

() any debt, obligation, expense, or liability of Seller arising out of or
incurred as a result of any transaction of Seller occurring after the Closing or for any
violation by Seller of any law, regulation, or ordinance at any time.

1.5 Payment. As of and at the Closing, the Purchaser shall pay the Purchase
Price for the Purchased Assets minus the Payables and the amount of the PTO Liability
as of the last payroll date prior to the Closing (the “Initial PTO Liability Amount”) by
(i) certified or bank checks payable to the Seller, (ii) wire transfer of immediately
available funds in accordance with the Seller’s instructions, or (iii) any combination of
the foregoing.

1.6  Closing and Delivery. The purchase and sale of the Purchased Assets
(the “Closing”™) shall take place at the offices of Foley & Lardner LLP, 321 North Clark
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Street, Suite 2800, Chicago, Illinois 60654 at 10:00 a.m. local time on the date that is five
(5) business days following satisfaction or waiver of the conditions set forth in Sections 6
and 7 hereof, or such other date as the Seller and the Purchaser agree. The Closing shall
be effective on the first day of the month in which the Closing occurs, unless otherwise
agreed to by the Seller and the Purchaser. The date on which the Closing actually occurs
is referred to herein as the “Closing Date.”. Subject to the provisions of Section 8, failure
to consummate the purchase and sale provided for in this Agreement on the date and time
and at the place determined pursuant to this Section 1.6 will not result in the termination
of this Agreement and will not relieve any party of any obligation under this Agreement.

1.7  Adjustment Amount. The “Adjustment Amount” (which may be a
positive or negative number) will be equal to the difference between the Initial PTO
Liability Amount and the PTO Liability amount as of the Closing. The Adjustment
Amount shall be paid by the Purchaser to the Seller, if a positive number, or by the Seller
to the Purchaser, if a negative number. Seller will calculate the PTO Liability amount as
of the Closing within fifteen (15) days after the Closing and provide such calculation to
Purchaser. Payment of the Adjustment Amount will be made within five (5) business
days after the date such calculation is provided to Purchaser, or such later date as the
Seller and Purchaser agree upon the final PTO Liability amount if Purchaser objects to
Seller’s calculation.

1.8  Operation of Facility From and After the Closing.

(a) Charity Care. Consistent with the requirements of the Illinois
Health Facilities & Services Review Board (“IHFSRB”), Purchaser shall maintain
Seller’s existing charity care policies and practices for a period of at least twenty-four
(24) months following the Closing Date. ‘

(b) Service Commitments. Consistent with the requirements of the
IHFSRB, Purchaser shall not close or discontinue any operating rooms or substantially
reduce any services at the Facility for a period of at least twelve (12) months following
the Closing Date. Following the Closing Date, Purchaser shall maintain ownership and
control of the Facility for a period of at least thirty-six (36) months.

SECTION 2
REPRESENTATIONS AND WARRANTIES OF THE SELLER

Except as otherwise set forth herein, Seller represents and warrants to the
Purchaser as of the date of this Agreement, as follows, which representations and
warranties will be true as of the Closing Date.

2.1  Organization and Standing. Seller is a limited liability company duly
organized and validly existing under, and by virtue of, the laws of the State of Illinois and
is in good standing under such laws. Seller has the requisite power and authority, and has
taken all action necessary, to own and operate its properties and assets, and to carry on its
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business as presently conducted and to enter into this Agreement and to carry out the
transactions contemplated hereby.

22 Authority Relative to this Agreement. The execution, delivery and
performance of this Agreement and the consummation of the transactions contemplated
hereby have been duly and effectively authorized by the Board of Managers of Seller
and, if required, its unit holders; no other corporate act or proceeding on the part of Seller
or its unit holders is necessary to authorize this Agreement or the transactions
contemplated hereby. This Agreement has been duly executed and delivered by Seller
and this Agreement constitutes a valid and binding obligation of Seller enforceable
against it in accordance with its terms, except that the remedy of specific performance
and injunctive and other forms of equitable relief may be subject to equitable defenses
and to the discretion of the court before which any proceeding may be brought.

2.3 Absence of Breach. Except for the consents required in Section 2.5 and
described in Schedule 2.5, and the approval of the IHFSRB, the execution, delivery and
performance by Seller of this Agreement does not (i) conflict with or result in a breach of
any of the provisions of the operating agreement of Seller (the “Operating Agreement”)
or the Articles of Organization of Seller (the “Articles”), (ii) contravene any statute, rule,
regulation, ordinance, order, code, permit, license or agreement with or of federal, state,
local and foreign governmental and regulatory authorities to which Seller or the
Purchased Assets are subject, or any order, writ, injunction or decree issued by any court,
arbitrator or governmental agency or in connection with any judicial, administrative or
other non-judicial proceeding (including, without limitation, arbitration or reference) to
which Seller or the Purchased Assets are subject, (iii) cause the suspension or revocation
of any certificates of need, accreditations, registrations, licenses, permits or other
consents or approvals of governmental agencies or accreditation organizations presently
in effect and to which Seller or the Purchased Assets are subject, (iv) conflict with or
result in a material breach of or material default under any indenture or loan or credit
agreement or any other agreement or instrument to which Seller is a party or by which it
or the Purchased Assets may be affected or bound, (v) result in the acceleration of, create
in any individual, corporation (including any non-profit corporation), general or limited
partnership, limited liability company, joint venture, estate, trust, association,
organization, labor union, or other entity or governmental body (collectively, “Person”)
the right to accelerate, terminate, modify, or cancel, or require any notice under any
material contract or arrangement to which Seller is a party or by which it is bound, except
for Seller’s financing arrangements that will be satisfied at Closing from the Purchase
Price or other Seller funds, (vi) accelerate any material obligation under, or give rise to a
right of termination of, or constitute a material breach of, any agreement, permit, license
or authorization to which Seller is a party or by which Seller is bound, or (vii) require the
issuance of equity securities (including without limitation, by operation of any anti-
dilution adjustment).

24 Obligations to Related Parties. Except as (a) have been recorded in the
books and accounts of Seller and accrued in Seller’s Unaudited Financial Statements (as
hereinafter defined) or (b) may have been incurred in the ordinary course of business
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since the date of the Unaudited Financial Statements, there are no current obligations of
Seller to its officers, managers, members or employees for reimbursement of expenses,
salaries, or otherwise as of the date of this Agreement. None of the officers, managers or
unit holders of Seller, or any members of their immediate families, are indebted to Seller
or have any direct or indirect ownership interest in any firm or corporation with which
Seller is affiliated or with which Seller has a business relationship, or any firm or
corporation that competes with Seller, and except (i) that certain of Seller’s unit holders
maintain referral relationships with Seller whereby such unit holder refer patients to
Seller’s Facility and provide medical services to such patients at such Facility, (ii) that
certain officers, managers and/or unit holders of Seller may own stock in publicly traded
companies which may compete with the Seller and/or (iii) as may be disclosed in
Schedule 2.4. No officer, manager or unit holder, or any member of their immediate
families, is a party to any material contract with Seller (other than such contracts as relate
to any such person’s ownership of units or other securities of Seller), except as set forth
in Schedule 2.8. Seller is not a guarantor of any indebtedness of any other person, firm or
corporation.

2.5  Private Party Consents. The execution, delivery and performance by the
Seller of this Agreement does not require the authorization, consent or approval of any
non-governmental third party, except for such consents as described on Schedule 2.5
hereof.

2.6  Brokers. All negotiations relative to this Agreement and the transactions
contemplated hereby have been carried on by the Seller directly with the Purchaser,
without the intervention of any other person or entity in any manner as to give rise to any
valid claim against any of the parties hereto for a brokerage, finder's or similar fee or
commission, and the Seller shall indemnify and hold the Purchaser harmless from any
such brokerage, finder's or similar fee or commission claim arising out of any actions by
the Seller or any employees, agents or representatives of the Seller.

27  Title and Condition of Assets. Except for obligations described in
Schedule 2.7 that will be satisfied by Seller at Closing, Seller has good and valid title to
the Purchased Assets or, with respect to those Purchased Assets that are leased by Seller,
has valid and effective leasehold rights, including without limitation all rights to those
assets reflected on Seller’s Base Balance Sheet (as hereinafter defined in Section 2.13 (a))
or acquired by it after the date thereof (except for properties disposed of since that date in
the ordinary course of business consistent with past practice), free and clear of all liens,
claims, pledges, security interests, equities or encumbrances of any nature. All inventory
is usable in the ordinary course of business. To Seller’s knowledge, the Facility Assets
are sufficient for the operation of the Facility as presently conducted.

2.8 Contracts.

(a) At or prior to the Closing, Seller shall provide Purchaser a list of
all material commitments, leases and agreements, written or oral, which affect or relate to
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the Facility or any of the Purchased Assets, including, but not limited to, the following
(the “Contracts™):

(1) any material contract or material agreement with a network
of healthcare providers or a third party payor, including, without limitation,
employers and insurance companies, to provide healthcare services to patients at
the Facility;

(ii) any contract or agreement with, either directly or indirectly,
a physician or a physician practice or any other individual or entity that provides
clinical services to patients of the Facility (other than the Operating Agreement);

(iii) any material contract or material agreement involving the
obligation of the Seller to purchase products or services related to the Facility;

(iv) any commitment of the Seller to make a material capital
expenditure or to purchase a material capital asset;

v) any contract or agreement evidencing any material
indebtedness of the Seller;

(vi) any lease or similar agreement of real or personal property
under which the Purchased Assets are covered; and

(vii) any material contract or material agreement relating to use
by Seller of any computer software.

(b) To Seller’s knowledge, each of Seller’s Contracts is in full force
and effect and Seller is not in material default thereunder, and Seller has not received
written notice of any alleged default under any such Contract. Seller has not received
written notice that the counterparty to any such Contract intends to cancel or terminate
the Contract. To Seller’s knowledge, no event has occurred which, with or without the
passage of time or the giving of notice, would constitute a material breach or material
default by Seller of any of Seller’s Contracts or would cause the acceleration of any
material obligation of Seller or the creation of any material lien upon any of Seller’s
Purchased Assets.

(c) The Assumed Contracts are in full force and effect and Seller has
fulfilled all of its material obligations thereunder; to Seller’s knowledge, each of the
Assumed Contracts is legal, valid, binding, enforceable, and shall be unaffected by the
consummation of the transactions contemplated hereby; to Seller’s knowledge, no party
is in material breach or material default, and no event has occurred which with notice or
lapse of time or both would constitute a material breach or material default or permit
termination, modification, or acceleration under any Assumed Contract; and to Seller’s
knowledge, no party has repudiated any provision of any of the Assumed Contracts.
Seller has made available to Purchaser true and complete copies of each Assumed
Contract. Seller has not received written or other notice of any alleged default under any
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Assumed Contract. Each of the Assumed Contracts constitutes the entire agreement
between the respective parties thereto relating to the subject matter thereof.

2.9 Licenses, Regulatory Matters and Compliance with Laws.

(a) Seller has all franchises, permits, licenses and other rights and
privileges (“Licenses™) necessary to permit it to own its property and to conduct its
business as it is presently conducted. Seller’s Licenses are not subject to any conditions
or requirements that are not generally imposed on the holders thereof, and all the
Licenses are valid and in full force and effect; and no proceeding is pending or, to the
knowledge of Seller, threatened to revoke, suspend, cancel, terminate or otherwise
adversely modify any of the Licenses. Seller is in compliance with the terms of the
Licenses, and to the knowledge of Seller, there is no matter which would adversely affect
the maintenance of the Licenses.

(b) The Facility is accredited by applicable accrediting agencies as
necessary, for its operations in the manner presently operated, including but not limited to
accreditation by the Joint Commission. The Facility is certified for participation in the
Medicare and Medicaid programs and has current and valid supplier contracts with such
programs and to Seller’s knowledge is in material compliance with the conditions of
participation of such programs and has received all approvals or qualifications necessary
for reimbursement. The Seller has not received a written notice from any governmental
authority which enforces the statutory or regulatory provisions in respect to either the
Medicare or Medicaid program of any pending or threatened investigations with respect
to the Facility, and to the knowledge of Seller, there is no matter which would materially
and adversely affect the maintenance of such program participations or accreditations.

(¢) Seller is and since its organization has been in material compliance
with all federal, state, local and foreign laws and regulations (“Laws”) applicable to
Seller, including, but not limited to, the false claims, false representations, anti-kickback
and all other provisions of the Medicare/Medicaid fraud and abuse laws and the physician
self-referral provisions of the Stark Law. Seller has timely filed all reports, returns, data
and other information required by all governmental authorities which control, directly or
indirectly, any of Seller’s activities to be filed therewith. No such report or return has
been inaccurate, incomplete or misleading in any material respect.

2.10 Emplovee Relations.

(a) There are no union organization activities pending or to Seller’s
knowledge threatened, between Seller and any of its current employees. To Seller’s
knowledge, none of Seller’s employees belongs to any union or collective bargaining unit
trade association or other similar employee organization. There are no controversies
(including, without limitation, any unfair labor practice complaints, labor strikes,
arbitrations, disputes, work slowdowns or work stoppages) affecting a material number of
Seller’s employees pending, or to Seller’s knowledge, threatened. Seller has complied in
all material respects with all applicable state and federal equal employment opportunity
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and other laws related to employment, the non-compliance with which would have a
material adverse effect on Seller or the Purchased Assets. Except as otherwise provided
in Schedule 2.10 hereof, there are no pending or, to Seller’s knowledge, threatened
EEOQOC claims, OSHA complaints, wage and hour claims, unemployment compensation
claims, worker’s compensation claims or the like with respect to Seller.

(b) Schedule 2.10 contains a list of all employment agreements to which
Seller is a party that entitles any employee to compensation or other consideration as a
result of the transaction contemplated under this Agreement.

2.11 Environmental Matters. To Seller’s knowledge, Seller is in material
compliance with all applicable laws relating to the environment (the “Environmental
Laws™). Seller has not handled, stored, released or exposed any hazardous substance or
materials, as defined by Environmental Law (“Hazardous Substance”) in material
violation of any applicable Environmental Law. To Seller’s knowledge, Seller has no
liability for clean-up costs, remedial work or damages in connection with the handling,
storage, release or exposure by Seller of any Hazardous Substance. Seller has not utilized
any transporters or disposal facilities for the transport or disposal of Hazardous
Substances, other than medical waste and cleaning supplies with respect to which Seller
has complied in all material respects with all applicable laws related thereto.

2.12 Litigation. There is no order, judgment, or decree, injunction, or legal
action, suit, claim, to Seller’s knowledge, investigation or legal, administrative,
arbitration or other proceeding instituted or, to Seller’s knowledge, pending against Seller
or its assets, or which may call into question the validity or hinder the enforceability of
this Agreement or the transactions contemplated hereby, at law or in equity, or before or
by any governmental entity or body. All claims and professional liability incident reports
relating to the Facility and required to be submitted to Seller’s insurers have been
submitted to such insurer(s). Seller has provided or made available to Purchaser a
complete list of all general liability incidents, incident reports and malpractice claims that
have occurred at the Facility in the last seven (7) years. To Seller’s knowledge, no
governmental entity or body is currently conducting an investigation of Seller and, to
Seller’s actual knowledge, no such investigation has been threatened.

2.13 Financial Information.

(a) Seller has furnished to the Purchaser complete and correct copies,
including exhibits, of (i) its unaudited balance sheet as of December 31, 2011 (the “Base
Balance Sheet”); (ii) its unaudited income statement for the period ended December 31,
2011; and (iii) the unaudited balance sheets and the related statements of income of, or
relating to, Seller for each month ended since the Base Balance Sheet Date, together with
a year-to-date compilation and the notes, if any, related thereto (collectively, the
“Unaudited Financial Statements™).

(b) The Unaudited Financial Statements were prepared in conformity
with generally accepted accounting principles (“GAAP”), except for the absence of
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footnotes and subject to normal year-end adjustments, applied on a consistent basis, and
fairly present, in all material respects, the financial condition and the results of operations
of Seller as of the date and for the period indicated.

2.14 Absence of Certain Developments. Except as set forth in the Unaudited
Financial Statements, since the date of the Base Balance Sheet (the “Base Balance Sheet
Date”) and up to and including the date of this Agreement, other than as contemplated or
permitted by this Agreement, Seller has conducted its business only in the ordinary and
normal course and there has not been any: (i) material adverse change in the financial
condition, business or prospects of Seller or in the Purchased Assets; (ii) declaration,
setting aside or payment of any distribution with respect to, or any direct or indirect
redemption or acquisition of any of Seller’s units or other securities or any split,
combination or other reclassification of such units; (iii) cancellation of any material debt
or claim held by Seller or the creation or assumption of any material indebtedness for
borrowed money outside of the ordinary course of business; (iv) loss, destruction or
damage to any property valued in excess of $10,000 in the aggregate, whether or not
insured; (v) acquisition or disposition of any assets (or any contract or arrangement
therefor) valued in excess of $10,000 in the aggregate or any other transaction other than
in the ordinary course of business consistent with past practice; (vi) any entry into, or
termination or cancellation of any material commitment, contract, agreement or
transaction except for transactions in the ordinary course of business; (vii) any default or
breach by Seller under any Assumed Contract; (viii) any increase made in the
compensation levels of any member of senior management, or any general increase made
in the compensation levels of employees in general, except in the ordinary course of
business consistent with past practice; (ix) any changes in the rates charged for Seller’s
services, other than those made in the ordinary course of business; (x) any changes in the
accounting methods or practices employed or changes in depreciation or amortization
policies; or (xi) any incidences wherein Seller paid, discharged or satisfied any material
claims, material liabilities or material obligations (absolute, accrued, contingent or
otherwise), other than in the ordinary course of business.

2.15 Reserved.

2.16 Capitalization.

(a)  With the exception of any rights of first refusal, rights or first offer,
options to purchase, or similar rights found in Seller’s Operating Agreement, Seller has
not issued or agreed to issue, and is not obligated to issue, any currently outstanding
warrants, options or other rights to purchase or acquire any units, nor any currently
outstanding securities convertible into units or any warrants, options or other rights to
acquire any such convertible securities.

(b)  All of the outstanding units of ownership of Seller have been duly
and validly authorized and issued, are fully paid and non-assessable and have been
offered, issued, sold and delivered in material compliance with applicable federal and
state securities laws.
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(c) Except as may be provided in the Seller’s Articles or Operating
Agreement or as provided under federal and state securities laws, no agreements relating
to the voting of the units of ownership of Seller, irrevocable proxies or restrictions on the
transfer of the units of ownership of the Seller exist.

2.17 Taxes. All tax returns required to be filed by or on behalf of Seller have
been timely filed with the appropriate governmental entity or requests for extensions have
been timely filed and any such extensions have been granted and have not expired, each
such tax return was true, complete and correct in all material respects and all taxes with
respect to taxable periods or portions thereof covered by such tax returns and all other
taxes (without regard to whether a tax return was or is required) for which Seller is
otherwise liable have been paid in full or, to the extent not yet due, have been adequately
reserved against on the Unaudited Financial Statements. Seller has withheld proper and
accurate amounts from its employees’ compensation in compliance with all withholding
and similar provisions of the Internal Revenue Code of 1986, as amended (the “Code™),
including employee withholding and social security taxes, and any and all other
applicable laws. No tax return of Seller has ever been examined or audited by any
governmental body or entity. No extension or waiver of the limitation period applicable
to any of the tax returns filed by Seller has been granted.

2.18 Benefit Plans. Except as set forth in Schedule 2.18, (a) Seller does not
presently have, nor has it had within the last five (5) years, any pension, profit sharing,
deferred compensation, or other employee pension plan or arrangement in which
employees of the Seller participate or have participated; and (b) all Benefit Plans have
been administered in material compliance with all applicable laws including, without
limitation, the applicable provisions of the Code, and the Employee Retirement Income
Security Act of 1974, as amended (“ERISA”). There are no unpaid “accumulated
funding deficiencies” within the meaning of the Code with respect to any Seller Benefit
Plan. No reportable events (within the meaning of ERISA) or prohibited transactions
(within the meaning of the Code) have occurred with respect to any Seller Benefit Plan.
There are no pending or, to Seller’s knowledge, threatened claims by or on behalf of any
Seller Benefit Plan or by any employee of Seller alleging a breach or breaches of
fiduciary duties or violations of other applicable state or federal law which could result in
liability on the part of Seller or the Benefit Plans under any law, nor to Seller’s
knowledge is there any reasonable basis for such a claim. Except as set forth on
Schedule 2.18, all returns, reports, disclosure statements, and premium payments required
to be made under the Code or ERISA with respect to the Benefit Plans have been timely
filed or delivered. Except as described in the Schedule 2.18, the Benefit Plans have not
been audited or investigated by the Internal Revenue Service, the Department of Labor or
the Pension Benefit Guaranty Corporation within the last five (5) years, and there are no
outstanding issues with reference to the Benefit Plans pending before any governmental
agency.

2.19 Insurance Coverage. Seller maintains in full force and effect, with no
premium arrearages, the insurance policies, including but not limited to the liability and
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hazard, medical malpractice, property and workers compensation insurance policies,
bearing the numbers, for the terms, with the companies, in the amounts and providing the
coverage set forth in Schedule 2.19. True and correct copies of all such policies and all
endorsements thereto have been made available to Purchaser. Schedule 2.19 sets forth a
list of all current claims for any loss in excess of Fifteen Thousand Dollars ($15,000.00)
per occurrence filed by or against Seller or any of Seller’s employees or any leased
employees providing services at the Facility, including workers’ compensation, general
liability and professional malpractice liability claims.

2.20 Real Property. The premises leased to Seller under that lease described
in Schedule 2.20 constitutes all real property used or occupied by Seller in connection
with the operation of the Facility (the “Real Property Lease™). Seller has provided
Purchaser with a true, complete and accurate copy of the Real Property Lease, including
any amendments or addenda thereto. Seller is in material compliance with the terms of
its Real Property Lease. To Seller’s knowledge, the premises demised under the Real
Property Lease is in compliance in all material respects with all applicable zoning
requirements, codes, ordinances and other laws, regulations and requirements, and the
consummation of the transactions contemplated herein will not result in a violation of any
such law or regulation or the termination of any applicable variance from any such law or
regulation now existing. No portion of the Facility is subject to any pending or, to
Seller’s knowledge, threatened condemnation proceeding. Except as provided on
Schedule 2.20, there are no leases, subleases, licenses, concessions or other agreements,
written or oral, by and between Seller and any other party, granting to any such party or
parties the right of use or occupancy of any portion of the Facility. The Facility is
supplied with utilities and other services necessary for the intended operation of the
Facility.

2.21 Medical Staff Matters. At or prior to the Closing, Seller shall provide
Purchaser a list of all providers in good standing on the medical staff of the Facility.
There are no pending or, to the knowledge of Seller, threatened disputes with members of
the medical staff of the Facility.

2.22 Trademarks. At or prior to the Closing, Seller shall provide Purchaser a
list of all fictional business names, trade names, registered and unregistered trademarks,
service marks and applications of the Seller related to the Facility (collectively, the
“Marks™). For each registered Mark, at or prior to the Closing, Seller shall provide a
listing of the registration number and the jurisdiction of registration beside each Mark.
To Seller’s knowledge, no Mark has been or is now involved in any opposition,
invalidation or cancellation, nor does any Mark infringe on the rights of any third party.

2.23 HIPAA. Except as disclosed in Schedule 2.23, Seller (i) to the extent, if
any, that Seller’s operations are subject to the administrative simplification provisions of
HIPAA, as codified at 42 U.S.C. Sections 1320d through d-8, as amended, and the
implementing regulations contained in 45 C.F.R. Parts 160, 162 and 164, is in
compliance in all material respects with those administrative simplification provisions
and implementing regulations, including, without limitation, in conducting any of the
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standard transactions set forth in 45 CFR Part 162; and (ii) is in compliance in all
material respects with all other applicable information privacy or security laws.
Complete and accurate copies of the compliance policies and/or procedures and privacy
notices relating to information privacy or security laws have been furnished to Purchaser.
Except as disclosed in Schedule 2.23, Seller has entered into business associate contracts,
in each case in which such entity is acting as a business associate (as defined in 45 C.F.R.
Section 160.103). To Seller’s knowledge, Seller is not under investigation by any
governmental body or entity for a violation of any information privacy or security laws.
Seller has not received any notice from the United States Department of Health and
Human Services Office of Civil Rights or Department of Justice relating to any such
alleged violations. To Seller’s knowledge, Seller has not acted in a manner that would
trigger a notification or reporting requirement under any Contract or laws related to the
collection, use, disclosure or security of personal information. Complete and accurate
copies of any written complaints delivered to Seller during the past twelve (12) months
alleging a violation of any information privacy or security laws have been furnished to
Purchaser.

2.24 Government Imposed Compliance Obligations, Ete. Seller (a) is not a
party to a Corporate Integrity Agreement with the Office of Inspector General of the
Department of Health and Human Services, (b) does not have any reporting obligations
pursuant to any settlement agreement entered into with any governmental authority, (c) to
Seller’s knowledge, has not been the subject of any government payor program
investigation conducted by any federal or state enforcement agency, (d) has not been a
defendant in any qui tam/False Claims Act or similar litigation, and (e) has not been
served with or received any search warrant, subpoena, civil investigative demand, contact
letter, or telephone or personal contact by or from any federal or state enforcement
agency (except in connection with medical services provided to third parties who may be
defendants or the subject of investigation into conduct unrelated to the operation of the
Facility).

2.25 Books and Records. Except as set forth in Schedule 2.25, Seller does not
have any of its records, systems, controls, data or information recorded, stored,
maintained, operated or otherwise wholly or partly dependent upon or held by any means
(including any electronic, mechanical or photographic process, whether computerized or
not) which (including all means of access thereto and therefrom) are not under the
exclusive ownership and direct control of Seller.

2.26 Misrepresentations or Omissions. No representation or warranty made
by Seller in this Agreement, in any Schedule, or in any statement, certificate or
instrument furnished or to be furnished to Purchaser by Seller pursuant to this Agreement
contains or will contain any untrue statement of material fact or omits or will omit to state
a material fact necessary to make the statements contained herein and therein not
misleading. Copies of all documents referred to in any Schedule hereto have been
delivered or made available to Purchaser and constitute true, correct and complete copies
thereof and include all amendments, exhibits, schedules, appendices, supplements or
modifications thereto or waivers thereunder.
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SECTION 3
REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

Except as otherwise set forth herein, the Purchaser represents and warrants to the
Seller as of the date of this Agreement as follows, which representations and warranties
will be true as of the Closing Date:

3.1  Organization and Standing. The Purchaser is a limited liability
company duly organized and validly existing under, and by virtue of, the laws of the
State of Illinois and is in good standing under such laws. The Purchaser has the requisite
power and authority to own and operate its properties and assets, and to carry on its
business as presently conducted, to enter into this Agreement and to carry out the
transactions contemplated hereby.

3.2  Authority Relative to this Agreement. The execution, delivery and
performance of this Agreement and the consummation of the transactions contemplated
hereby have been duly and effectively authorized by the Board of Managers of the
Purchaser; no other corporate act or proceeding on the part of the Purchaser, its board or
its member is necessary to authorize this Agreement or the transactions contemplated
hereby. This Agreement has been duly executed and delivered by the Purchaser, and this
Agreement constitutes a valid and binding obligation of the Purchaser, enforceable
against it in accordance with its terms, except that the remedy of specific performance
and injunctive and other forms of equitable relief may be subject to equitable defenses
and to the discretion of the court before which any proceeding may be brought.

3.3  Absence of Breach. The execution, delivery and performance by the
Purchaser of this Agreement does not (i) conflict with or result in a breach of any of the
provisions of the Purchaser’s articles of incorporation or code of regulations, (ii)
contravene any statutes, rules, regulations, ordinances, orders, codes, permits, licenses
and agreements with or of federal, state, local and foreign governmental and regulatory
authorities or any order, writ, injunction or decree issued by any court, arbitrator or
governmental agency or in connection with any judicial, administrative or other non-
judicial proceeding (including, without limitation, arbitration or reference) or cause the
suspension or revocation of any certificates of need, accreditations, registrations, licenses,
permits and other consents or approvals of governmental agencies or accreditation
organizations presently in effect, which affects or binds the Purchaser, or any of its
material properties, (iii) conflict with or result in a breach of or default under any
indenture or loan or credit agreement or any other agreement or instrument to which the
Purchaser is a party or by which it or any of its properties may be affected or bound, (iv)
result in the acceleration of, create in any person or entity the right to accelerate,
terminate, modify, or cancel, or require any notice under any contract, or other
arrangement to which the Purchaser is a party or by which it is bound, or (v) accelerate
any obligation under, or give rise to a right of termination of, or constitute a material
breach of, any agreement, permit, license or authorization to which the Purchaser is a
party or by which the Purchaser is bound, or require the issuance of equity securities
(including without limitation, by operation of any anti-dilution adjustment).
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3.4  Private Party Consents. The execution, delivery and performance by the
Purchaser of this Agreement does not require the authorization, consent or approval of
any non-governmental third party, except for such consents as have been obtained or
waived.

3.5 Brokers. All negotiations relative to this Agreement and the transactions
contemplated hereby have been carried on by the Purchaser directly with the Seller or its
agents, without the intervention of any other person or entity in any manner as to give
rise to any valid claim against any of the parties hereto for a brokerage, finder's or similar
fee or commission, and the Purchaser shall indemnify and hold the Seller harmless from
any such claim arising out of any actions by the Purchaser or any employees, agents or
representatives of the Purchaser.

3.6  Misrepresentations or Omissions. No representation or warranty made
by Purchaser in this Agreement, or in any statement, certificate or instrument furnished or
to be furnished to Seller by Purchaser pursuant to this Agreement contains or will contain
any untrue statement of material fact or omits or will omit to state a material fact
necessary to make the statements contained herein and therein not misleading.

SECTION 4
COVENANTS OF THE SELLER

4.1  Conduct Pending Closing. Prior to the Closing, unless the Purchaser
shall otherwise consent in writing, which consent shall not be unreasonably withheld or
delayed, and except for actions which arise from, are due or related to or are a natural
result of the transactions anticipated under this Agreement, Seller shall:

(a) Conduct its business only in the usual and ordinary course
consistent with past practice;

(b) Use reasonable efforts to keep intact its property and assets and its
business and to preserve relationships beneficial to such business that doctors, patients,
payors, suppliers and others have with it;

(©) Fulfill all of its material obligations under each of the Assumed
Contracts; not amend, terminate, renew, fail to renew or renegotiate any of the Assumed
Contracts; and except as required by its terms, not amend, terminate, renew, fail to renew
or renegotiate any other contract other than in the ordinary course of business consistent
with past practice;

(d) Not sell, lease, mortgage, encumber, or otherwise dispose of or
grant any interest in, or permit or suffer to exist any lien or encumbrance upon or the
disposition of, any of its property or assets, whether by the taking of action or the failure
to take action other than inventory and supplies utilized in the ordinary course of business
consistent with past practice;
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(e) Maintain in force and effect all insurance policies;

® Not enter into any contract except in the ordinary course of
business consistent with past practice; and

(g) Not grant any general or uniform increase in the rates of pay or
benefits to its employees or any increase in salary or benefits of any of its senior
management personnel, except for compensation previously agreed to prior to the date
hereof.

Further, with respect to Seller’s claims made insurance policies, including but not limited
to professional liability insurance policies, and any related umbrella policies, Seller (i)
shall purchase extension period (“tail”) coverage to insure Seller against claims made at
any time (including after the Closing) related to any occurrence, or any act, activity or
service of Seller, prior to the Closing Date; and (ii) shall provide Purchaser with
certificates of such insurance coverage on or before the Closing Date. For any
professional liability policy unlimited tail coverage must be purchased. For all other
claims made policies, the maximum allowable tail coverage by the insurance company
must be purchased.

4.2  Access and Information. Subject to the restrictions set forth in Section
5.2 respecting confidentiality and provided that the Purchaser has complied with each and
every provision thereof, the Seller shall afford the Purchaser, and the counsel,
accountants and other representatives of the Purchaser, reasonable access during normal
business hours, throughout the period from the date hereof to the Closing, to the Seller’s
assets, and the employees, personnel and medical staff associated therewith and all the
properties, books, contracts, commitments, cost reports and records respecting the
Seller’s business (regardless of where such information may be located). The Seller’s
covenants under this Section are made with the understanding that the Purchaser shall use
all such information in compliance with all Laws.

4.3 No Solicitation. Seller will not, and will use its best efforts to cause its
officers, employees, agents and representatives, in their capacity as such, not to, directly
or indirectly, solicit, encourage or initiate any discussions with, or, subject to fiduciary
duties to the Seller’s unit holders, negotiate or otherwise deal with, or provide any
information to, any Person or group of Persons, other than the Purchaser and its officers,
employees and agents, concerning any sale of or similar transactions involving all or
substantially all of the assets, the business or the equity of Seller. None of the foregoing
shall prohibit the provision of information to others in a manner in keeping with the
ordinary conduct of Seller’s business in a manner consistent with past practice.

4.4  Use of Proceeds. Seller shall use the proceeds from the Purchase Price
for corporate purposes, including the repayment of indebtedness and the making of
distributions or other payments to the Seller’s unit holders.
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4.5  Covenant Not to Compete. Seller agrees that (a) for a period of five (5)
years after the Closing Date and within a ten (10) mile radius of the Facility, it shall not,
directly or indirectly, own an equity interest in or finance an ambulatory surgery center,
hospital or other facility that provides surgical services, whether on an inpatient or
outpatient basis and (b) for a period of two (2) years after the Closing Date and within a
ten (10) mile radius of the Facility, it shall not manage or provide consulting or
administrative services to any ambulatory surgery center or other facility that provides
surgical services solely on an outpatient basis. Seller shall use its best efforts to cause
each of the physician owners of Seller (the “Physician Owners”) to enter into
Noncompete Agreements with Purchaser. For the avoidance of any doubt, nothing in
this Section 4.5 shall apply to United Surgical Partners International, Inc., or any of its
affiliates.

SECTION 5
COVENANTS OF THE SELLER AND THE PURCHASER

5.1 Expenses. Whether or not the transactions contemplated hereby are
consummated, except as otherwise provided in this Agreement, all costs and expenses
incurred in connection with this Agreement and the transactions contemplated hereby
shall be paid by the party incurring such expenses.

5.2 Announcements; Confidentiality. Prior to the Closing Date, no press or
other public announcement, or public statement or comment in response to any inquiry,
relating to the transactions contemplated by this Agreement shall be issued or made by
the Purchaser or the Seller without the joint approval of the Purchaser and the Seller.
Subject to the foregoing, the parties hereto recognize and agree that all information,
instruments, documents and details concerning the businesses of the Purchaser and the
Seller are strictly confidential, and the Seller and the Purchaser expressly covenant and
agree with each other that, prior to and after the Closing, they will not, nor will they
allow any of their respective officers, directors, employees, representatives or agents
(including professional advisors) to disclose or publicly comment upon any matters
relating to the business of the other or relating to this Agreement, including, without
limitation, the terms, timing or progress of the transactions contemplated hereby, or its
negotiation, terms, provisions or conditions, including Purchase Price, except for
disclosure to their respective professional advisors (who shall agree not to disclose the
same) and to governmental authorities which is reasonably necessary to effectuate the
transactions contemplated hereby and in a manner consistent with the provisions of this
Agreement. Each party shall keep all information obtained from the other either before
or after the date of this Agreement confidential, and neither party shall reveal such
information to, nor produce copies of any written information for, any person outside its
management group or its lenders, attorneys, accountants, financing sources and other
professional advisors without the prior written consent of the other party, unless such
party is compelled to disclose such information by judicial or administrative process or
by any other requirements of Law. If the transactions contemplated by this Agreement
should fail to close for any reason, each party shall return to the other as soon as
practicable all originals and copies of written information provided to such party by or on
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behalf of the other party and none of such information shall be used by either party, or
their employees, agents or representatives in the business operations of any person.
Notwithstanding the foregoing, each party's obligations under this Section shall not apply
to any information or document which is or becomes available to the public other than as
a result of a disclosure by the other party in violation of this Agreement or other
obligation of confidentiality under which such information may be held or becomes
available to the party on a non-confidential basis from a source other than the other party
or its officers, directors, employees, representatives or agents. The parties’ obligations
under this Section shall survive the termination of this Agreement.

5.3 Employees. At Closing, Purchaser shall have the sole discretion to offer
employment to each of Seller’s employees on an at-will basis in accordance with the
customary employment practices, policies and procedures of Purchaser.

5.4  Governmental Approvals. Seller and Purchaser shall use commercially
reasonable efforts to (i) obtain all governmental approvals (or exemptions therefrom)
necessary or required to allow it to perform its obligations under this Agreement; and (ii)
assist and cooperate with each other and their respective representatives and counsel in
obtaining all governmental consents, approvals, and licenses which a party deems
necessary or appropriate and in the preparation of any document or other material which
may be required by any governmental agency as a predicate to or as a result of the
transactions contemplated herein. Purchaser and Seller acknowledge and agree that
the transactions set forth in this Agreement shall be subject to approval by the
THFSRB.

5.5  Access to Records. After the Closing Date, Purchaser shall provide
Seller with reasonable access to the records in Purchaser’s possession that were
transferred to Purchaser by Seller, during normal business hours and on reasonable
notice, to enable Seller to collect accounts receivables, to prepare financial statements or
tax returns or deal with audits, or for the purpose of defending against or testifying in any
litigation concerning liability asserted against Seller. After the Closing Date, Seller shall
provide Purchaser with reasonable access to the records relating to the Excluded Assets
and the Excluded Liabilities, and to records which by law Seller is required to maintain in
its possession, during normal business hours and on reasonable notice, as reasonably
requested in connection with Purchaser’s operation of the Purchased Assets.

SECTION 6
CONDITIONS PRECEDENT TO PURCHASER’S OBLIGATION TO CLOSE

Except as otherwise provided below, the obligations of the Purchaser to
consummate the transactions contemplated by this Agreement at the Closing shall be
subject to the fulfillment at or prior to the Closing of the following conditions, unless the
Purchaser waives such fulfillment:

6.1 Real Property Lease. Purchaser shall have obtained the right to occupy
the property subject of the Real Property Lease effective as of the Closing Date (and
contingent upon the Closing), through assignment, subletting or otherwise, on terms
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satisfactory to Purchaser in its reasonable discretion.

6.2  Performance of Agreement. The Seller shall have performed in all
material respects its agreements and obligations contained in this Agreement required to
be performed on or prior to the Closing.

6.3  Accuracy of Representations and Warranties. The representations and
warranties in Section 2 hereof shall be true and correct in all material respects on the
Closing Date as fully as though such representations and warranties had been made on
and as of the Closing Date.

6.4  Consents and Approvals. The Seller shall have obtained the approval
and consent of this Agreement, the consummation of the transactions contemplated by
this Agreement, and the performance of the obligations of the Seller hereunder by all
required parties, including its Board of Managers, all governmental entities, regulatory
agencies, accreditation organizations, utility providers, material vendors, lenders, and
other parties which are necessary or appropriate to the consummation of the transactions
contemplated by this Agreement, and the performance of the obligations of Seller
hereunder. The Purchaser shall have obtained the approval and consent of this
Agreement by all required third parties, including all governmental entities, regulatory
agencies, accreditation organizations, utility providers, material vendors, lenders, and
other parties which are necessary or appropriate to the consummation of the transactions
contemplated by this Agreement, and the performance of the obligations of Purchaser
hereunder. Purchaser and Seller acknowledge and agree that the transactions set
forth in this Agreement shall be subject to approval by the IHFSRB.

6.5 Receipt of Documents by Purchaser. The Purchaser shall have received
the following:

(a) Certified copies of the resolutions of the Seller’s Board of
Managers authorizing the execution and delivery of this Agreement and the transactions
contemplated hereby, together with certified copies of any of the Seller’s unit holder
resolutions which are necessary to approve the execution and delivery of this Agreement
and/or the performance of the obligations of the Seller hereunder;

(b) A certificate executed by Seller as to the accuracy of its
representations and warranties as of the date of this Agreement and as of the Closing
Date and as to its compliance with and performance of its covenants and obligations to be
performed or complied with at or before the Closing Date;

© One or more certificates as to the incumbency of the officer(s) of
the Seller who has signed this Agreement or any certificate, document or instrument
delivered pursuant to this Agreement; and

(d) Certificate of good standing of Seller issued as of a recent date by
the Secretary of State of the State of Illinois.
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6.6 Absence of any Injunction or Other Restriction. No injunction or
restraining order shall be in effect to forbid or enjoin the consummation of the
transactions contemplated by this Agreement or Purchaser’s operation of the Purchased
Assets as a hospital outpatient department after the Closing; and since the date of this
Agreement no statute, rule or regulation of any governmental entity shall have been
enacted, or interpreted by a governmental entity in a manner, which prohibits, restricts or
delays the consummation hereof or prohibits Purchaser from operating the Purchased
Assets as a hospital outpatient department after the Closing.

6.7  Satisfaction of Debt Obligations. Seller shall have provided
documentation to Purchaser, satisfactory to Purchaser in its reasonable discretion,
evidencing the satisfaction of all outstanding indebtedness described in Schedule 2.7 and
release of all liens, claims, pledges, security interests, equities or encumbrances affecting
the Purchased Assets.

6.8  Absence of Material Adverse Effect. There shall not have occurred or
been discovered any change in the business, operations, or financial condition of the
business of the Seller, nor shall any circumstances or conditions have come into existence
that, individually or in the aggregate, have caused or are reasonably likely to result in a
material adverse effect on such business or the Assets, that is the result of a negligent or
intentional act of Seller or the Physician Owners, nor shall there have occurred any
material damage or destruction to the Purchased Assets that is not covered by the
insurance described in Schedule 2.19. If there is material damage or destruction to the
Purchased Assets that is insured under a policy described in Schedule 2.19, Purchaser
shall not be released from the obligation to proceed with Closing or have the right to
terminate this Agreement, but there shall be credited against the Purchase Price the
amount of Seller’s insurance deductible, and all proceeds of insurance available to Seller
by reason of such damage or destruction shall be assigned to Purchaser at the Closing.
“Material adverse effect” shall exclude the effect of (i) changes in the economy of the
United States or the State of Illinois and (ii) changes in any government or private payor
programs generally applicable to operators of acute care hospitals or ambulatory surgery
centers.

6.9 Closing Certificate. The Purchaser shall have received a certificate
executed by Seller as to the accuracy of its representations and warranties as of the date
of the Closing and as to its compliance with and performance of its covenants and
obligations to be performed or complied with at or before the Closing. Any inaccuracy of
Seller’s representations and warranties as of the date of the Closing that are disclosed in
such certificate shall not release Purchaser from the obligation to proceed with Closing
(unless such inaccuracy also constitutes failure to satisfy a condition other than this
Section), but such inaccuracy shall be subject to indemnity to the extent provided in
Section 9 hereof.

6.10 Transfer Documents. Seller shall have delivered all documents required
to transfer the Purchased Assets to Purchaser including, without limitation, a bill of sale
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for the Purchased Assets and assignment and assumption agreements for any Assumed
Contracts.

SECTION 7
CONDITIONS PRECEDENT TO SELLER’S OBLIGATION TO CLOSE

The obligations of the Seller to consummate the transactions contemplated by this
Agreement at the Closing shall be subject to the fulfillment at or prior to the Closing of
the following conditions, unless the Seller waives such fulfillment:

7.1  Performance of Agreement. The Purchaser shall have performed in all
material respects its agreements and obligations contained in this Agreement required to
be performed on or prior to the Closing.

7.2 Accuracy of Representations and Warranties. The representations and
warranties in Section 3 hereof shall be true and correct in all material respects on the
Closing Date as fully as though such representations and warranties had been made on
and as of the Closing Date.

7.3  Absence of any Injunction or Other Restriction. No injunction or
restraining order shall be in effect to forbid or enjoin the consummation of the
transactions contemplated by this Agreement, and no statute, rule or regulation of any
governmental entity shall have been enacted which prohibits, restricts or delays the
consummation hereof.

7.4  Closing Certificate. The Seller shall have received a certificate executed
by Purchaser as to the accuracy of its representations and warranties as of the date of the
Closing and as to its compliance with and performance of its covenants and obligations to
be performed or complied with at or before the Closing. Any inaccuracy of Purchaser’s
representations and warranties as of the date of the Closing that are disclosed in such
certificate shall not release Seller from the obligation to proceed with Closing (unless
such inaccuracy also constitutes failure to satisfy a condition other than this Section 7.4),
but such inaccuracy shall be subject to the provisions of Section 9 hereof.

7.5 Transfer Documents. Purchaser shall have delivered all documents
required to accept the Purchased Assets from Seller and to assume the Assumed
Liabilities including, without limitation, a bill of sale for the Purchased Assets and
assignment and assumption agreements for any Assumed Contracts in substantially the
form attached hereto as Exhibit 7.5A and assignment and assumption agreements in
substantially the form attached hereto as Exhibit 7.5B.

7.6  Receipt of Documents by Seller. The Seller shall have received the
following:

(a) Certified copies of the resolutions of the Purchaser authorizing the
execution and delivery of this Agreement and the transactions contemplated hereby; and
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(b) A certificate executed by Purchaser as to the accuracy of its
representations and warranties as of the date of this Agreement and as of the Closing
Date and as to its compliance with and performance of its covenants and obligations to be
performed or complied with at or before the Closing Date.

©) One or more certificates as to the incumbency of each officer of
the Purchaser who has signed this Agreement or any certificate, document or instrument
delivered pursuant to the Agreement; and

(d)  Certificate of Good Standing of Purchaser issued as of a recent
date by the Secretary of State of the State of Illinois.

SECTION 8
TERMINATION

8.1  Termination Events. This Agreement may, by notice given prior to or at
the Closing, be terminated:

(a) (i) By the Purchaser if a Breach (as hereinafter defined) of any
provision of this Agreement has been committed by Seller and such Breach has not been
cured, to Purchaser’s reasonable satisfaction, or waived by Purchaser within fifteen (15)
calendar days following written notice of such Breach by Purchaser to Seller; or (ii) by
the Seller if a Breach (as hereinafter defined) of any provision of this Agreement has
been committed by Purchaser and such Breach has not been cured, to Seller’s reasonable
satisfaction, or waived by Seller within fifteen (15) calendar days following written
notice of such Breach by Seller to Purchaser;

(b) (i) By the Purchaser if any of the conditions in Section 7 have not
been satisfied as of the Closing Date and the Purchaser has not waived such condition on
or before the Closing Date, so long as Purchaser shall have complied fully with its
obligations under this Agreement;

(©) By mutual consent of the Purchaser and Seller;

(d By either the Purchaser or the Seller if the Closing has not
occurred (other than through the failure of any party seeking to terminate this Agreement
to comply fully with its obligations under this Agreement) on or before June 30, 2013
(the “Termination Date™), or such later date as the parties may agree upon; or

(e) By Purchaser, by giving written notice to Seller at any time on or
before the Closing Date, if after the date of this Agreement there shall have occurred any
development or event, or circumstances or conditions shall have come into existence that,
individually or in the aggregate, have caused or are reasonably likely to cause a material
adverse effect as specifically described in Section 6.8.
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For purposes of this Section 8 a “Breach” of a representation, warranty, covenant,
obligation, or other provision of this Agreement or any instrument delivered pursuant to
this Agreement will be deemed to have occurred if there is or has been any inaccuracy in
or breach of, or any failure to perform or comply with, any material representation,
material warranty, material covenant, material obligation or other material provision of
this Agreement.

8.2  Effect of Termination. Subject to the further provisions of this Section,
each party's right of termination under Section 8.1 is in addition to any other rights it may
have under this Agreement or otherwise, and the exercise of a right of termination will
not be an election of remedies. If this Agreement is terminated pursuant to Section 8.1,
all further obligations of the parties under this Agreement will terminate, except that the
obligations in Sections 5.1 (expenses) and 5.2 (confidentiality) will survive; provided,
however, that if this Agreement is terminated by a party because of the Breach of the
Agreement by the other party or because one or more of the conditions to the terminating
party's obligations under this Agreement is not satisfied as a result of the other party's
failure to comply with its obligations under this Agreement, the terminating party's right
to pursue all legal and equitable remedies will survive such termination unimpaired.

SECTION 9
INDEMNIFICATION

9.1 Indemnification by the Seller. Subject to the limitations set forth in
Section 9.6 hereof, Seller agrees to defend, indemnify and hold the Purchaser and its
affiliates and their respective direct and indirect partners, members, stockholders,
directors, officers, employees and agents (parties receiving the benefit of the
indemnification agreement herein shall be referred to collectively as “Indemnified
Parties” and individually as an “Indemnified Party”’) harmless from and against any and
all losses, claims, damages, obligations, liens, assessments, judgments, fines, liabilities,
and other costs and actual, out-of-pocket expenses (including without limitation interest,
penalties and any investigation costs, legal fees and other expenses in each case as
reasonably incurred in connection with, and any amount paid in settlement of, any action,
suit or proceeding or any claim asserted, as the same are incurred) of any kind or nature
whatsoever (“Losses™) which may be sustained or suffered by any such Indemnified
Party, based upon, arising out of, in respect of, or in connection with:

(a) any inaccuracy in or breach of any representation or warranty
made by Seller in this Agreement or in any other instrument or document delivered
pursuant to this Agreement;

(b) any breach of any covenant or agreement made by Seller in this
Agreement or in any instrument or agreement delivered pursuant to this Agreement;

() any liability arising out of ownership or operation of the Facility
prior to the Closing, except for the Assumed Liabilities;
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(d)  any liability relating to any of the Benefit Plans maintained by the
Seller or any of its respective affiliates prior to the Closing, except for the Assumed
Liabilities;

(e) any liability relating to the rendering of medical services by the
Facility prior to the Closing, including, but not limited to, liabilities for medical
malpractice and claims related to billing for medical services;

® any liability of Seller with respect to sales and use tax arising out
of the ownership or operation of the Facility prior to the Closing; and

(h)  any of the Excluded Liabilities.

9.2  Indemnification by the Purchaser. Subject to the limitations set forth in
Section 10.6 hereof, the Purchaser agrees to defend, indemnify and hold the Seller and its
affiliates and their respective direct and indirect partners, members, shareholders,
directors, officers, employees and agents (in their capacity as such) harmless from and
against any and all Losses which may be sustained or suffered by any such Indemnified
Party, based upon, arising out of, in respect of, or in connection with (a) any inaccuracy
in or breach of any representation or warranty made by the Purchaser in this Agreement
or in any other instrument or document delivered pursuant to this Agreement; (b) any
breach of any covenant or agreement made by the Purchaser in this Agreement or in any
instrument or agreement delivered pursuant to this Agreement; (c) the Assumed
Liabilities; (d) any liability arising out of ownership or operation of the Facility following
the Closing, except for the Excluded Liabilities; and (e) any liability imposed upon Seller
relating to the rendering of medical services by the Facility after the Closing, including,
but not limited to, liabilities for medical malpractice and claims related to billing for
medical services.

9.3 Procedure for Indemnification — Third Party Claims.

(a) Promptly after receipt by an Indemnified Party of notice of the
commencement of any action, arbitration, audit, hearing, investigation, litigation, or suit
(whether civil, criminal, administrative, investigative, or informal) commenced, brought,
conducted, or heard by or before, or otherwise involving, any court, tribunal,
governmental body, government contractor or arbitrator (collectively, a “Proceeding”)
against it, such Indemnified Party will, if a claim is to be made against an indemnifying
party under this Section, give notice to the indemnifying party of the commencement of
such claim, but the failure to notify the indemnifying party will not relieve the
indemnifying party of any liability that it may have to any Indemnified Party, except to
the extent that the indemnifying party demonstrates that the defense of such action is
prejudiced by the indemnifying party's failure to give such notice.

(b) If any Proceeding referred to in Section 9.3(a) is brought against an
Indemnified Party and it gives notice to the indemnifying party of the commencement of
such Proceeding, the indemnifying party will, unless the claim involves taxes, be entitled
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to participate in such Proceeding and, to the extent that the indemnifying party wishes
(unless (i) the indemnifying party is also a party to such Proceeding and the Indemnified
Party determines in good faith that joint representation would be inappropriate, or (ii) the
indemnifying party fails to provide reasonable assurance to the Indemnified Party of its
financial capacity to defend such Proceeding and provide indemnification with respect to
such Proceeding), to assume the defense of such Proceeding with counsel reasonably
satisfactory to the Indemnified Party and, after notice from the indemnifying party to the
Indemnified Party of its election to assume the defense of such Proceeding, the
indemnifying party will not, as long as it diligently conducts such defense, be liable to the
Indemnified Party under this Section for any fees of other counsel or any other expenses
with respect to the defense of such Proceeding, in each case subsequently incurred by the
Indemnified Party in connection with the defense of such Proceeding, other than
reasonable costs of investigation. Notwithstanding the foregoing, in the event the
exceptions in (i) and (ii) above do not apply, the Indemnified Party shall always be
entitled to participate in the defense of any claim for which the defense has been assumed
by the indemnifying party as long as such participation is at the Indemnified Party’s
expense. If the indemnifying party assumes the defense of a Proceeding, (i) no
compromise or settlement of such claims may be effected by the indemnifying party
without the Indemnified Party's consent (which may not be unreasonably withheld)
unless (A) there is no finding or admission of any violation of Law or any violation of the
rights of any Person and no effect on any other claims that may be made against the
Indemnified Party, and (B) the sole relief provided is monetary damages that are paid in
full by the indemnifying party; and (ii) the Indemnified Party will have no liability with
respect to any compromise or settlement of such claims effected without its consent. If
notice is given to an indemnifying party of the commencement of any Proceeding and the
indemnifying party does not, within fifteen business days after the Indemnified Party's
notice is given, give notice to the Indemnified Party of its election to assume the defense
of such Proceeding, the indemnifying party will be bound by any determination made in
such Proceeding or any compromise or settlement.

(©) Notwithstanding the foregoing, if an Indemnified Party determines
in good faith that there is a reasonable probability that a Proceeding may adversely affect
it or its affiliates other than as a result of monetary damages for which it would be
entitled to indemnification under this Agreement, the Indemnified Party may, by notice to
the indemnifying party, assume the exclusive right to defend, compromise, or settle such
Proceeding, but the indemnifying party will not be bound by any determination of a
Proceeding so defended or any compromise or settlement effected without its consent
(which may not be unreasonably withheld).

(d) With respect to any third-party claim subject to indemnification
under this Section 9, (i) both the Indemnified Person and the indemnifying person, as the
case may be, shall keep the other person fully informed of the status of such third-party
claim and any related proceedings at all stages thereof where such person is not
represented by its own counsel, and (ii) the parties agree to render to each other such
assistance as they may reasonably require of each other and to cooperate in good faith
with each other in order to ensure the proper and adequate defense of any third-party
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claim,

(e) With respect to any third-party claim subject to indemnification
under this Section 9, the parties agree to cooperate in such a manner as to preserve in full
(to the extent possible) the confidentiality of all confidential information (subject to
protection under Section 5.2 hereof) and the attorney-client and work-product privileges.
In connection therewith, each Party agrees that: (i) it will use its commercially reasonable
efforts, in respect of any third-party claim in which it has assumed or participated in the
defense, to avoid production of confidential information (consistent with applicable Laws
and rules of procedure), and (ii) all communications between any party hereto and
counsel responsible for or participating in the defense of any third-party claim shall, to
the extent possible, be made so as to preserve any applicable attorney-client or
work-product privilege.

9.4  Procedure for Indemnification — Other Claims. A claim for
indemnification for any matter not involving a third party claim may be asserted by
notice to the party from whom indemnification is sought and shall be paid promptly after
liability for indemnification has been established under this Agreement.

9.5  Settlement of Claims. An Indemnified Party may not settle any third
party claim without the Indemnifying Party's prior written consent, which consent the
Indemnifying Party may not unreasonably withhold or delay.

9.6 Limitation: Survival of Representations, Warranties and Covenants;
Assignability of Rights.

(a) Limitations. Each of Seller and Purchaser shall be liable under
Section 9.1(a) or Section 9.2(a) (i.e., for misrepresentations and breaches of warranties),
as applicable, only when the total Losses exceed Fifty Thousand Dollars ($50,000) (the
“Basket Limit”), after which Purchaser or Seller, as applicable, shall be liable for all such
Losses beginning with the first dollar following the Basket Limit. Seller’s maximum
aggregate liability pursuant to Section 9.1(a) shall not exceed the Purchase Price.

(b) Survival. With the exception of any covenants, obligations or
commitments, which by their terms are performed or required to be performed prior to or
upon the Closing, all of the representations, warranties, covenants, and agreements made
by the parties in this Agreement or pursuant hereto in any certificate, instrument, or
document shall survive the consummation of the transactions described herein, and may
be fully and completely relied upon by Seller and Purchaser, as the case may be,
notwithstanding any investigation heretofore or hereafter made by any of them or on
behalf of any of them, and shall not be deemed merged into any instruments or
agreements delivered at the Closing or thereafter. Notwithstanding anything in this
Section 9.6(b) to the contrary, any claim, demand, or cause of action with respect to a
breach of any representation or warranty made in this Agreement (other than the
representations or warranties contained in Section 2.1, Section 2.2, Section 2.7, Section
3.1, and Section 3.2, which shall survive indefinitely, and Section 2.9, Section 2.23,
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Section 2.24, which shall survive for three (3) years following the Closing), must be
made or brought, if at all, within eighteen (18) months after the Closing Date.

(c) Reliance;  Assignability. All  covenants, agreements,
representations and warranties (i) made herein and in the certificates, lists, Exhibits,
Schedules, documents, or other written information executed, delivered, or furnished in
connection herewith or therewith and (ii) to be performed hereunder and thereunder (A)
shall be deemed to have been relied upon by the parties; (B) shall survive the Closing and
the delivery of the Purchased Assets indefinitely, subject to the limitation provided in
Section 9.6(b); and (C) shall bind the parties' successors and assigns, whether so
expressed or not, and, except as otherwise provided in this Agreement, all such
covenants, agreements, representations and warranties shall inure to the benefit of the
parties' successors and assigns, whether so expressed or not. The right to
indemnification, payment of Losses or other remedy based on such representations,
warranties, covenants, and obligations will not be affected by any investigation
conducted with respect to, or any knowledge acquired (or capable of being acquired) at
any time, whether before or after the execution and delivery of this Agreement or the
Closing Date, with respect to the accuracy or inaccuracy of or compliance with, any such
representation, warranty, covenant, or obligation. The waiver of any condition based
upon the accuracy of any representation or warranty, or on the performance of or
compliance with any covenant or obligation, will not affect the right to indemnification,
reimbursement or other remedy based upon such representations, warranties, covenants
and obligations. For purposes of this Agreement, the parties’ successors shall include
any corporation into which a party is merged or consolidated.

9.7 Escrow Agreement. The Escrow Agreement previously executed by
Seller and Purchaser shall remain in place until the Closing Date.

SECTION 10
MISCELLANEQUS

10.1 Amendment. Except as expressly provided herein, neither this
Agreement nor any term hereof may be amended, waived, discharged or terminated other
than by a written instrument referencing this Agreement and signed by the parties to this
Agreement.

10.2 Notices. All notices and other communications required or permitted
hereunder shall be in writing and shall be mailed by registered or certified mail, postage
prepaid, sent by facsimile or electronic mail or otherwise delivered by hand or by
messenger addressed:

(a) If to Seller: United Surgical Partners International, Inc., 15305
Dallas Parkway, Suite 1600, Addison, Texas, 75001, Facsimile: (972) 713-3550,
Attention, General Counsel, as the same may be updated in accordance with the
provisions hereof;
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(b) If to the Purchaser, to Instant Care Management LL.C, 815 Howard
Street, Evanston, Illinois 60602, Attention: Scott Borre, President and Chief Executive
Officer, with a copy to Foley & Lardner LLP, 321 North Clark Street, Suite 2800,
Chicago, 1llinois 60654, Attention: Edward J. Green, Esq., Facsimile: (312) 832-4700, as
the same may be updated in accordance with the provisions hereof.

() Each such notice or other communication shall for all purposes of
this Agreement be treated as effective or having been given when delivered if delivered
personally, or, if sent by mail, at the earlier of its receipt or 72 hours after the same has
been deposited in a regularly maintained receptacle for the deposit of the United States
mail, addressed and mailed as aforesaid or, if sent by facsimile, upon confirmation of
facsimile transfer.

10.3 GOVERNING LAW,. THIS AGREEMENT SHALL BE
GOVERNED IN ALL RESPECTS BY THE INTERNAL LAWS OF THE STATE
OF ILLINOIS, WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF
LAW,

10.4 Successors and Assigns. This Agreement, and any and all rights, duties
and obligations hereunder, shall not be assigned, transferred, delegated or sublicensed by
either party without the prior written consent of the other party. Any attempt without
such permission to assign, transfer, delegate or sublicense any rights, duties or
obligations that arise under this Agreement shall be void. Subject to the foregoing and
except as otherwise provided herein, the provisions of this Agreement shall inure to the
benefit of, and be binding upon, the successors, assigns, heirs, executors and
administrators of the parties.

10.5 Entire Agreement. This Agreement and the exhibits and schedules
thereto constitute the full and entire understanding and agreement between the parties
hereto with regard to the subjects hereof and thereof, and no party shall be liable or
bound to any other party in any manner with regard to the subjects hereof or thereof by
any warranties, representations or covenants except as specifically set forth herein or
therein.

10.6 Titles and Subtitles. The titles and subtitles used in this Agreement are
used for convenience only and are not to be considered in construing or interpreting this
Agreement. All references in this Agreement to sections, paragraphs, exhibits and
schedules shall, unless otherwise provided, refer to sections and paragraphs hereof and
exhibits and schedules attached hereto.

10.7 Counterparts. This Agreement may be executed in any number of
counterparts and each such agreement executed shall for all purposes be deemed an
original, and all counterparts together shall constitute but one and the same instrument.
This Agreement may be executed and delivered in either hardcopy, in portable document
format (.pdf), or facsimile. This Agreement shall be binding upon all signatories hereof
who sign below.
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10.8 Further Assurances. Each party hereto agrees to execute and deliver, by
the proper exercise of its corporate, limited liability company, partnership or other
powers, all such other and additional instruments and documents and do all such other
acts and things as may be necessary to more fully effectuate this Agreement.

10.9 Third Party Beneficiaries. Nothing herein expressed or implied is
intended or shall be construed to confer upon or give any person other than the parties
hereto, and their successors and permitted assigns, any rights or remedies under or by
reason of this Agreement.

10.10 Knowledge. Whenever “Seller’s knowledge” or any variant thereof is
used herein, it shall mean, as to a particular matter, (a) the actual knowledge, after
reasonable inquiry, of Seller’s Administrator, Michelle Richardson, and the members of
its Board of Managers and (b) the actual knowledge of any of the Physician Owners.

[Signatures appear on the following page]
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This Asset Purchase Agreement was executed as of this 31% day of December,
2012,

SELLER:
ELMWOOD PARK SAME DAY SURGERY, L.L.C.

,«/:A/M/

¥zgge V\)t) Y
! ou (_a v Pet

PURCHASER:

ELMWOOD PARK SURGERY CENTER
ACQUISITION & DEVELOPMENT LLC

By:
Name: Scott Borre
Title: President & Chief Executive Officer
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This Asset Purchase Agreement was executed as of this 31% day of December,
2012.

SELLER:
ELMWOOD PARK SAME DAY SURGERY, L.L.C.

By:
Name:
Title:

PURCHASER:

ELMWOOD PARK SURGERY CENTER
ACQUISITION & DEVELOPMENT LLC

By: é;ﬂ I@a—*—'/

Name: Scott Borre
Title: President & Chief Executive Officer
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Schedule 1.1(a)
Schedule 1.4
Schedule 2.4
Schedule 2.5
Schedule 2.7
Schedule 2.10
Schedule 2.18
Schedule 2.19
Schedule 2.20
Schedule 2.23
Schedule 2.25

4844-3430-8624.3

SCHEDULES

List of Assets

Excluded Liabilities

Related Party Transactions
Private Party Consents

Title and Condition of Assets
Employment Relations
Benefit Plans

Insurance Coverage/Claims
Real Property Leases
HIPAA

Books and Records
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SCHEDULE 1.1(a)

PURCHASED ASSETS

(A)  All tangible personal property used in the operation of the Facility, including but
not limited to all supplies, inventory (including pharmaceuticals and other consumables),
furniture, machinery, office furnishings, hardware and equipment, together with any
express or implied warranty by the manufacturers or sellers or lessors of any item or
component part thereof and all maintenance records and other documents relating thereto.

(B)  All intangible assets relating to operation of the Facility, including, but not limited
to, all trade names (whether registered or common law), patents, copyrighted materials,
‘trademarks, service marks, domain names and addresses, other intellectual property,
telephone numbers and facsimile numbers;

(C)  All rights, benefits, and authority granted Seller under the Assumed Contracts
accruing after the Closing;

(D)  All collection and credit records, medical literature, and advertising related to the
Facility, including but not limited to purchasing records, supplier lists and manuals;

(E)  To the extent transferable or assignable, all software and firmware licensed by
Seller that are embedded in the Purchased Assets;

(F) All patient medical records, employment and personnel records, and medical staff
credentialing records (which records shall be deemed not to constitute Excluded Assets);
and

(F)  Except for records that constitute Excluded Assets, all other data and records of
Seller used to operate the Facility, including all operating and business records, financial
records, and all other books and records.
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SCHEDULE 1.4

EXCLUDED LIABILITIES

NONE
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SCHEDULE 24

RELATED PARTY TRANSACTIONS

NONE
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SCHEDULE 2.5

PRIVATE PARTY CONSENTS
1. Certain Assumed Contracts require the consent of the counter-party thereto.
2. The assignment of the Real Estate Lease requires the consent of the landlord.
0124
4844-3430-8624.3 ATT ACHMENT

19




SCHEDULE 2.7

TITLE AND CONDITION OF ASSETS

NONE
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SCHEDULE 2.10

EMPLOYMENT RELATIONS

NONE
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SCHEDULE 2.18

BENEFIT PLANS

NONE

4844-3430-8624.3 0127 o ATT ACHMENT
19



SCHEDULE 2.19

INSURANCE COVERAGE

[See Attached]
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SCHEDULE 2.20

REAL PROPERTY LEASES

[See Attached]
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VISION

Basic Lease Provisions

A

Building and Address:

1614 Harlem Avenue
Elmwood Park, [linois 60635

Landlord and Address:

American National Bank and Trust Company of Chicago,

as Trustee under a Trust Agreement dated April 1, 1971

and known as Trust No. 22.75583-00-9

¢/o Hugar Building Partnership, an [llinois general partnership
1614 Harlem Avenue

Elmwood Park, Qllinois 60635

Monthly rent checks are to be sent to: Patricia Hugar
1614 Harlem Avenue

Elmwood Park, IL. 60635

Tenant and Current Address:

Elmwood Park Same Day Surgery, L.L.C.,
an ]llinois limited liability company

1614 Harlem Avenue

Elmwood Park, Illinois 60635

Date of Lease: December 11, 1996

Lease Term: Ten (10) years, plus four (4) five (5) year renewal options

Commencement Date of Term: The last to occur of (i) the date Tenant is licensed by the Dllinois

' ---Department of Public Health to operate a surgery center at the Premises; (ii) the date Tenant

receives a Certificate of Exemption from the Illinois Health Facilities Planning Board for the
tramsfer to Tenant of the Certificate of Need to operate the Surgery Center at the Premises; or
(iii) the date Tenant commences its business as per Subsection 1.1H herein, subsequent to the

completion of the items described in Sections 11.1 and 11.2 herein.

Expiration Date of Term: Ten (10) years after the Commencement Date
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H. Lease Purpose: Operaie an ambulatory outpatient surgery center licensed by the Illinois
Department of Public Health.

. Monthlv Base Rent: See Schedule “A," attached hereto and made a part hereof.
J.  Tenant's Proportionate Share (as defined in Section 4.1):

K. Monthly Base Rent for Basement Premises: $416.67

P A RM

Lease o mi

Landlord hereby leases to Tenant and Tenant hereby leases from Landlord the premises containing
approximately square feet of space specifically described on Exhibit “A”™ attached
hereto and made a part hereof ("Surgery Center Premises”), together with the 500 square feet of
basement space (“Basement Premises™) (Surgery Center Premises and Basement Premises are

collectively referred to as the “Premises™) in the building commonly known as 1614 Harlem Avenue,
Elmwood Park, linois 60635 ("Building"), for the term and upon the conditions provided in this
Jease (the "Lease™).

Term

The term of this Lease (the "Term") shall cormmence on the date (the "Commencement Date")
specified in Subsection 1.1F. The Term shall expire unless terminated as herein provided, on the date
(the "Expiration Date”) specified in Subsection 1.1G.

tign

Tenant shall have the option ("Option") to renew this Lease for four (4) additional terms of five (5)
years ("Option Terms”). Tenant shall exercise cach Option by giving written notice to Landlord not
less than ninety (90) days prior to the termination of the Term and each Option Tenm. Monthly Base
Rent for the Surgery Center Premises for the Option Terms shall include only Component A of
Monthly Base Rent set forth on Schedule “A.” The Monthly Base Rent for the Surgery Center
Premises for the first year of the First Option Term shall be one hundred three percent (103%) of
Component A of the Monthly Base Rent for the last year of the Term.  Thereafter, Monthly Base Rent
for the Surgery Center Premises for each year of each Option Term shall increase by three peroent
(3%). The Moathly Base Rent for the Basement Premises shall increase three percent (3%) each year
of the Option Terms: -All-other terms of the Lease shall apply during the Option Terms, except that
there shall be no further option for renewal.

RENT

L et

Monthlv Base Rent

Tenant agrees to promptly pay to Landlord at the address set forth in Subsection 1.1B. herein or at
such other place designated by Landlord, base rent for the Surgery Center Premises at the initial
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monthly rate specified in Schedule § and base rent for the Basement Premises at the monthly rate
specified in Subsection 1.1K (collectively "Monthly Base Rent”). Monthly Base Rent shall be paid
in advance on the first day of each month of the Term. Monthly Base Rent shall be prorated for

partial months within the Term.
dditiona

In addition to paying the Monthly Base Rent specified in Section 3.1 above, Tenant shall pav as
Additional Rent the amounts specified in Sections 4.2 and 4.3 hereof. Monthly Base Rent, Additional
Rent, and all other amounts to be paid by Tenant to Landlord hereunder are sometimes collectively
referred to as “Rent”. Al Additional Rent shall be payable for the same periods and in the same
manner, time, and place as the Monthly Base Rent. Addiuonal Rent shall be prorated for partial

months within the Term.

JﬂAﬂﬁmﬂ
Landlord agrees that Tenant shall receive a rent abatement of $2,800 per month for the first six (6)
months of the Term.

AD MENTS TO RENT

Common Areas,

1 andlord grants to Tenant and Tenant’s customers and invitees the right to use, in common with all
others to whom Landlord has or may hereafter grant rights to use the same, the Common Areas
located within or around the Building. The term “Common Areas” as used in this Lease, shall mean
any parking areas, roadways, pedestrian sidewalks, driveways, delivery areas, trash removal areas,
landscaped areas, security areas, public washrooms and all other arcas or improvements which may
be provided by Landlord for the common use of all tenants in the Building. The manner in which such
areas and facilities shall be maintained and operated and the expenditures therefore shall be at the
reasonable discretion of Landlord. Landlord hereby reserves the following rights with respect to the

Common Areas:
(i) To establish reasonable rules and regulations for the use thereof:

(ii) Provided Landlord does not interfere with the access to or use of the Premises, to
close all or any portion of the Common Areas as may be deemed necessary by

Landlord to make rcpmrs or changes, to prevent a dedication thereof or the accrual of

“any rights to any Person or the public therein, of to discourage noncustomer use or

parking; and

(i) Provided Landlord does not interfere with the access to or use of the Premises, to
change the layout of the Common Areas, including the right to reasonably add to or
subtract from their shape and size, whether by the addition of building improvements
or otherwise.

0133

ATTACHMENT

19




“Operating Expenses” shall mean all costs, expenses and disbursements which Landlord shall pay
or become obligated to pay in connection with the management, operation, maintenance, and repair
of the Building, the Common Areas and of the personal property, fixtures, machinery, equipment, and
systems located in or used in connection with the Building and the Common Areas including, without
limitation, all costs incurred by Landlord to insure the Building.

b

Notwithstanding anvthing contained in the Lease to the contrary, no expenses incurred for the
following shall be included within the definition of Operating Expenses: (a) costs of a capital nature,
including, but not limited to capital improvements, capital replacements, capital repairs, capital
equipment and capital tools, all in connection with generally accepted accounting principles except
a current amortization of those capital improvements which are made or installed for the purpose of
reducing Operating Expenses or arc made or installed pursuant to any governmental or insurance
requirement; (b) repairs or other work occasioned by fire, windstorm or other casualty or by the
exercise of the right of eminent domain for which Landlord is reimbursed whether by insurance
proceeds or otherwise, (c) leasing commissions, attorney’s fees, costs and disbursements and other
expenses incurred in connection with negotiations or disputes with tenants, other occupants, or
prospective tenants or other occupants; (d) costs incwred in renovating or otherwise improving or
decorating, painting or decorating space for tenants or other occupants or vacant space; (¢) Landlord's
costs of electricity and other services sold to tenants and for which Landlord is entitled or would
ordinarily be entitled to be reimbursed by tenants as an addition charge or rental over and above the
basic rent payabic under the Lease Agreement with such tenant; (f) depreciation and amortization;
(&) costs incurrd due to violation by Landlord or any tenant of the terms and conditions of any Lease;
(h) overhand and profit increment paid to subsidiaries or affiliates of Landlord for services on or to
the real property, to the extent only that the costs of such service exceed competitive costs of such
services were they not so rendered by a subsidiary or affiliate; (i) interest on debt or amortization
pavments on any mortgage(s), and rental under any ground or underlying lease(s); (j) anv
compensation paid to clerks, attendants cr cther persons in commercial concessions operated by
Landlord; (k) all items and services for which Tenant reimburses Landlord or pays third persons; (1)
any costs, fines, penaltics, legal fees or costs of litigation incurred due to violations by Landlord, its
emplovees, agents, contractors or assigns, of any governmental rule or authority; and (m) wages,
salaries or other compensation paid to any executive emplovees above the grade of building manager.

“Taxes” shall mean all federal, state and local government taxes, assessments and charges (including
transit or transit district taxes or assessments) of every kind or nature, whether general, special,
ordinary or extraordinary, which Landlord shall, during the Term or any renewal or extension thereof,
pay or become obligated to pay because of or in connection with the ownership, leasing, management,
control, or operation of the Building and the land upon which the Building is situated-{the “Land"), -
“or 'of ‘the personal property, fixtures, machinery, equipment, and systems located in or used in
connection with the Building. For purposes hereof, Taxes for any year shall be Taxes which may now
or hereafter be levied, imposed, or assessed against the Land. All fees, costs and legal expenses
(including reasonable contingent attorneys’ fees) paid by Landlord in connection with seeking a
reduction in Taxes shell be included in “Taxes.” The amount of Taxes shall be reduced by the net
amount of any tax refund obtained by Landlord. Taxes shall not include any federal, state, or local
sales, use, franchise, gift, estate, capital stock, inheritance, or general income tax, except that if a
change occurs in the method of taxation resulting in whole or in part the substitution of any such taxes
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or assessments for am- Taxss as defined above, such substituted taxes or assessments shall be deemed
Taxes.

*“Tenant’s Proportionate Share” shall mean the percentage calculated by Landlord on a uniform basis
for the Building by dividing the rentable area of the Premises by the total square footage of the

Building.
Operating Ex dj nt

Tenant shall pav to Landlord, as Additional Rent, an amount (“Expense Adjustment Amount™) equal
to Tenant’s Proportionate Share of Operating Expenses incurred during each calendar vear as
estimated by Landlord. Tenant shall pay Expense Adjustment Amounts to Landlord monthly in

accordance with Section 3.2,

At the end of each calendar year, or at such later time as Landlord shall be able to determine the actual
amounts of Operating Expenses for the previous calendar year, Landiord shall notify Tenant of the
actual amounts of Operating Expenses paid. If Tenant has paid more than Tenant’s Proportionate
Share, then Tenant shall receive a credit agsinst future payments of Additional Rent equal to the
.amount of the excess payments. If Tenant has paid less than Tenant’s Proportionate Share, then
Tenant shall pay the shortfall to Landlord within five business days of receipt of notice from
Landlord. Tenant’s obligation to pay such shortfall shall survive the termination of this Lease

regardless of the reason for such termination.

Tax Adjustment

Tenant shall pay to Landlord, as Additional Rent, Tenant’s Proportionate Share of the amount of
Taxes pavable for each calendar year (“Tax Adjustment Amount™).

At the end of each calendar year, or at such later time as Landiord shall be able to determine the actual
amounts of Taxes for the previous calendar vear, Landlord skall give Tenant notice of the actual
amounts of Taxes paid together with a copy of the subject tax bill. Tenant shall pay the Tax
Adjustment Amount within fifieen (15) days after receipt of the tax bill and Landlord's computation
of the Tax Adjustment Amount.

Bogks and Records

Landlord shall maintain books and records showing Operating Expenses and Taxes in accordance
with sound accounting and management practices, which records shall be available to Tenant for

__inspection at the office of the Building upon reasonable prior notice. Tenant shall be permitted to
engage an independent audit firm to audit Landlord’s books and records pertaining to Operating

Expenses not more than one time per calendar year. If the audit determines that Tenant overpaid the
Expense Adjustment Amount for anty calendar year, Landlord shall immediately reimburse to Tenant
the amount of the overpavment. If the audit determines that Tenant underpaid the Expensc
Adjustment Amount for any calendar year, Tenant shall immediately reimburse to Landlord the
amount of the underpayment. If the overpayment is more than five percent (5%), Landlord shall pay
for the cost of the audit.
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Projections

For purposes of calculating Operating Expenses for any calendar year, Landlord may, from time to
time, make reasonable estimates, forecasts or projections of Operating Expenses which shall be
communicated by written notice to Tenant.

CONDITIONS PRECEDENT,

(
The obligations of Tenant under this Lease are expressly conditioned on the satisfaction of cach of
the following on or before December 31, 1997:

(a) Tenant shall obtain 2 license from the Illinois Department of Public Health to operate
a surgery center at the Premises; and

®) " Tenant shall receive a Certificate of Exemption from the Illinois Health Facilities
Planning Board for the transfer to Tenant of the Certificate of Need to operate the
Surgery Center at the Premises.

If any one of the aforementioned conditions are not satisfied as of December 31, 1997, at Tenant’s
option, this Lease shall be null and void and Tenant shall have no further obligations hereunder.

UTILITIES

Tenant will pay in additionto Rent, the costs of all sewer, gas, clectric current, telephone, water and
any other utilities used or consumed at, on or in the Premises, as and when the charges for the same
become due and payable. If Tenant fails to pay for any of the above services when the same shall
become due and pavable, Landlord shall have the right, but not the duty, after written notice to Tenant
and the expiration of the applicable cure period, to pay the same, which amount so paid shall be
Additional Rent and shall be payable immediately upon demand from Landlord. If Tenant is unable,
at any time, to operate its business as a result of any utility failure outside of the reasonable control
of Tenant and such utility failure shall continue for a period of three or more days, then, Rent shall
abate until such time as the utilities in question are functioning and Tenant is able to operate its
business, however discontinuance of any utility service, unless caused by the act or omission of
Landlord or the agents or employees of Landlord, shall not result in any other liability of Landlord
to Tenant or be considered an eviction or disturbance of Tenant's use of the Premises,

Tenant shall be entitled to possession of the Premises upon the Commencement Date. Tenant shall
occupy and use the Premises for the purposes set forth in Subsection 1.1H only. Tenant shall not
occupy or use the Premises (or permit the use or occupancy of the Premises) for any purpose or in any
manner which: (a) is unlawful or in violation of any applicable legal, governmental or quasi-govern-
mental requirement, ordinance or rule (including the Board of Fire Underwriters); (b) may be

19




dangerous to persons or property; (c) may invalidate or increase the amount of premiums for any
policy of insurance affecting the Building, and if any additional amounts of insurance premiums are
s0 incurred, Tenant shall pay to Landlord the additional amounts on demand; or (d) may create a
nuisance, disturb any other tenant of the Building or the occupants of neighboring property or injurc
the reputation of the Building.

72 Quiet Enjovment

So long as Tenant shall not be in default under this Lease, Tenant shall be entitled to peaceful and
quiet enjoyment of the Premises, subject to the terms of this Lease.

8. MA AN

8.1 Tenant Maintenance

Tenant shall, at Tenant's sole cost and expense, keep the Premises and all improvements, fixtures and
other personal property located therein in good order and condition including, without limitation, all
electrical, plumbing, sewer, heating, ventilating and air conditioning systems and equipment located
in or servicing the Premises, and floors, windows and doors in the Premises. Tenant will not do or
permit any act or thing which might impair the value or usefulness of the Premises or any part thereof,
or commit or permit any waste of or upon the Premises or any part thereof In addition to other
remedies provided herein for breach of Tenant's obligations hereunder, if Tenant fails to make any
needed repairs or maintain the Premises in a clean and sightly condition in accordance with all public
health safety and fire statutes, ordinances, rules and regulaticus, Landlord, its agents, emplovees and
contractors, after writien notice to Tenant and the expiraiion of the applicable cure period, shall be
allowed entry upon any portion of the Premises to make the necessary repairs, and any and all costs
and expenses incurred by Landlord on account thereof shall be paid by Tenant immediately upon
demand by Landlord. Tenant shall, at Tenant's sole cost and expense, hire adequate scavenger service
for the removal of waste and garbage resulting from the operation of Tenant's business at the
Premises, and until such removal shall keep the same in covered or sealed containers.

8.2 Landlord Maintenance

Landlord shall repair, replace and maintain the Common Areas of the Building, and the roof,
structural clements of the Building. The Common Areas, as well as all structural elements of the
Building will be maintained, repaired and replaced in a “first class condition” in accordance with
standard building practices of other similar buildings in the same geographic location.

Tenant shall not, without the prior written consent of Landlord, which consent shall not be
unreasonably withheld or delayed:

(a) assign or convey this Lease or any interest under it;

(b) sublet the Premises or any part thereof; or
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(c) permit the use or occupancy of the Premises or amy part thereof by anvone other than Tenant.

Landlord's consent to any assignment, sublerting or transfer or Landlord's election to accept anv
assignee, sublessee or transferce as a tenant hereunder shall not release Tenant from any covenant or
obligation under this Lease, including, but not limited 10, any such covenant or obligation due and
owing from and after the date of any such assignment, subletting or transfer. Anv assignec by
acceptance of the assignment or the taking possession of the Premises thereby assumes and agrees
to perform all of Tenant's obligations under this Lease. Landlord’s consent to any assignment,
subletting or transfer shall not constitute a waiver of Landlord's right to withhold its consent to any

future assignment, subletting or transfer.

Notwithstanding anything to the contrary contained in this Section 9, Tenant may, upon Landlord’s
consent, which consent shall not be unreasonably withheld or delaved, permit the Premises to be
occupied by, or may sublet all or any portion of the Premises, or assign this Lease to any party which
directly or indirectly (including members of Tenant): (i) wholly owns or controls Tenant; (ii) is
wholly owned or controlled by Tenant; (ii7) is under common control or ownership with Tenant; or
(iv) to which Tenant or any of the foregoing partics have merged, consolidated or reorganized or to
which all or substantially all of Tenant’s assets or such other parties’ assets are sold, assigned or
transferred. In such event, (a) Landlord shall receive an executed copy of transfer documents
promptly after execution; (b) any such transferee shall expressly assume Tenant’s obligations under
the Lease; and {c) Tenant shall not remain liable under the Lease in the case of an assignment.

LIENS

Tenant shall not permit anty lien or claim for lien of anv mechanic, laborer or supplier or any other lien
to be filed against the Building, the Land, the Premises, or any part thereof arising out of work
performed or, alleged to have been performed by, or at the direction of, or on behalf of Tenant. If any
such bien or claim for lien is fied, Tenant shail, within thirty (30) days after receipt of notice thereof,
either have such lien or claim for lien relsased of recerd or shall deliver to Larndlord a bond in the
form, content, amount, and issued by a surety, reasonably satisfactory to Landlord indemnifying
Landlord against all costs and liabilities resulting from such lien or claim for lien and the foreclosure
or atternpted foreclosure thereof. [f Tenant fails to have such lien or claim for lien so released or to
deliver such bond to Landlord, Landlord, without investigating the validity of such lien, may pay or
discharge the same, and Tenant shall reimburse Landlord upon demand for the amount so paid by

Landlord.

ALTERATIONS AND IMPROVE T

Landiord's Work

Landlord shall, at Landlord’s sole costs and expense, cause to be constructed an addition at the
Building (“Addition™) as set forth in the plans and specifications incorporated into the Construction
Contract attached hereto as Exhibit “C” and made a part hereof. Landlord and Tenant acknowledge
that the parties intend to use one general contractor for the construction of the Addition and the
completion of the Tenant's work described in Section 11.2. Accordingly, Landlord and Tenant shall
cooperate with each other and work with the selected contractor in order to complete the Addition and
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Tenant's work in 2 timely fashion in accordance with the terms of this Lease, Landlord shail cause
the Addition 1o be substantally completed in accordance with the foregoing plans and specifications
on or before December 31, 1997, If Landlord fails to complete construction of the Addition as is
required pursuant to this Subsection 11.1 and deliver the Premises to Tenant for completion of
Tenant's work required pursuant to Subsection 11.2 herein on or before December 31, 1997, Tenant
shall be permitted, in Tenant's sole discretion, to terminate the Lease by written notice to Landlord.
Landlord agress to hold Tenant and its agents and employees forever harmless against all claims and
liabilities of every kind, nature and descripdon which arises out of or in any way is connected with the
construction of the Addition. The construction of the Addition shall be in accordance with applicable
legal, govenmental and quasi governmental requirements, ordinances and rules. The Addition shall
be constructed in 2 good and workmanlike manner and with the use of good grades of materials.

Tenant's Work

With the exception of the construction of the Addition, Tenant shall, at Tenant's expense, perform
or cause to be performed the interior improvements to the Premises set forth in the plans and
specifications approved by Landlord and Tenant and attached hereto as Exhibit “D,” and made a part
hereof, as well as other related documents such as Tenant’s design criteria, and shall fully equip the
Premises with all trade fixtures, furniture, furnishings, exterior signs, special equipment and other
items necessary for the completion of the Premises and the operation of Tenant’s business on or
before April 30, 1998, If Tenant fails to complete Tenant's work as is required pursuant to this
Subsection 11.2 on or before April 30, 1998, Landlord shall be permitted, in Landlord's sole
discretion, to terminate the Lease by written notice to Tenant. All such work shall b= completed as

set forth-below.

Tenant shall not, without the prior written consent of Landlord, which consent shall not be
unreasonably withheld or delayed, make or cause to be made any alterations, improvements, additions,
installations or decorations in or to the Premises. If Landlord so consents, before commencement of
any such work or delivery of any materiais into the Premises or th2 Building, Tenant shall furnish to
Landlord for approval architectural plans and specifications, names and addresses of all contractors,
contracts, necessary permits and licenses, certificates of insurance and instruments of indemnification
against any and all claims, costs, expenses, damages and liabilities which may arise in connection with
such work, all in such form and amount as may be reasonably satisfactory to Landlord. Tenant agrees
to hold Landlord and its agents and employees forever harmless against all claims and liabilities of
every kind, nature and description which may arise out of or in any way be connected with such work.
All such work shall be done only by contractors or mechanics approved by Landlord (which approval
shall not be unreasonably withheld) and at such time and in such manner as Landlord may from time
to time designate. Tenant shall pay the cost of all such work. Upon complction of such work, Tenant
shall furnish Landiord with contractor’s affidavits and full and final waivers of lien and receipted bills

” covering all labor and matenials expended and used in connection therewith. All such work shall be

in accordance with all applicable legal, governmental and quasi-govemmental requirements, ordin-
ances and rules (including the Board of Fire Underwriters), and all requirements of applicable
insurance companies. All such work shall be don¢ in a good and workmanlike manner and with the
use of good grades of materials. All alterations, improvements, additions and installations to or on
the Premises shall become part of the Premises at the time of their installation and shall remain in the
Premises at the expiration or termination of this Lease, or termination of Tenant's right of possession
of the Premises, without compensation or credit to Tenant.
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WAIVER OF IMS ANDIN

Waiver

To the fullest extent now or hereafter permitted by law and except for claims arising from the acts or
omissions of Landlord or the agents and employess of Landlord, Tenant waives all claims it may have
against Landlord, and the agents and employees of said Landlord, for damage to person or property
sustained by Tenant or any occupant or other person resulting from the Building or the Premises or
any part of the Building or Premises becoming out of repair or resulting from any accident within the
Building or Premises or resulting directly or indirectly from any act or omission of Landlord or
Landlord’s agents and employees orrwu]tmgdncth or indirectly from anyv act orocmssxon of Tepant
or any other person while on the Premises or in the Building.

Indemnification

Tenant agrees to indemnify and hold harmless Landlord and Landlord’s agents and employees against
any and all liabilities, obligations, claims, demands, costs and expenses of every kind and nature,
including reasonable attorneys' fees, arising from Tenant's occupancy of the Premises or from any
breach or default on the part of Tenant in the performance of any agreement of Tenant to be
performed pursuant to the terms of this Lease, or from any act or neglect of Tenant, any subtenant,
their respective employees, agents, guests, servants, invitees or customers in or about the Premises,
the Building or the Common Areas. In any case such proceeding is brought against any of said
persons, Tenant covenants to defend such proceeding at its sole cost and expense by legal counsel
reasonably satisfactory to Landlord, if requested by Landlord.

Landlord agrees to indemnify and hold harmless Tenant and Tenant’s agents and employees against
any and all liabilities, obligations, claims, demands, costs and expenses of every kind and nature,
including reasonable attomeys’ fees, arising from any breach or default on the past of Landlord in the
performance of any agreement of Landiord to be performed pursuant to the terms of this Lease, or for
any act or neglect of Landlord or Landlord’s agents, employees, guests, servants, invitees or
customers in or about the Premises, the Building or the Common Areas. In any case, such proceeding
is brought against any of said persons, Landlord covenants to defend such proceeding at its sole cost
and expense by legal counsel reasonably satisfactory to Tenant, if requested by Tenant.

LORD' ED
vents of Def:

The parties acknowledge and agree that certain affiliates 6f Landlord are members of Tenant. Thus,

- the following shall constitute a breach of this Lease by Tenant: - (i) Tenant fails to pay any installment

of Rent when such installment of Rent shall be due and Tenant fails to cure such default within ten
(10) days after written notice thereof to Tenant; (i) Tenant fails to observe or perform any of the
other covenants, conditions or provisions of this Lease to be observed or performed by Tenant and
fails to cure such default within si\'ty (60) days after written notice thereof 1o Tenant; however, if in
Landlord's reasonable discretion, it is impracticable to cure the default within sixty (60) days, then
provided Tenant shall commence to cure the default within the sixty (60) day period, the failure to
completely cure the default within the cure period shall not constitute a breach of this Lease if Tenant
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diligently proceeds to cure the default and such default is cured within a reasonable time period
thereafler; (iii) the interest of Tenant in this Lease is levied upon under exesution or other legal
process; (iv) a petition is filed by or against Tenant to declare Tenant bankrupt or secking a plan of
reorganization or arrangement under any Chapter of the Bankruptcy Act, or any amendment,
replacement or substitution therefor, or to delay payment of, reduce or modify Tenant's debts and said
petition is not dismissed within ninety (90) days after the filing thereof, or any petition is filed to
reorganize or modify Tenant's capital structure, or upon the dissolution of Tenant; (v) Tenant is
declared insolvent by law or any assignment of Tenant's property is made for the benefit of creditors;
or (vi) a receiver is appointed for Tenant or Tenant's property.

13.2 Landlord’s R

In the event of any default of this Lease by Tenant, Landlord, at its option, without further notice or
demand to Tenant, may, in addition to all other rights and remedics provided in this Lease, at law or

in equity:

(3) terminate this Lease and Landlord shall be entitled to recover (1) all Rent due and payable by
the Tenant at termination, (2) an amount equal to the then present value of the Rent for the
remainder of the Term, plus the preseat value of the fair market rent of the Premises for the
remainder of the Term (taking into account the time and cxpense necessary to obtain a
replacement tenant or tenants, including expenses relating to recovery of the Premiscs,
preparation for reletting and for reletting itself); (3) the Unamortized Leasehold Improvement
Cost (as hercinafier defined); (4) the cost of performing any other covenant to be performed by
Tenant, and (5) such damages, 2s provided &y law, resuling. from Tznant’s breach of the Lease;
or

(b) terminate Tenant's right of possession of the Premises without terminating this Lease, in which
event Landlord shall make a reasonable attempt to relet the Premises, or any part thereof for the
account of Tenant, for such rent and term and upon such terms and conditions as are acceptable
to Landlord. For purposes of such reletting, Landtord is authorized to decorate, repair, alter and
improve the Premises to the extent reasonably necessary. If Landlord is unable, after making
a reasonable attempt, to relet the Premises, or if the Premises are relet and a sufficient sum is
not realized therefrom afier payment of all Landlord's expenses of reletting (including repairs,
alterations, improvements, additions, decorations, reasonable legal fees and brokerage
commissions) to satisfy the payment when due of Rent reserved under this Lease for any
monthly period (hereinafter "Deficiency”), then Tenant shall pay Landlord a sum equal to the
amount of Monthly Base Rent due under this Lease for each such monthly period, or if the
Premises have been relet, Tenant shall pay any such Deficiency monthly. Tenant agrees that

... Landlord may file suit to recover any sums due to Landlord hereunder from time to time and that
such suit or recovery of any amount due Landlord hercunder shall not be any defense to any
subscquent action brought for any amount not theretofore reduced to judgment in favor of
Landlord. In the event Landlord elects, pursuant to this Subsection (b), to terminate Tenant's
right of possession only without terminating this Lease, Landlord may, at Landlord's option,
enter into the Premises, remove Tenant's signs and other evidences of tenancy, and take and hold
possession thereof, as provided in Article 14 hereof; provided, however, that such eatry and
possession shall not terminate this Lease or release Tenant, in whole or in part, from Tenant's
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S obligation-to pay the Monthiy Base Rent reserved hereunder for the full tarm or from any other
ﬂ obligation of Tenant under this Lease.

For purposes of this Section 13.2, “Unamortized Leasehold Improvement Cost™ shall mean the cost
to Landlord, if any, of purchesing, fabricating and installing all improvements which were instalied
on the Premises by Landlord pursuant to this Lease prior to the beginning of the Temm, including
interest thereon, calculated by amortizing such costs over the Term with interest at the rate specified
in Schedule “A” and multiplyving the total costs and interest by a fraction, the numerator of which is
the number of months of the Term not vet elapsed on the date the Term is terminated and the
denominator of which is the total number of months of the Term.

133 Landlord Default

In the event Landlord fails to observe or perform any of the covenants, conditions or provisions of this
Lease to be observed or performed by Landlord and fails to cure such default within thirty (30) days
after written notice thereof to Landlord, Tenant shall have the right, but not the duty, to pay or
perform Landlord’s obligation and offset the costs incwred in paying or performing said obligation
against installments of Rent until Tenant is fully reimbursed therefore. The foregoing shall be in
addition to but not in lieu of any other rights and remedies available to Tenant arising out of or
resulting from a default by Landlord under the terms of this Lease.

134 ttorneys'

The defaulting party shall pav, upon demand, all costs and expenses, including attorneys® fees,
incurred by the prevailing party in enforcing the observance and performance by the defaulting party
9 of all covenants, conditions and provisions of this Lease to be observed and performed by the
defaulting party, or resulting from 2 default under this Lease.

14, SURRENDER OF PREMISES |

Upon expiration or termination of this Lease or termination of Tenant's right of possession of the
Premises, or any part thereof, Tenant shall surrender and vacate the Premises immediately and deliver
possession thereof to Landlord in a clean, good and tenantable condition, ordinary wear and tear
excepted Upon any tenmmation which occurs other than by reason of Tenant's default, Tenant shall
be entitled to remove from the Premises all movable personal property of Tenant, provided Tenant
shall immediately repair all damage resulting from such removal. In the event possession of the
Premises is not immediately delivered to Landlord or if Tenant shall fail to remove all of Tenant's
movable personal property, as aforesaid, Landlord may remove any of such property therefrom
without any liability to Tenant, and at Tenant's expense. All movable personal property which may
- -be removed from the Premises by Lease shall be conclusively presumed to have been abanidoned by -
Tenant, and title thereto shall pass to Landlord without any cost or credit therefor, and Landlord may,
at its option and at Tenant's expense, store and/or dispose of such property.
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13. HOLDING OVE

Tenant shall pay Landlord one hundred fifty percent (150%) the latest Monthly Base Rent then
applicable for each month or portion thereof Tenant retains possession of the Premises, or any portion
thereof, after the expiration or termination of this Lease, and also shall pay all damages sustained by
Landlord by reason of such retention of possession. The provisions of this Article shall not constitute
a waiver by Landlord of any re-entry rights of Landlord hereinbefore or by law provided. If Tenant
retains possession of the Premises, or any part thereof, for ten (10) days aficr the expiration or
termination of this Lease, then at the sole option of Landlord expressed by written notice to Tenant,
but not otherwise, such holding over shall constitute a renewal of this Lease for a period of one year
(or less if specified by Landlord at Landlord's option) on the same terms and conditions, except that
the Monthly Base Rent shall be increased to one hundred fifty percent (150%) of the Jatest Monthly
Base Rent, plus any subsequent escalations.

16. D EB T CA

16.1 Substantial Untenantability

If the Building or the Premises are made substantially untenantable by fire or other casualty, Landlord
may clect either to (i) terminate this Lease as of the date of the fire or other casualty by giving Tenant
written notice thereof within ninety (90) days after said date; or (ii) proceed to repair or restore the
Building or the Premises by giving Tenant written notice thereof within ninety (90) days after said
date. If neither party elects to terminate the Lease, Landlord shall proceed to repair or restore the
Building or the Premises, other than leasehold improvements and personal property paid for or

installed by Tenant.

Restoration shall be commenced by the Landiord within ninety (90) days after such damage shall have
occurred and shall be substantially completed within one hundred eighty (180) days afier such damage
shall have occurred, due allowance being made for delay in the commencement or completion of
restaration occasioned by causes beyond the Landlord's control. If the Landlord does not commence
such restoration within such ninety (90) day period, and complete said restoration within such one
hundred eighty (180) day period, Tenant may terminate this Lease as of the date of such damage by
serving notice on the Landlord after the expiration of such period.

16.2 Insubstantial Untenantability

If the Premises or the Building are damaged by fire or other casualty but neither is rendered
substantially untenantable, then Landlord shall procced to repair and restore the Building or the
Premiscs, other than the leasehold improvements and personal property paid for and installed by
Tenant, unless such damage occurs during the last twelve (12) months of the Term, in which event
Landlord or Tenant shall have the right to terminate this Lease as of the date of such fire or other
casualty by giving written npotice thereof to the other within thirty (30) davs after the date of such fire

or other casualty.
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17.

17.1

18.

g

Rent Abatement

If all or any part of the Premises are rendered substantially untenantable by firs or other casualty or
if all or any part of the Building is damaged by fire or other casualty which makes the Premises
substantially untenantable, and this Lease is not terminated, Monthiv Base Rent shail abate for all or
that part of the Premises which is untenantable on a per diem basis from the date of the fire or other
casualty until Landlord has substantially completed the repair and restoration work in the Premises
which it is required to perform, provided that as a result of such fire or other casualty, Tenant does
not occupy the portion of the Premises which is untenantable during such period. Notwithstanding
anything to the contrary herein, Landlord shall not be obligated to expend more than the insurance
proceeds received by Landlord as a result of the casualty or fire.

EMINENT DOMAIN
Taking of Buildin

In the event the whole or any part of the Building, the Premises or the Common Areas is taken or
condemned by any competent authority for any public use or purpose (including a deed given in lieu
of condemnation) which renders the Premises untenantable, this Lease shall terminate as of the date
title vests in such authority, and Monthly Base Rent shall be apportioned as of said date. If the
condsmnation is of a partial nature which does not render the Premises or Building untenantable,
Landlord shall have the right, exercisable upon not less than ninety (90) days written notice to Tenant
prior to the date of the taking designated in the notice from the condemning autherity, to repair the
Premises or the Building to the condition existing prior to the condemmation and the Lease shall
continue in effect. Tenant may terminate the Lease if Landlord does not so repair the Premises or the
Building within one hundred ¢ighty (180) days from the date the Condemnation Monthly Base Rent
shall abate on a proportionate basis during the period that Landlord is repairing the Premises.

Compensation

Landlord shall be entitled to reccive the entire price or award from any such sale, taking or
condemnation without any payvinent to Tenant, and Tenant hereby assigns to Landlord Tenant's
interest, if any, in such award; provided, howsver, Tenant shall have the right to separately pursue
against the condemning authority an award in respect of the loss, if any, to Jeasehold improvements
paid for by Tenant, and for Tenant's cost of relocation without any credit or allowance from Landlord.

IENANT'S INSURANCE

Tenant, at Tenant's expense, agrees to maintain in force during the Term: (i) Comprehensive General
Liability Insurance on an occurrence basis with minimum limits of liability in an amount of
$1,000,000.00 for bodily injury, personal injurv or death to any one person and $1,000,000.00 for
bodily injury, personal injury or death to more than one person, and $100,000,00 with respect to
damage to property, including water and sprinkler damage; (ii) Fire Insurance, with extended coverage
and vandalism and malicious mischief endorsements, in an amount adequate to cover the full
replacement value of all leaschold improvements and all fixtures, contents and wall and floor
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18.3

19.

20.
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coverings in the Premises and (iii) plate glass insurance covering all exterior plate glass in the
Premises.

Required Policy Provisions

The policies referred to in Section 18.1 shall name Landlord, and Lar morteas any
respective agcnts and employees as additional insureds, as their i interests 1 may appcar Each pohw
referred 10 in Section 18.1 shall be issued by one or more respensible insurance companies reasonably
satisfactory to Landlord and shall contain the following provisions and endorsements: (i) that such
insurance may not be canceled or amended without thirty (30) davs' prior written notice to Landlord;
(ii) an express waiver of anv right of subrogation by the insurance company against Landlord and its
agents and employees; and (iii) that the policy shall not be invalidated should the insured waive in
WTiting pricr o a loss, any or all rights of recovery against any other party for losses covered by such

policy.

Release of Ri ecovery

Tenant shall deliver to Landlord certificates of insurance of all policies and renewals thereof to be
maintained by Tenant hereunder, not less than ten (10) days prior to the Commencement Date and not
less than ten (10) days prior to the expiration date of cach policy. Whenever (a) any loss, cost,
damage, or expense resulting from fire, explosion or any other casualty or occurrence is incurred by
either of the parties to this Lease, or by anvone claiming by, through or under it in connection with
the Premises, and (b) such party is then covered in whole or in part by insurance with respect to such
loss, cost, damage or expense or is required under this Lease to be so insured, then, anything

contained in this Lease to the contrary notwithstanding, the party so insured (or so required) hereby

releases the other party from any liability said other party may have on account of such loss, cost,
damage or expense to the extent of ary amount recovered by reason of such insurance (or which could
have been recovered had such insurance been carried as so required) and waives any right of
subrogation which might otherwise exist in or accrue to any person on account thereof, provided that
such release of liability and waiver of the right of subrogation shall not be operative in any case where
the effect thereof is to invalidate such insurance coverage or increase the cost thereof (except that in
the case of increased cost, the other party shall have the right, within thirty (30) days following written
notice, to pay such increased cost, thereby keeping such release and waiver in full force and effect).
If the party released from liability hereunder is Landlord, the term “Landlord,” for the purpose of this
Subsection 18.3 only, shall also include the beneficiary of Landlord and said parties' agents and

employees.

RULES AND REGULATIONS

Tenant agrees for itself and for its subtenants, employvees, agcnts, and invitees to cbmpiy with all
Rules and Regulations which Landlord may from time to time enact. Landlord shall not be
responsible for any violation of the Rules and Regulations by other tenants of the Building but shall

enforce the same against other tenants on 8 uniform basis.

LANDLORD'S RIGHTS

Landlord shall have the following rights exercisable with notice to Tenant: (i) to install, affix and
maintain all signs on the exterior and/or interior of the Building; (ii) to designate and/or approve prior
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10 installation, all vpes of sions. window shades. blinds, drapes. awnings or other similar items and
all internal lighting that may be visible Jom the exterior of the Premises or the public corridors of the
Building; (iii) to display the Premises to prospective tenants at reasonable hours during the last ninety
(90) days of the Term and to display the Premises to prospective purchasers at reasonabie hours any
time during the Term; (iv) to change the arrangement of entrances, doors, corridors and stairs in the
Building, provided that no such change shall materially adversely affect Tenant’s access to the
Premises; (v) to prohibit the placing of vending or dispensing machines of any kind in or about the
Premises; (vi) to take any and all reasonable measures (without notics to Tenant in the event of an
emergency), including inspections and repairs o the Premiscs or to the Building, as may be necessary
or desirable in the operation or protection thereof; and (vii) to retain at all times master keys or pas‘s
keys to all doors in and to the Premises. ’

STOPP R

Tenant shall from time to time, upon not less than ten (10) days’ prior written notice request by
Landlord or any mortgagee holding 2 mortgage on the Land, deliver to Landlord or such mongagc‘e
a statement in writing certifving: (i) that this Leasc is unmodified and in full force and effect or, if
there have been modifications, that this Lease, as modified, is in full force and effect; (ii) the amount
of Rent then payable hercunder and the date to which Rent has been paid,; (lii) that Landlord is not
in default under this Lease or, if in default, a detailed description of such default(s); (iv) that Tenant
is or is not in possession of the Fremises, as the case may be; and (v) any other statements reasonably

required by Landlord.
SUBQRDIIATION AND ATTORNMENT]

Subordination

This Lease and the rights of Tenant hereunder shall be and are hereby made expressly subject and
subordinate at all times to the lien of any mortgage now or hereafter existing against the Building and
to all advances made or hereafier to be made upon the security thereof, Tenant agrees to execute and
deliver such further instruments subordinating this Lease to the lien of any such mortgage as may be
requested in writing by Landiord from time to time. Tenant acknowledges that its title is and always
shall be subordinate 10 the title of the owner of the Building, and nothing herein contained shall
empower Tenant to do any act which can, shall or may encumber the title of the owner of the Building.

Attomment

In the event of the foreclosure of any such mongagé by voluntary agreement or otherwise, or the

*commencement of any judicial action secking such. foreclosure, Tenant, at the request of the then

Landlord, shall attorn to and recognize such first mortgagee or purchaser in foreclosure as Tenant's
Landlord under this Lease. Tenant agrees to execute and deliver at any time upon request of such first
mortgagee, purchaser, or their successors, any instrument to further evidence such attornment. Tenant
hereby waives its right, if any, to elect to terminate this Lease or to swrrender possession of the
Premises in the event of any such mortgage foreclosure.
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Nondisnerbance

If Tenant is required 1o executs a subordination or attornment agreement pursuant to Subsection 22.1
or 22.2 herein, Landlord shall, simultancously therewith, use its best efforts to obtain from the
mortgagee, purchaser or successor in interest of Landlord, 2 nondisturbance agreement stating that
Tenant's possession under the Lease and Tenant’s rights and privileges thereunder shall not be

disturbed, so long as Tenant is not in default under this Lease.

NOTICES

All notices required or permitted to be given hereunder shall be in writing and shall be deemed given
and delivered, whether or not received, when deposited in the United States Mail, first class postage
prepaid and properly addressed, certified mail, return receipt requested or personally delivered or sent
by a nationally recognized overnight courier, at the addresses specified in Subsections 1.1B and 1.1C,
or such other address as Landlord or Tenant shall designate by written notice to the other.

HAZARDQUS MATERIALS

Tenant agrees to indemnify, defend and hold hanmless Landlord and Landlord's agents, employees and
grantees from and against any all debs, liens, claims, causes of action, administrative orders and
notices, costs (including, without limitation, response and/or remedial costs), personal injuries, losses,
damaggs, liabilities, demands, interests, fines, penalties and expenses, including attorneys' fees and
expenses, consultants’ fzes and expenses, court costs and all other out-of-pocket expenses, suffered
ar incurred by Landlord and Landlord's agents, employees and grantees as a result of the occurrence
of any of the followiuy during the term of the Lease: (i) any violation or claim for violation of
Environmental Laws (as hereinafter defined) by Tenant with respect to Tenant’s use or occupancy of
the Premises, injury to any person or his property as a result of the violation or claim of violation of
Environmentai Laws, or any governmeatal or judicial claim, erdinance cr judgment with respect to
the clean up of Hazardous Materials (as hereinafter defined) at or with respect to the Premises; (ii)
any cost, claim or liability or damage expended in remediation of the Premises required by
governmental authority, regarding the release, escape, seepage, leak or discharge or migration of any
Hazardous Materials during the term of this Lease and on or under the Premises or the improvements
thereon.

-

The term "Hazardous Materials” shall mean any substance, material, wastes, gas or particular material
which is regulated by any local governmental authority, the State of Illinois or the United States
government, including, without limitation, any material or substance which is defined as a "hazardous

‘waste", "Hazardous Material”, "hazardous substance”, "extremely hazardous waste” or "restricted
-"'hazardous -waste" under any provision of local or federal law or wh:ch contains (i) petroleum, (i)

asbestos, (i) polychlorinated biphenyl, (iv) radioactive material, (v) dcsxgnatcd as a "Hazardous
Substance™ pursuant to Section 311 of the Clean Water Act, 33 U.S.C. 1251, et seq. (33 U.S.C.
1317), (vi) defined as a "Hazardous Waste" pursuant to Section 1004 of the Resource Conservation
and Recovery Act, 42 U.S.C. 6901, et. seq. (42 U.S.C. 6901), or (vii) defined as a “Hazardous
Substanoe” pursuant to Section 10} of the Comprehensive Environmental Response Compensation
and Liability Act, 42 U.S.C. Section 9601, et seq. (42. U.S.C. 9601). Environmental Laws shall mean
all statutes specifically described in the foregoing sentence and all federal, state and local
environmental health and safety statutes, ordinances, codes, rules, regulations, orders and decrees
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relating ‘0 of imposing liabiliry cr standards conceming or in connection with Hazardous
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25. HT OF T A

In the event that Landlord shall receive from any third party an acceptable bona fide offer to purchase
the Building during the term of this Lease, Landlord shall give notice of such bona fide offer to
Tenant, which notice shall include a copy of the bona fide offer to purchase the Building from the
third party, and shall grant Tenant the right to purchase the property (“Right of First Refusal™) for
the purchase price contained in the bona fide offer from the third party. Tenant shall exercise the
Right of First Refusal by giving written notice of the election to exercise such right within thirty (30)
days after Tenant's receipt of Landlord's notice. In the event Tenant gives written notice of its
election to purchase the Building pursuant to this paragraph, the Building shall be sold and conveyed
to Tenant. The closing of the purchase and sale shall take place on ot before sixxy (60) days following
the date Tenamt exercises the Right of First Refusal. If Landlord does not receive notice of Tenant's
intent to exercise the Right of First Refusal within said thirty (30) day period, the Right of First
Refussal shall expire and Landlord may aceept the bana fide offer to sell the Building to the third party.
In the event Tenant fails to timely exercise its Right of First Refusal and Landlord fails to
consummate the sale of the Building to the third party on the exact terms contained in the bona fide
offer within sixty (60) days from the date of the notice, this paragraph shall contipue in effect.

26. . MISCELLANEOUS
26.1 ate

All Rent and other pavments due from Tenant to Landlord, delmquent in excess of thirty {30) days,
shall bear interest at twelve percent (12%) per annum, from the date due until paid.

26.2 Entire Agreement

This Leasc, the Schedule and the Exhubits attached hereto contain the entire agreement between Land-
lord and Tenant concerning the Premises and there are no other agreements, either oral or written.

26.3 Accord and Satisfaction

No pavment by Tenant or receipt by Landlord of a lesser amount than any installment or payment of
Rent due shall be deemed to be other than on account of the amount due, and no endorsement or
statement on any check or any letter accompanying any check or pavment of Rent shall be deemed an
... accord and satisfaction, and Landlord may accept such check or payment without prejudice to Land-
lord's right to recover the balance of such installment or payment of Rent or pursue anv other remedies
available to Landlord. No receipt of money by Landlord from Tenant after the termination of this
Lease or Tenant's right of possession of the Premises shall reinstate, continue or extend the Term.
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26.6

268

26.9

26.10

26.11
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andiord’s Obligati n Sale of Buildin

In the event of any sale or transfer of the Building, Landlord and the seller or transferor (and the
beneficiaries of any selling or transferring land trust) shall be entirely freed and relieved of al)
agreements and obligations of Landlord hereunder accruing or to be performed after the date of such
sale or transfer, provided such purchaser shall assume all obligations of Landlord occurring from and
after the date of such sale or transfer.

Binding Effect
This Lease shall be binding upon and inure to the benefit of Landlord and Tenant and their respective
heirs, legal representatives, successors and permitted assigns.

Force Majeure

Landlord and Tenant shall not be deemed in default with respect to any of the terms, covenants and
conditions of this Lease on Landlord's or Tenant’s part to be performed, if the other party fails ta
timely perform same and such failure is due in whole or in part to any strike, lockout, labor trouble
(whether legal or illegal), civil disorder, inability to procure materials, failure of power, restrictive
govemmental laws and regulations, riots, insurrections, war, fuel shortages, accidents, casualties, acts
of God, or any other cause beyoud the reasonable control of either party.

Captions

The Article and Section captions in this Lease are inscreed only as 2 matter of convenience and in no
way define, limit, construe, or describe the scope or intent of such Articles and Sections.

Applicable Law

This Lease shall be construed in accordance with the laws of the State of Iilinois.
Time
Time is of the essence of this Lease and the performance of all obligations hereunder.

Amendments
This Lease may not be amended, modified or terminated, nor may any obligation hereunder be waived

* “orally, and no such amendment, modification, termination or waiver shall be effective unless itisin

writing, signed by the party against whom enforcement thereof is sought.
Riders

All Riders attached hereto and executed both by Landlord and Tenant shall be deemed to be a part
hereof and hereby incorporated herein.
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26.12  Severability

If any provision, term or condition of this Lease or any zpplication thereof shall, to any extent, be
invalid or unenforceable, the remainder of this Lease, or the application of such term or provision 1o

s or circumstances other than those as to which it is beld invalid or unenforceable, shall not be
affected thereby and each term and provision of this Lease shall be valid and enforced to the fullest

extent pcrxmn,ed by law.
IN WITNESS WHEREOF, this Lease has been executed as of the date set forth in Subsection 1.1D

hereof.

LANDLORD: TENANT:

AMERICAN NATIONAL BANK AND TRUST ELMWOOD PARK SAME DAY SURGERY,
COMPANY OF CHICAGO, not individually, but L.L.C., an Illinois limited liability company

solely as Trustee of that Trust Agreement dated
April 1, 1971, and known as Trust

No. 22.75583-00-9 . By:
By: Its:
Its:
C-20343%3
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EXHIBIT “A”

DESCRIPTION OF PREMISES
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" SCHEDULE “B~

MONTHLY BASE RENT - SURGERY CENTER PREMISES

The monthly base rent shall be jointly determined by Landlord and Tenant as an annual amount, payable monthly,
equal to a twelve (12%) percent return to Landlord on the capitalized investment of the Landlord for the
Landlord's Work pursuant to Section 11.1 of the Lease. From and after the first annual anniversary following
the Commencement Date, the base rent shall be increased by a factor of one hundred three (103%) pereent per
annum during the remaining term.
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EXHIBIT “T

CONSTRUCTION CONTRACT - LANDLORD’S WORK

C-10%43)
AJV 1279/%6
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EXHIBIT “C”

PLANS AND SPECIFICATIONS - TENANT'S WORK

C-20363-3
AR {206
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AMENDMENT AND REAFFIRMATION
- _ AL LEASE

This Amendment and Reaffirmation of Commercial Lease (this “Amendment”)is made and entered into
as of the _| _ day of March; 1998, by and among American National Bank and Trust Company of Chicago. as
Trustee u/t/d Apn] 1, 1971 a/k/a Trust No. 22-75583-00-9 (“Hugar™), and Elmwood Park Same Day Surgery.
L.L.C., an Illinois limited liability company (*E.P.”) (Hugar and E.P. are sometimes collectively referred to herein
as the “Parties™). :

WHEREAS, prior hereto, the Parties entered into a centain Commercial Lease dated as of December 1 1.
1996 (the “Agreement™);

WHEREAS, the Parties agreed pursuarit to the' Agreement to satisfy certain contingencies by certain dates;

WHEREAS, because of certain. zoning issues relating to the property located at 1614 N. Harlem Avenue,
Elmwood Park, llinois, the financing, construction and closing of this transaction has been delayed and,
accordingly, certain dates and conditions pursuant to the Agreement have expired;

WHEREAS, the Parties desire to amend the Agreement to extend certain dates and to reaffirm the terms
of the Agreement subject to the terms and subject to the provisions set forth in this Amendment.

NOW, THEREFORE, in consideration of the foregoing, the mutual promises and understandings of the
parties. hereto set forth herein and othier good and valuable consideration, the receipt and sufficiency of such
consideration is hereby acknowledged. the Panies hereby agree as set forth in this Amendment.

L. Use of Defined Terms. Except as expressly set forth in this Amendment, all terms which have an
initial capital letter where not rcquu‘ed by:the rules of granmimar are defined in the Agreement.

2.

A. ceton dog:
#\%".

B. Section S of the Agréement is hiereby amended by deleting references to the daté: "December 31,
1997" therein and substituting therefor the following date: “"December. 31, 1998".

C. Section 11.]1 of the Agreement is hereby amended by deleting references to the date: * Devember

31, 1997" and substituing therefor the following date: "December 31, 1998
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affin . Each.of the Parties do hereby affirm and remake all their respective representations.
.warramxes covenants duties, ‘obligations and liabilities contained in the. Agreement, except as amended herein.

4. Miscellaneous.

A. If, and to the extent. the terms and provisions of this Amendment contradict or conflict with-the terms
of the Agreement. the terms and provisions-of this Amendment shall govern and control; provided, however. to the
extent the terms and provisions of this Amendment do not contradict or conflict with the terms.and provisions of
the Agreement, the Agreement, as amended by this Amendment, shall remain in and have its intended full force and
effect, and the Parties hereby affirm, confirm and ratify the same.

B. This Amendment has been executed and delivered in Chlcago, 1llinois, and shall be governed by
and construed in accordance with the laws of the State of Illinois.

C. If any prov’ision contained herein is held to be invalid or unenforceable by a court of competent
jurisdiction, such provision shall be severed herefrom and such invalidity or unenforceability shall not affect any
other provision of this Amendment, tie balance of which shall remain in and have its intended full force and
effect: provided, however, if such invalid or unenforceable provision may be modified as to be valid and
enforceable as a matter of law, such. provision shafl be deemed to have been modified so as to be valid and

._enforccable to the maximum extent permitted by law.

' D. For converience, this Amendment may be executed with facsimile signatures and/or in any number
of cournterparts, each of which shall be: deemed an original and all of such counterparts when taken together shall
constitute but one and the-same document ‘which shall be sufficiently evidenced by such executed counterparts.

IN WITNESS WHEREOF, the Parties have caused this Amendment 1o be executed and delivered by their
duly authorized officers, if applicable, as of the date first set forth above.

AMERICAN NATIONAL BANK AND TRUST ELMWOOD PARK SAME DAY SURGERY. L.L.C.
COMPANY OF CHICAGO, AS TRUSTEE U/T/D .
APRIL 1, 1971 A/JK/A TRUST NO. 22-75583-00-9

By:

Thie istabent i fxecsted vy he'on ae signed Land’ 'nslee noi peresraly bul solely a5
Téugizem tve exererse of [he covs 12403 zealerrea-oon end vésieo in it 58000
Tn»ulsms?mac - ;ncmu YIRS, meerm*s 2IGAB11ZT0NS, COV
€S, Ldastakings B 3reamenis S er R0k € e e rareie Tree e A vl 90 Oy 1 oty
.- B caacit & Trtoe B 100 AEO72A, N RN 2 5 ericrdl Vs i & assured by

-tdunmbsmmdarw:e.,mszw Thusice an SO oliay wananly, inareay,
FRYESETatRY, SOYErN; WOeranng: 25 agreeTert O I Trosisn s sginenl
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Lease Abstract -I= BRADFORD ALLEN
. B

Elmwood Park @®TCN

---------

by Ny vt (s

Bu
1614 Har!cm = Hugar Clinic

8,382 square:feet

‘6/2005 - 12/31/2005 $23.1

1/2006 - 12/31/2006 - $24.42

e Tenant wﬂ} have four renewel options of five years each.

o  Will need to-provide written notice to the Landlord not less than 90 days prior to termination of
lease term.
1* renewal option will be equal to 103% of monthly base rent of last year of the term.
The second through fourth renewal option’s rate will increase by 3% per year.

Right of First Refusal
»  Tenant will have the right to purchase the property within 30 days of Landlord’s written notice.
»  Purchase to take place within 60 days of exercised right of first refusal.

Assignmen t/Subletting:
e Wrilteni-consent by the Landlord that will not be unreasonably withtheld.
¢ ‘Must provide Larndlord with éxecuted copies of the transfer documents.

Hold Over L
* Rent will increasé to 150% of latest monthly base rent and tenant will be resporisible for all

damages sustained by Landlord.
e At Landlord’s sole option, if tenant remains in space for more than 10 days, it will constitute a 1-
yeer reniewal at 150% rent plus any escalations.

Other:
500 square fect basement space at a rate of $416.67/month.
e Rent increases by 3% for each year of option terms.
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This Operating Leases Guaranty. (the “Guaranty”) is made and entered into this 2nd day of
September, 1998 by Donald W. Hugar and Ronald Hugar (collectively, “Guarantor”) in favor of
American National Bank and Trust Company of Chicago: (“Lender”).

RECITALS

A.  American National Bank and Trust Company of Chicago, as Trustee wt/d April 1,
1971 a/k/a Trust No. 22:75583-00-9 (the “Trust”) owns that certain property commonly known as
1614 N. Harlem Avenue, ElImwood Park, Illinois (the “Premises™).

B. The Trust has entered into the following leases affecting the Premises: (i) Commercial
Lease (“E.P. Lease™) dated December 11, 1996, as amended by that certain Amendment and
Reaffirmation of Commiercial Lease dated March 19, 1998 between the Trust and Elmwood Park
Same Day Surgery, L.L.C., an [lfinois limited liability company (“E.P.”), and (ji)-Industrial Building
Lease (*Hugar Lease’ ")) (the. E.P. Lease and the Hugar Lease are collectively referred to herein as
the “Leases”) dated September 2, 1998 between the Trust and Dr. Donald W, Hugar, Ltd. (“Hugar™)
(E.P. and Hugar are ¢ollectively referred to herein as the “Tenants”).

c. The Trust @nd the Hugar Building Parnership, ‘as beneficiary of the Trust

. (“Partnership™), dre obtaining financing from Lender in order-to construct an addition to the building

. on the Premises:(“L.oan"), and in order to:make the Loan so, the Lender requires that Guarantor entet
into this Guaranty on the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the foregoing recitals and other consideration, the
receipt and sufficiency of which are hereby acknowledged, Guarantor hereby covenants and agrees
as follows:

. The undersigned do hereby guarantee the full, faithful and timely payment and
performance by Tenants of all the payments, covenants and other obligations of Tenant under or
pursuani to the Leases. If the Tenant shal) default at any time in the payment of any rent or any other
sums, costs or chasges whatsoever, or in the performance ‘of any of the other covenants and
obligations of the Tenants, under or pursuant to-the Leases, thén the undersigned, at its expense, shal}
on demand of the Landlord fully and promptly, and will and truly, pay all rent, sums, costs and
charges to be-paid by. Tenants, under or pursuant 1o the Leases.

2. The-Guaraity shall rémain and continue i full force and effect and shall not be
discharged in 'whole or in'part not\mthstandmg (whether prior-or subsequent to the execution hereof)
any alteration, renewal, extension, modification, amendment or assignment of, or sublemng,
concession, franchising, licensing or permitting under, the Leases. The undérsigned hereby waives
notices of any ‘of the foregoing,.and agrees that the liability of the undersigned hereunder shall be
based upon the obligations of Tenants set forth in the Leases as the same may be-altered, renewed,

. extended, modified,.amended or assigned.

0158
ATTACHMENT
19



3. The undersigned’s obligations hereunder shall remain fully binding until such time
as the Trust and Partnership have satisfied the Loan:

4. Ifthis Guaranty is signed by more than one party, their obligations shall be joint and
several, and the release of one of such guarantors: shall not release any other of 'such guararitors.

S In the event that Lender should institute-any suit against the Guarantors.for violation
of orto enforce any of the covenants or conditions of this Guatanty or 1o enforce any right of Lender
hereunder,; or shotild the indersigned institute any suit against Lender arising out of or in connection
with this Guaranty, or should either party institute a suit agamst ‘the.other for a declaration of rights
hereunder, or should either party intervene in any suit in which the other is a‘party, to enforce or
protect its interest or rights hereunder, the prevailing party in any such suit shall be entitled to the
fees of its attorney(s) in the reasonable amount thereof, to be determined by the court and taxed as

a part of the cost therein.

IN WITNESS ‘WHEREOF, the undersigned have executed this Guaranty this Zm_’ day of

GUARANTORS

DociD: 77227-)
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EXECUTION VERSION
SECOND AMENDMENT TO COMMERCIAL LEASE

This Second Amendment to Commercial Lease (“Second Amendment”) is made as of
this __day of December, 2012 by and among CHICAGO TITLE LAND TRUST COMPANY,
SUCCESSOR TRUSTEE TO LASALLE NATIONAL BANK, SUCCESSOR TRUSTEE TO
AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHICAGO, AS TRUSTEE
UNDER A TRUST AGREEMENT DATED APRIL 1, 1971 AND KNOWN AS TRUST NO.
22-75583-00-9(“Landlord”) and ELMWOOD PARK SAME DAY SURGERY, L.L.C., an
Illinois limited liability company (“Tenant”) [Landlord and Tenant are collectively referred to
herein as the “Parties™].

RECITALS:

WHEREAS, Landlord and Tenant entered into that certain Commercial Lease dated
December 11, 1996 (the “Original Lease”), as amended by that certain Amendment and
Reaffirmation of Commercial Lease dated March 19, 1998 (the “First Amendment”) [the First
Amendment and the Original Lease are herein collectively referred to as the “Lease”] in
connection with that certain premises, as modified hereby, consisting of approximately 8,382
square feet of space described in the Lease and located at 1614 N. Harlem Avenue, Elmwood
Park, Illinois 60707 (“Premises”); and

WHEREAS, the Term of the Lease expired on or about May 2009, and Tenant has been
occupying the Premises on a month-to-month basis;

WHEREAS, Tenant has entered into that certain Asset Purchase Agreement with Instant
Care Management, LLC (“Acquiror”) dated August 31, 2012 (“Purchase Agreement”), for the
sale and purchase of substantially all the assets of Tenant;

WHEREAS, it is a condition precedent to the closing of the transactions evidenced by the
Purchase Agreement (“Closing”) that Acquiror be assigned a Lease for the Premises acceptable
to Acquiror, among other conditions precedent to Closing -as set forth in' the Purchase
Agreement;

WHEREAS, in order for Acquiror to be issued the Licenses (as defined in the Purchase
Agreement), Acquiror is required to demonstrate that, at the Closing of the transactions
contemplated by the Purchase Agreement, that it will hold a valid lease for the Premises for a
“significant period of time (not a month to month lease); '

WHEREAS, the Landlord acknowledges that the beneficiaries of Landlord are personally
benefitted by the transactions evidenced by the Purchase Agreement and will accept Acquiror (or
its permitted assignee pursuant to Section 14 at Closing) as a substitute Tenant; and

WHEREAS, the Parties desire to renew the Lease and to amend the Lease as hereinafter
set forth.
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NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and
agreements contained herein, the Parties hereby agree to amend the Lease, as follows:

1.~ Recitals. The Recitals set forth above are incorporated herein by reference and
made a part hereof as though fully set forth herein. '

2. Term. The Term of the Lease is hereby extended through December 31, 2019 (as
same may be extended by the exercise of an Option pursuant to Section 2.3 of the Lease (as
amended herein), the “Expiration Date”).

3. Lease Purpose. Section 1.1H shall be expanded to include ancillary general
office use.

4. Monthly Base Rent. Commencing January 1, 2013, Section 3.1 and Schedule B
of the Lease shall be deleted in their entirety, and the Monthly Base Rent pursuant to the Lease
shall be as follows through December 31, 2019:

i Period < - | o cPSFL "_'Monthly Base Rent -
1/1/13 -12/31/13 $23.00 $192,786.00 $16,065.50
1/1/14 - 12/31/14 $23.58 $197,647.56 $16,470.63
1/1/15 - 12/31/15 $24.17 $202,592.94 $16,882.75
1/1/16 - 12/31/16 $24.77 $207,657.34 $17,304.78
1/1/17-12/31/17 | $25.39 $212,812.27 $17,734.36
1/1/18 - 12/31/18 $26.02 $218,099.64 $18,174.97
1/1/19-12/31/19 | $26.67 $223,552.13 $18,629.34

Subject to the provisions of Section 11 of this Second Amendment, it is the intent of the parties
that this shall be a gross lease.

5. Address. Section 1.1.B of the Lease is hereby amended to provide that Tenant
shall send monthly rent checks to the following address:

Hugar Building Partnership
1614 N. Harlem Avenue
Elmwood Park, Illinois 60707

6. Premises. Notwithstanding anything in the Lease to the contrary, the Premises
consists of approximately 8,382 square feet of space in the Building (also called the Surgery
Center Premises, which consists of the entire second floor of the Building and the currently
unfinished portion of the first floor of the Building). Landlord and Tenant acknowledge and
agree that Tenant is not leasing the Basement Premises. Accordingly, all references to “Monthly
Base Rent for Basement Premises” and/or “Basement Premises™ are hereby deleted from the

Lease.
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7. Options. Section 2.3 of the Lease is deleted and replaced with the following:

“2.3 Option

Provided Tenant is not then in default at the time of exercise of such respective Option
Term, Tenant shall have the option to renew this Lease for three (3) additional terms (each being
an “Option”) of five (5) years each (each being an “Option Term”). Tenant shall exercise each
Option by giving written notice to Landlord not less than ninety (90) days prior to the then
Expiration Date, as. applicable. Monthly Base Rent for the Surgery Center Premises for each
year of each Option Term shall increase by 2.5% of the Annual Base Rent for the immediately
preceding year, as set forth in the schedule below:

7 Period - . | - /PSF :.. |- AnnualBaseRent |- . MonthlyBaseRent
First Option Term
1/1/20-12/31/20 $27.34 $229,163.88 $19,096.99
1/1/21-12/31/21 $28.02 $234,863.64 $19,571.97
1/1/22-12/31/22 $28.72 $240,731.04 $20,060.92
1/1/23-12/31/23 $29.44 $246,766.08 $20,563.84
1/1/24-12/31/24 $30.18 $252,968.76 $21,080.73

Second Option Term ‘
1/1/25-12/31/25 $30.93 $259,255.26 $21,604.61
1/1/26-12/31/26 $31.70 $265,709.40 $22,142.45
1/1/27-12/31/27 $32.49 $272,331.18 $22,694.27
1/1/28-12/31/28 $33.30 $279,120.60 $23,260.05
1/1/29-12/31/29 $34.14 $286,161.48 $23,846.79
Third Option Term ‘
1/1/30-12/31/30 $34.99 1 $293,286.18 $24,440.52
1/1/31-12/31/31 $35.86 $300,578.52 $25,048.21
1/1/32-12/31/32 $36.76 $308,122.32 $25,676.86
1/1/33-12/31/33 $37.68 $315,833.76 ~ $26,319.48
1/1/34-12/31/34 $38.62 $323,712.84 $26,976.07

All other terms of the Lease, as modified by this Second Amendment, shall apply during

the Option Terms, except that there shall be no further options for renewal.”
8. Section 3.3. Section 3.3 of the Lease is hereby deleted.

9. Exhibits and Schedules. Exhibit A shall be deleted and replaced by Exhibit A
attached to this Second Amendment. Schedule B, Exhibit C and Exhibit D are hereby deleted.

10. Tenant’s Proportionate Share. “Tenant’s Proportionate Share” pursuant to
Section 4.2 is 58.2%, which has been determined by dividing the rentable area of the Premises

by the total square footage of the Building.
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, 11.  Additional Rent. As of January 1, 2022 (if the first Option is exercised by
Tenant), a Base Year for Operating Expenses and Taxes shall be established as follows and the
Lease shall otherwise be modified as set forth herein.

a. “Base Year for Operating Expenses” shall be 2021; and
b. “Base Year for Taxes” shall be the 2020 Taxes payable in 2021.

The first paragraph of Section 4.3 of the Lease shall be deleted and replaced with the following:

“Commencing with the calendar year 2022 (if the first Option is exercised by Tenant),
Tenant shall pay to Landlord, as Additional Rent, an amount (“Expense Adjustment Amount”)
equal to Tenant’s Proportionate Share of Operating Expenses incurred during each calendar year
as estimated by Landlord in excess of the Operating Expenses for the Base Year for Operating
Expenses. Tenant shall pay the Expense Adjustment Amounts to Landlord monthly in
accordance with Section 3.2.”

Section 4.4 of the Lease shall be deleted and replaced with the following:

“Commencing with the calendar year 2022 (if the first Option is exercised by Tenant),
Tenant shall pay to Landlord, as Additional Rent, an amount equal to Tenant’s Proportionate
Share multiplied by the amount by which Taxes paid during each calendar year by Landlord
exceed the Taxes for the Base Year for Taxes (“Tax Adjustment Amount”). Tenant shall pay the
Tax Adjustment Amounts to Landlord monthly in accordance with Section 3.2. When
applicable, prior to each calendar year, or as soon as reasonably possible, Landlord shall estimate
and notify Tenant of the Tax Adjustment Amount due for such year, and Tenant shall pay
Landlord one-twelfth (1/12™) of such estimate on the first day of each month during such year.
Such estimate may be based upon the most recent tax bills and may be revised by Landlord
whenever it obtains information relevant to making such estimate more accurate. As soon as
reasonably possible after the end of each calendar year commencing with the calendar year 2022,
or such later time as Landlord shall be able to determine the actual amounts of Taxes for the
previous calendar year, Landlord shall deliver to Tenant a statement setting forth the actual
Taxes for such calendar year, the Tax Adjustment Amount that Tenant paid for such year, and
the Tax Adjustment Amount payable for such year. Within fifteen (15) days after receipt of such
statement, Tenant shall pay to Landlord the actual Tax Adjustment Amount due for such
calendar year minus any payments of the Tax Adjustment Amount made by Tenant for such
year. If Tenant’s estimated payments of the Tax Adjustment Amount exceed the amount due
Landlord for such calendar year, Landlord shall apply such excess as a credit against Tenant’s
other obligations under this Lease or promptly refund such excess to Tenant if the Term has
already expired, in either case without interest to Tenant. Tenant’s obligation to pay the Tax
Adjustment Amount shall survive the termination of the Lease.

12.  Utilities. Section 6 of the Lease shall be amended by adding the following
provision at the end thereof:

“Gas service to the Building is not separately metered, therefore, gas service charges
shall be allocated among the tenants of the Building in proportion to the portion of the rentable
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square footage of the Building so occupied by such party; provided, however, if any time during
the Term of the Lease less than ninety-five percent (95%) of the then current space in the
Building is occupied, at Landlord's option, such gas charges shall be allocated to the portion of
the space in the Building which is actually occupied and generating such gas charges.”

13.  Maintenance.
The first sentence of Section 8.1 is deleted and replaced with the following sentence:

“Tenant shall, at Tenant’s sole cost and expense, keep the Premises and all
improvements, systems, fixtures and personal property located therein or exclusively serving the
Premises in good order and condition, including, without limitation, all electrical, plumbing,
sewer, heating, ventilating and air conditioning systems and equipment located in or exclusively
serving the Premises (including the three rooftop HVAC units serving the Premises), and floors,
windows and doors in the Premises; provided, however, notwithstanding the foregoing: (i)
Tenant’s sole obligation for repair and maintenance of the HVAC systems shall be to enter into
and pay for an annual HVAC Service Contract (as defined herein) with the Landlord being
responsible for all repair and maintenance required above and beyond what is covered under the
HVAC Service Contract (“Extra Repair/Maintenance Costs”) maintained by Tenant (further,
provided, however, notwithstanding the foregoing, all Extra Repair/Maintenance Costs may be
included in Operating Expenses commencing with the calendar year 2022 and passed-through to
the Tenant in accordance with the terms and conditions hereof); and (ii) in the event that the
HVAC systems serving the Premises need replacement as reasonably determined by Landlord’s
designated contractor, the Landlord shall be responsible for replacement of such system; further
provided, however, Tenant shall pay to Landlord during the Term of this Lease the annual
amortized cost of such replacement (with such cost amortized over a ten (10) year period),
provided, however, Landlord shall not be permitted to pass through any amortized HVAC
replacement costs until the calendar year commencing January 1, 2017 with the annual amortized
amounts due within thirty (30) days after Landlord’s issuance of an invoice to Tenant (with a
proration for any partial year). Tenant shall enter into an annual HVAC service contract with a
reputable HVAC contractor as reasonably approved by Landlord, which provides for regular
maintenance of the HVAC system (at least two (2) times annually) and otherwise to specifically
cover maintenance necessary to maintain the HVAC systems and equipment in proper
mechanical operating condition in at least the maintenance coverage historically provided by
AMS Mechanical Systems, Inc. per the Planned Maintenance Agreement attached as Exhibit 2
(the “HVAC Service Contract”); provided that such regular maintenance shall be only required
twice annually.”

Section 8.2 of the Lease is hereby deleted and replaced as follows:

“8.2 Landlord Maintenance.

Landlord shall repair, replace and maintain the Common Areas of the Building
(including, without limitation, the parking areas, landscaped areas, entrance areas, elevators and
stairwells of the Building, and the performance of snow removal), the roof, exterior and common
walls, and utility connections up to the point of connection to the Premises, all of which shall be
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maintained in a “good and workmanlike manner” in accordance with standard building practices
of other similar buildings in the same geographic location.”

14.  Assignment. The last paragraph of Section 9 is deleted and replaced with the
following paragraph:

“Notwithstanding anything to the contrary contained in this Section 9, Tenant may,
without obtaining Landlord’s consent, permit the Premises to be occupied by, or may sublet all
or any portion of the Premises, or assign this Lease to any party which directly or indirectly
(including members of Tenant): (i) wholly owns or controls Tenant; (ii) is wholly owned or
controlled by Tenant, (iii) is under common control or ownership with Tenant, or (iv) to which
Tenant or any of the foregoing parties have merged, consolidated or reorganized or to which all
or substantially all of Tenant’s assets or such other parties’ assets are sold, assigned or
transferred as a going concern, including, without limitation, Elmwood Park Surgery Center
Acquisition & Development, LLC, as assignee of Acquiror, provided such assignee shall be the
operator of such business operations conducted at the Premises (each of the transfers set forth in
(i), (ii), (iii) and/or (iv) being a “Permitted Transfer”). In order for such a Permitted Transfer to
be effective, Tenant must deliver written notice of such Permitted Transfer to Landlord together
with executed copies of the transfer documents promptly after execution and any such transferee
must agree to assume the obligations of Tenant under the Lease. With respect to an assignment
or sublease pursuant to (i), (ii) or (iii) above, Tenant shall not be released from liability under
this Lease. With respect to an assignment of the Lease pursuant to (iv) above, Tenant shall be
released from obligations first arising under the Lease after the date on which such Lease is
assigned by Tenant and the assignee thereof has executed and delivered to Landlord a
‘commercially reasonable agreement to be bound by this Lease.”

15.  Landlord’s Remedies. Section 13.2(a)(3) is hereby deleted in its entirety.
Section 13.2(a)(2) is deleted and replaced with the following:

“(2) an amount equal to the then present value of the Rent for the remainder of the
Term, less the present value of the fair market rent of the Premises for the remainder of the Term
as a surgical treatment center (taking into account the time and expense necessary to obtain a
replacement tenant or tenants, including expenses relating to recovery of the Premises,
preparation for reletting and for reletting itself);”

16.  Surrender. The last sentence of Section 14 is deleted and replaced with the
following sentence:

“All movable personal property not removed from the Premises by Tenant within five (5)
business days after receipt by Tenant of written notice after lease expiration or termination
reflecting that personal property remains at the Premises shall be conclusively presumed to have
been abandoned by Tenant, and title thereto shall pass to Landlord without any cost or credit
therefor, and Landlord may, at its option and at Tenant’s expense, store and/or dispose of such
property.”
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17.  Substantial Untenantability. The first paragraph of Section 16.1 is
deleted and replaced with the following paragraph: :

“If the Building or Premises are made substantially untenantable by fire or other casualty,
Landlord may elect to (i) terminate the Lease as of the date of the fire or other casualty by giving
Tenant written notice thereof within ninety (90) days after said date; or (ii) proceed to repair or
restore the Building or the Premises by giving Tenant written notice thereof within ninety (90)
days after said date. If the Premises are made substantially untenantable by fire or other casualty
during the last twelve (12) months of the Term (and provided Tenant has not exercised any valid
option to extend the Term), then Tenant shall also have the right to terminate this Lease as of the
date of such damage by giving written notice to Landlord within (30) days’ after the date of such
fire or other casualty. If neither party terminates the Lease, Landlord shall proceed to repair or
restore the Building or the Premises, other than leasehold improvements and personal property
paid for and installed by Tenant.”

18. Insurance.

Section 18.1 of the Lease shall be modified to provide that the liability insurance limits as
of January 1, 2013 shall be at least $1,000,000.00 per occurrence and $3,000,000.00 in the

annual aggregate.
The following Section 18.4 shall be added to the Lease:

“18.4: Commencing as of and at any time after the commencement of the Second Option
Term, Landlord may require that Tenant increase such limits of its required insurance hereunder
or require such other insurance that Landlord deems reasonably necessary and which are being
required by landlords of similar buildings of similar tenants in the vicinity of the Premises and
are typically carried by similar tenants as same shall be reasonably negotiated and agreed
between Landlord and Tenant.”

The following Section 18.5 shall be added to the Lease:

“18.5 Landlord’s Insurance Requirements. Landlord agrees that at all times during the
Term, Landlord will maintain a policy or policies of fire and extended coverage insurance
covering the Building in an amount to cover the full replacement cost thereof (but specifically
excepting coverage for any Tenant’s leasehold improvements and/or alterations, Tenant’s trade
fixtures, equipment and other personal property) Landlord shall also maintain commercial
general liability coverage in such form and amounts typically carried by prudent owners of
comparable Buildings in the area in which the Building is located as reasonably determined by
Landlord.”

The following Secﬁon 18.6 shall be added to the Lease:

“18.5 Waiver of Subrogation. Landlord and Tenant each waives any claim it might
have against the other for damage to or theft, destruction, loss, or loss of use of any property (a
"Loss"), to the extent the same is insured against under any property insurance policy that covers
the Building, the Premises, Landlord's or Tenant's fixtures, personal property, leasehold
improvements, or business, regardless of whether the negligence of the other party caused such

7
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property Loss. Each party will cause its property insurance carrier to endorse all applicable
policies waiving the carrier's rights of recovery under subrogation or otherwise against the other
party.,, .

19.  Certifications/Broker Commissions. Landlord and Tenant each hereby represent
and certify that, to their respective knowledge, as of the date of this Second Amendment, all
obligations and conditions under the Lease have been paid and performed to date by Landlord
and Tenant, and such obligations and conditions have been satisfied free of defenses and setoffs,
and there are no defaults by either Landlord and Tenant under the Lease. Without limiting the
generality of the foregoing, Landlord hereby confirms that all Rent and other sums due and
payable under the Lease as of the date of this Second Amendment have been paid in full.
Further, Landlord and Tenant represent and warrant to each other that neither party has had any
dealings with any broker or agent in connection with this Second Amendment, and they both
agree to indemnify and hold harmless the other for any claim to a fee or commission by a broker
or agent to the extent arising by, through or under the indemnifying party.

20. Miscellaneous. Except as set forth in this Second Amendment, all of the terms
and conditions of the Lease shall remain in full force and effect and are hereby incorporated
herein by reference. Each capitalized term not defined in this Second Amendment shall have the
meaning ascribed to it in the Lease. In the event of a conflict between the terms and conditions
of this Second Amendment and the Lease, this Second Amendment shall govern and control.

21.  Termination Right. In the event that the Closing on the transactions evidenced
by the Purchase Agreement, for any reason, do not occur on or before July 1, 2013 (“Outside
Closing Date”), then either Tenant or Landlord may terminate this Second Amendment upon at
least thirty (30) days prior written notice to the other at any time after the Outside Closing Date
but before the Closing Date, of its intention to terminate the Second Amendment. Within thirty
(30) days of the effective date of such termination of this Second Amendment, Tenant shall pay
to Landlord the difference between the amount that Landlord would have received in Rent
(including, without limitation, Monthly Base Rent and Additional Rent) under the Lease for the
period from January 1, 2013 through the effective date of termination of this Second Amendment
under the terms and conditions of the Lease in effect as same existed immediately prior to
January 1, 2013 and the amount of Rent paid pursuant to this Second Amendment for the same
period. From and after the effective date of termination of this Second Amendment, the Lease
shall continue in full force and effect on a month-to-month basis (“Month-To-Month Term™)
under the same terms and conditions of the Lease in effect as same existed immediately prior to
January 1, 2013 and either party may terminate such Month-To-Month Term as provided for
under applicable law. _

22.  Entire Agreement. This Second Amendment constitutes the entire agreement
between the Parties hereto with respect to the amendment of the Lease as provided for herein.

23.  Counterparts. For convenience, this Second Amendment may be executed with
facsimile signatures and/or in any number of counterparts, each of which shall be deemed an
original and all of such counterparts when taken together shall constitute but one and the same
document which shall be sufficiently evidenced by such executed counterparts.

0167 ATTACHMENT

19



24.  Successors. This Second Amendment shall be binding on, and shall inure to the
benefit of the parties hereto and their heirs, legal representatives, successors and permitted
assignees.

25.  Acknowledgement Re: Tenant Improvements. Tenant represents and warrants
to Landlord that within twelve (12) months from the date of the Closing, it shall spend at least

$225,000.00 in “hard costs” (“Minimum Tenant Work Cost”) in connection with certain
leasehold improvements, betterments and alterations to the Premises (“New Tenant Leasehold
Improvements”). Tenant shall perform the New Tenant Leasehold Improvements (i) using high
quality materials, (i) in a good and workmanlike manner and (iii) in compliance with all
applicable laws. The New Tenant Leasehold Improvements shall be subject to the reasonable
approval of Landlord and Section 11.2 of the Lease (except as otherwise provided for herein),
which consent shall not be unreasonably, conditioned, withheld or delayed if Tenant desires to
make such the New Tenant Leasehold Improvements materially in the layout set forth in the
floor plan attached hereto as Exhibit 1. Within 20 days from completion of the New Tenant
Leasehold Improvements, Tenant shall provide to Landlord a certification and affidavit, in form
and substance reasonably acceptable to Landlord, certifying the total cost (“Tenant’s Total
Work Cost”) of the New Tenant Leasehold Improvements (the “Tenant Work Certification™)
along with such other reasonable documentation evidencing the Tenant’s Total Work Cost
incurred by Tenant. In the event that the Tenant’s Total Work Cost is less than the Minimum
Tenant Work Cost, Tenant shall pay the difference between the Minimum Tenant Work Cost and
the Tenant’s Total Work Cost simultaneously upon delivery of the Tenant Work Certification to

Landlord.

26.  Beneficiaries. Tenant acknowledges and confirms: (i) that for purposes of any
Tenant indemnification under the Lease and/or naming of Landlord as additional insureds under
any insurance policies as required of Tenant hereunder, the term Landlord shall include any and
all beneficiary(s) of Landlord, and (ii) that Landlord’s beneficiary(s) shall be entitled to provide
notices on behalf Landlord and otherwise enforce the terms and conditions of this Lease.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, the Parties have executed this Second Amendment to Lease
as of the day and year first above written.

LANDLORD: | TENANT:

CHICAGO TITLE LAND TRUST ELMWOOD PARK SAME DAY
COMPANY, SUCCESSOR TRUSTEE OF SURGERY, LLC. an Illinois limited
LASALLE NATIONAL BANK, liability company '

SUCCESSOR TRUSTEE OF AMERICAN
NATIONAL BANK, AS TRUSTEE U/T/D

APRIL 1, 1971 A/K/A TRUST NO. 22- By:
75583-00-9 Name:

Its:
By:

Its;

FADOCS\CL\21072\00.00 7\Lease\Hugar Elmwood Surgery Center - Second Amendment to Lease LGC Comments 112612.doc
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EXHIBIT A

DESCRIPTION OF PREMISES

ENTIRE SECOND FLOOR OF THE PREMISES

-

AT ELDART erCmsAr

Sl BRI

SECOND PLOCH PLAN
RS

FIRST FLOOR PORTION OF THE PREMISES (UNFINISHED)

See Attached Depicting Approximate Location.
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EXHIBIT 1

APPROVED FLOOR PLAN

See attached Floor Plan
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EXHIBIT 2

PLANNED MAINTENANCE AGREEMENT

See Attached.

13 ' ‘
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Dec 17 12 01:32p hugar foot clinic 7084521614 p.2

—
~—rf MECHANICAL SYSTEMS, INC.
B — |
N e e P ., .
A~
EquipCare™
PLANNED MAINTENANCE AGREEMENT
FOR:
CUSTOMER: , Same Day Surgery —~ Elmwood Park
ADDRESS: 1814 North Harlem Avenue, Suite 300
Elmwood Park, [L 60707
PHONE: (708) 452-5000 E-MAIL ADDRESS;___ dcullota@uspi.com
CUSTOMER REPRESENTATIVE: Mr. Don Cullota
COVERAGE DATES: FROM: October 1, 2010 TO: September 30, 2011
“PLEASE REFERENCE TERMS & CONDITIONS REGARDING RENEWALS”
EQUIPMENT SCHEDULE(S):___. Altached Schedule “A” QUOTE. #___ 04207
. SYSTEM TYPE(S): || REFRIGERATION X HvAG []BoILERS ] cCOMPUTER EQUIPMENT

COVERAGE TYPE; [_] FULL MAINTENANCE PREVENTIVE MAINTENANCE [_] OPS. / MAINT TRAINING

AMS Mechanica! Systems, Inc. will provide the following maintenance tasks for both Full Maintenance and Preventive
Maintenance Agresments on each inspection in order to maintain equipment as listed in Schedule “A” in proper
mechanical operating condition (see Schedule “A” attached).

“Quer 40 yeczrs Of Quaﬁ'/y Service”
140 E. TOWER DRIVE ® BURR RIDGE, IL 60 0175 10) 887.0770 * wwW.amT A TTACHMENT
19




Dec 17 12 01:32p hugar foot clinic 7084521614 p.3

AMS MECHANICAL SYSTEMS, INC.

EquipCare™

COVERAGE INFORMATION

» Base cost of Preventive Maintenance per year, including optional services chosen, will be $6,080.00
(Please note a 5% reduction has already been applied to the amount.)

Billing will be $1,520.00 / Quarter

Terms of Payment ~ Net 30 Days.

All time and materlal labor rates are subject to increase January 1 & June 1% of each calendar year
SPECIAL TERMS AND CONDITIONS
Four (4) scheduled preventative maintenance visits per year

Four (4) Pre-Filter changes per year

One (1) Belt change per year

One (1) Coil powér washing per'year '

NOTE:

-Hepa Filter change may be performed for an additional cost to the contract of $16,500.00 (or $17,000.00 for
Premium Time). Per the manufacturer, Hepa Fliters for this location have a five (5) year life expectancy
depending upon the environment.

- COVERAGE BENEFITS:

Proposal pricing valid for 30-days from proposed date.

A dedicated primary and secondary technician to each account and / or site location

AMS Mechanical Systems is UA Star Certified

Uniformed technicians, drug and background checked.

Priority service over nan-contract customers.

Emergency Response Priority Service by our trained and certified technicians.

No truck, tool, travel or fuel charges on preventive maintenance visits.

No minimum hour requirements on service repairs NOT covered by contract

Service Rates NOT covered by contract are provided to contract customers at a 10% discount.
% T &M Rates are subject to increase January 1 & June 1% of each calendar year

ACCEPTANCE P -54:0
AMS MECHANICAL SYST EQUIPMENT OWNER:

Approved B\fm ““5{1 Approved By:

Title:__ Senior Service Account f ntative Title:

Proposed Date: ? Z/ Z o/ & Effective Date of Agreement:
0176
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Dec 17 12 01:32p hugar foot clinic 7084521614 p.4
AMS MECHANICAL SYSTEMS, INC, ‘
' EquipCare ™
2 e e B
SCHEDULE “A”
MAINTENANCE CONTRACT EQUIPMENT LIST
Customer Name: Same Day Surgery Quote No. 04207
Address 1614 N. Hariem Ave., Ste 300 Account Representative, Brian Payne
City/State/Zip Elmwood Park, L. 60707 ' Effectlve Date October 1, 2010
Phone (708) 4525000 Pump Down Req'd: No__ X
QTY | EQUIPMENT | MANUFACTURER MODEL SERIAL NO. LOCATION | TAG NO.
. ) 48TJE014-
1 |- Roof Top Unit jCanmr '531GA 4298G30779 Roof #1
1 Roof Top Unit Carrier 48TJE_007-’_.521 3798G21258 Roof #2
3 Humidifier Ultra Zone  S2000RB $120-23011A Agg;’rﬁ]g’sR #1-3
) Above OR
3 Reheat Warren CBK5.00-16x8 | 2081/3/77885-1 Ceilings #1-3
. st
1 Med-Vac Life Line LTV-30-N1Z0 21346 17 Floor #1

Closet

COMMENTS:

0177
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Dec 17 1 : P
2 01:32p hugar foot clinic 7084521614 p.5
PURCHASE ORDER
Elmwood Park Sameday Surgery PO#: 5460
1614 N. Harlem Ave Date: 06/28/2010
Elmwood Park, IL 60707 Contact: STORMI LITTLE
' Phone: 708-452-5000
Fax: 708-452-5588
Vendor: AMS ' Phone: (630)887-7700
140 E. TOWER DRIVE Fax: (630)887-0770
BURR RIDGE, IL 60527 Salesperson:
z Terms!
Acct#: 21131
Comments: 10/1/10 - 9/30/11
Qty |Qty | UM |Description ' CL# Vendor Cat# Unit Price |Ext Price
Order [Revd
1 1 | EA |PM AGREEMENT X4/YR (1520.00)E . 6,080.00 6,080.00

Purchase Order Total: 6,080.00

i . .
cerials Manager Signature: ixv.f_&é?ﬁ:/& é/v’ Date:/@ g/ / / /C‘

Invoice To:

Elmwood Park Sameday Surgery

1614 N. Harlem Ave

Elmwood Park, IL 60707 0178 Page 1 of 1
708-452-5000

ATTACHMENT
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SCHEDULE 2.23

HIPAA
NONE

4844-3430-8624.3 0179 ATTACHMENT
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SCHEDULE 2.25

BOOKS AND RECORDS

NONE

4844-3430-8624.3 0180 ATTACHMENT
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Criterion 1120.240(c), Access

1. Current Admissions Policy. A copy of the current admissions policy for the Elmwood
Park Same Day Surgery Center is attached at ATTACHMENT 19.

2. Proposed Admissions Policy. EImwood Park Surgery Center Acquisition & Development
LLC intends to maintain the current admissions policy for the Eimwood Park Same Day Surgery
Center following the Transaction.

3. Admissions Policy Certification. Affidavits from Mr. Borre, the CEO, sole manager, and
sole member of ElImwood Park Surgery Center Acquisition & Development LLC, certifying that
the admission policies at the Elmwood Park Same Day Surgery Center will not become more
restrictive following the Transaction are attached at ATTACHMENT 19.

4814-5130-6771.1 0181 ATTACHMENT
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Clinical Policies and Procedures Manual

SECTION: PC/ Provision of Care, Treatment and Services
TITLE: ADMISSICN CRITERIA

PAGE fof2

EFFECTIVE DATE:

REVISION DATE: March 2008

SIGNATURE:

POLICY:

Procedures eligible to be performed at Sameday Surgery Centers are identified. ‘' The Governing
Board and Medical Advisory Committee approved this list of procedures. Changes to this list
shall be approved by the above committees, which shall also monitor the quality of medical care
provided at the centers.

This corporation will only accommodate those patients for which an ambulatory care service
would be the proper service. The following factors are to be considered in determining if this
ambulatory care should be given:

CLASS |1 Normally healthy patient.
Defined as a patient with no cardiovascular, pulmonary, hepatic, diabetic or
other life threatening disease,

CLASS II:  Patient with a mild systemic disease that does not limit activity and is not
incapacitating.
Defined as a patient with existing but controlled disease.

The patient should be free of infection that would require his/her treatment as a contaminated
case in surgery, post anesthesia recovery private room.

Cases scheduled with anesthesia will require:

For local anesthesia:
No routine testing required
UCG on all women of childbearing age, including those with tubal ligation
(excluding hysterectomies)

For IV Conscious Sedation
A recent patient History and Physical within 30 days.
UCG on all women of childbearing age, including those with tubal ligation
(excluding hysterectomies)

IVF PATIENTS
All IVF patients are excluded from any pre-op testing.

0182
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MAC/GENERAL/REGIONAL
A recent patient History and Physical within 30 days.
UCG on all women of childbearing age, including those with tubal ligation
(excluding hysterectomies)

EKG for:

Patients with cardiac history (at the discretion of the Medical Director)

Patients over the age of 55 (at the discretion of the Medical Director)
(can be done the day of surgery if necessary)

OTHER TESTS:

At the discretion of the Medical Director or Anesthesiologist

The above may be waived perthe Anesthesiologist. Any abnormal results will be reported to the
surgeon and anesthesiologist.

Exceptions; Patients categorized as CLASS lil may be approved by‘'the surgeon and
anesthesiologist after careful consideration and consultation.

CLASS [Il:  Patient with systemic disease that may limit activity and may be incapacitating.

Defined as a patient with existing disease, controlled or not.

The anesthesiologist will have the right to cancel any scheduled surgery when in his/her opinion;
the patient is not a satisfactory risk.

0183 ATTACHMENT

19



Clinical Policies and Procedures Manual

SECTION: PC/Provision of Care, Treatment and Services

TITLE: ADMISSION CRITERIA AND GENERAL POLICIES

PAGE: 10f3

EFFECTIVE DATE:

REVISION DATE: June 2012

SIGNATURE:

1. Patient admission to the facility is scheduled through the private physician who is a

member of the medical staff.

2. Procedures scheduled for the facility will fall within the Approved Procedures List specific
to the facility and those specifically delineated to the surgeon booking the procedure.

3. To ensure adequate preparation for a patient's admission to the facility, the surgery
should be scheduled a minimum of three (3) days in advance if possible.

4. The first surgeries scheduled for the day will begin at the earliest by 7:00 a.m.. The last
cases will be scheduled in an attempt to have all patients discharged by 5:00 p.m..

5. All patients are to be classified according to their physical status as recommended by the
American Society of Anesthesiology. Listed below are physical status classifications:

Class I: A healthy patient.
Example: Inguinal hernia in an otherwise healthy patient.
Class Il A patient with mild systemic disease.
Example: Chronic bronchitis, moderate obesity, diet-controlled diabetes mellitus,
old myocardial infarction, mild hypertension.
Class lII: A patient with a severe systemic disease that is not incapacitating.
Example: Coronary artery disease with angina, insulin-dependent diabetes
mellitus, morbid obesity, moderate-to-severe pulmonary insufficiency.
Only patients who are classified as |, 11, or lll (at the discretion of the Medical Director)

are candidates for outpatient surgery. [f a case is posted as straight local, a physician
(MD and/or DO) is not on duty at the Center, the attending surgeon must be available
until the patient is discharged.
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10.

1.

12.

13.

14,

15.

16.

17.
18.
19.

20.

21,

22.

23.

Procedures which are discouraged from being performed but may be scheduled with the
approval of the Medical Director are:

Premature baby under one year of age

Infants under the age of three months

Infants with a weight of less than eight pounds

Patients who have demonstrated incapacitating mental disorders
Patients who have communicable infectious diseases

Poopow

-Anesthesia-related cases are to be medically cleared by an anesthesiologist before being

transported to the OR, when applicable.

Chest x-ray, EKG, and lab studies should be ordered by the attending surgeon based
upon by the patient's medical status and history prior to surgery. Additional studies may
be ordered at the discretion of the anesthesiologist at the time of admission.

N.P.O. Requirement: Per anesthesia guidelines.

All patients must arrange to be accompanied and transported by a responsible, unless
waived by the surgeon. A statement must be included in the discharge notes if waijved.

Patients who have an acute UR| or unexpldined fever for one week before surgery should
not be scheduled {chronic rhinorrhea will be accepted).

A patient known to have malignant hyperthermia or a family history of such are not
candidates for surgery. Also patients with known latex allergy are not candidates for

surgery.
All pediatric patients (age 12 and under) must meet the same criteria as for adults.

All minor age patients must be accompanied and transported by a parent or legal
guardian. If a guardian, legal documentation of their guardianship must be brought to the
facility before or at the time of admission.

Case scheduled for local anesthesia will have monitoring of vital signs.

Anesthesia cannot be administered until the attending surgeon is in the building.

All focal patients, must be cleared by the surgeon.

Infections or complications: If an incident regarding infection or complication shouid
occur following a patient discharge, notify the Administrator or the Clinical Manager as

soon as possible. Should hospitalization be required, please ask that a copy of the
discharge summary be sent to the facility.

An assessment will be conducted to give pre-op instructions and notify the patient of their
approved insurance coverage and payment/fee policy.

Patients will usually be instructed to report to the facility for admission no less than 30 to
45 minutes prior to the intended procedure.

All patients having anesthesia or anesthesia stand-by will be discharged from the facility
by order of an anesthesiologist. Local cases will be discharged by the surgeon.
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25.

26.

All patients that do_nof receive any intra-op medications (ie local) will not require
monitoring of vital signs in the operating room. These would include, but not limited to
(IVF procedures, bariatric band adjustments, etc).

The patient's ability to meet discharge criteria will be documented on the chart, In
instances where a patient cannot meet criteria for discharge, or any time there is an
adverse change in patient's postoperative condition, the attending physician will be
notified. The decision fo transfer a patient to a hospital will ultimately rest with the
anesthesiologist and/or surgeon.

The surgeon/anesthesiologist is responsible for a pre-operative H&P. A .discharge
summary is required by the surgeon for all local cases.
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MAC/GENERAL/REGIONAL
A recent patient History and Physical within 30 days.
UCG on all women of childbearing age, including those with tubal ligation
(excluding hysterectomles)

EKG for:

Patients with cardiac history (at the discretion of the Medical Director)

Patients over the age of 55 (at the discretion of the Medical Director)
(can be done the day of surgery if necessary)

OTHER TESTS:

At the discretion of the Medica! Director or Anesthesiologist

The above may be waived per the Anesthesiologist. Any abnormal results will be reported to the
surgeon and anesthesiologist.

Exceptions: Patients categorized as CLASS Ill may be approved by the surgeon and
anesthesiologist after careful consideration and consultation.

CLASS lll: Patient with systemic disease that may limit activity and may be incapacitating.
Defined as a patient with existing disease, controlled or not.

The anesthesiologist will have the right to cancel any scheduled surgery when in his/her opinion;
the patient is not a satisfactory risk.
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Elmwood Park Surgery Center Acquisition & Development LLC

May 1, 2013

Ms. Courtney R. Avery

Administrator

[1linois Health Facilities Planning Board
525 West Jefferson Street, Second Floor
Springfield, Illinois 62761-0001

Mr. Michael Constantino

Supervisor, Project Review Section
Illinois Health Facilities Planning Board
525 West Jefferson Street, Second Floor
Springfield, Illinois 62761-0001

Re: Criterion 1110.240(¢c), Admission Policy & Access to Care Certification

Dear Ms. Avery and Mr. Constantino:

I hereby certify, under penalty of perjury as provided in § 1-109 of the Illinois Code of
Civil Procedure, 735 ILCS 5/1-109, and pursuant to 77 Ill. Admin. Code § 1110.240(c), that
Elmwood Park Surgery Center Acquisition & Development LLC (the “Purchaser”) shall not
cause Elmwood Park Same Day Surgery Center (the “Surgery Center”) to adopt more restrictive
admission policies or take measures to reduce access to care at the Surgery Center following the
proposed transaction between the Purchaser and Elmwood Park Same Day Surgery LLC.

Sincerely,

. o7 /70-/'———
Scott Borre
Sole Member and Manager

Elmwood Park Surgery Center Acquisition &

Development LLC
SUBSCRIBED AND SWORN
to before me this( T~ day - . —
of May, 2013. ? "OFFICIAL SEAL"

§ CHRISTINE A. McGOVERN 3
{ NOTARY PUBLIC, STATE OF ILLINOIS

Q ED COOK COUNTY ¢
1Y COMMISSION EXPIRES 04-25-2016 §

Notary Public

ATTACHMENT
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May 1, 2013

Ms. Courtney R. Avery

Administrator

[llinois Health Facilities Planning Board
525 West Jefferson Street, Second Floor
Springfield, Illinois 62761-0001

Mr. Michael Constantino

Supervisor, Project Review Section
Illinois Health Facilities Planning Board
525 West Jefferson Street, Second Floor
Springfield, Illinois 62761-0001

Re: Criterion 1110.240(c), Admission Policy & Access to Care Certification

Dear Ms. Avery and Mr. Constantino:

I hereby certify, under penalty of perjury as provided in § 1-109 of the Illinois Code of
Civil Procedure, 735 ILCS 5/1-109, and pursuant to 77 Ill. Admin. Code § 1110.240(c), that I
shall not cause Elmwood Park Same Day Surgery Center (the “Surgery Center”) to adopt more
restrictive admission policies or take measures to reduce access to care at the Surgery Center
following the proposed transaction between Elmwood Park Surgery Center Acquisition &
Development LLC and Elmwood Park Same Day Surgery LLC.

Sincerely,

4}’; [Pe—""

Scott Borre

SUBSCRIBED AND SWORN
to before me thigp day

of May, 2013. f "OF FIGIAL SEAL"
CHRISTINE A, McGOVERN

-/ NOTARY PUBLIC, STATE OF ILLINOIS
- )7 ; COOK COUNTY ,
> MY COMMISSION EXPIRES 04-25-2018

Notary Public

4
4i
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Criterion 1120.240(d), Health Care System

This criterion is not applicable to the Transaction because Elmwood Park Surgery Center
Acquisition & Development LLC is not part of a health care system.

4814-5130-6771.1 T 0190 ATTACII;MENT




Section Vil
Attachment 39
Criterion 1120.120, Availability of Funds

The Applicants will fund the Transaction with $400,000 in cash from Mr. Borre and an
acquisition loan in the amount of $1,000,000 from Cole Taylor Bank. Of the $400,000 in cash,
$200,000 in cash has already been escrowed with Chicago Title & Trust Company (Escrow
Trust Number 201238204) as an earnest money deposit for the Transaction. The Applicants
will also establish a $500,000 revolving line of credit to support the Surgery Center’'s ongoing
working capital needs following the Transaction. An affidavit from Mr. Borre attesting to these
statements is attached at ATTACHMENT 39. A commitment letter from Cole Taylor Bank is
attached at ATTACHMENT 39.

4814-5130-6771.1 0191 ATTACHMENT
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Elmwood Park Surgery Center Acquisition & Development LLC
May 21, 2013

Ms. Courtney R. Avery

Administrator

Illinois Health Facilities Planning Board
525 West Jefferson Street, Second Floor
Springfield, Illinois 62761-0001

Mr. Michael Constantino

Supervisor, Project Review Section
Illinois Health Facilities Planning Board
525 West Jefferson Street, Second Floor
Springfield, Illinois 62761-0001

Re: Criterion 1120.120, Availability of Cash Certification

Dear Ms. Avery and Mr. Constantino:

I hereby certify, under penalty of perjury as provided in § 1-109 of the Illinois Code of Civil
Procedure, 735 ILCS 5/1-109, and pursuant to 77 Ill. Admin. Code § 1120.120, to the following:

1. Elmwood Park Surgery Center Acquisition & Development LLC (the “Purchaser”) will
fund the Transaction set forth in that certain Asset Purchase Agreement between the Purchaser and
Elmwood Park Same Day Surgery LLC with $400,000 in cash and an acquisition loan in the amount of
$1,000,000 from Cole Taylor Bank. The Purchaser will also establish a $500,000 revolving line of
credit to support the ongoing working capital needs of the Elmwood Park Surgery Center following the
Transaction.

2. I will personally fund the $400,000 in cash from my own funds, which are readily
available.

3. I have already escrowed $200,000 in cash with Chicago Title & Trust Company
(Escrow Trust Number 201238204) as an earnest money deposit for the Transaction.

Sincerely,
Ly Se—
Scott Borre

Sole Member and Manager
Elmwood Park Surgery Center Acquisition & Development LLC

SUBSCRIBED AND SWORN
to before me this Z day OFFICIAL ST
of May, 2013. SHARON A. CARRARA
NOTARY PUBLIC, STATE OF ILLINOIS
WCOMM!SSION EXPIRES 7-6-2013
Notary Publlc
4813-4115-5348.1 0192 ATTACHMENT
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9550 West Higgins Road (847) 653 7978
Rosemont, IL 60018 www.coletaylor.com

£2 ColeTaylorBank

May 13, 2013

Mr. Scott Borre

President & Sole Member

Elmwood Park Surgery Center Acquisition & Development LLC
1800 Lake Avenue

Highland Park, IL 60035

Dear Scott;

Cole Taylor Bank (the "Bank") is pleased to offer you a proposal to make the following financial
accommodations to Elmwood Park Surgery Center Acquisition & Development LLC (the
“Borrower”). The proposal is subject to the terms and conditions specified in this presentation.

The conditions and terms as described herein are not intended to incorporate all such terms or
conditions as may be found in the Loan Agreement or such other documents necessary to close
the transaction.

Based on the information gathered to date, the following outlines the primary terms,

Revolving Line of Credit Facility

Borrower: Elmwood Park Surgery Center Acquisition & Development LLC
Amount: $500,000 secured revolving line of credit.

Use of Proceeds: To support the Company’s ongoing working capital needs.
Collateral: Secured by a first priority all asset blanket lien.

Maturity: | One year from closing

Rate: WSJ Prime + 1%.

Payments: Interest only payments will be paid on a monthly basis, with

principal and unpaid interest due at maturity.

, 0193 ATTACHMENT
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Term L.oan
Borrower:

Amount:

Use of Proceeds:

Collateral:
Term:
Rate:

Payments:

Prepayment Penalty:

&3 ColelaylorBank

Elmwood Park Surgery Center Acquisition & Development LLC.
$1,000,000 secured term loan.

To finance the asset purchase of Elmwood Park Same Day
Surgery LLC per the Asset Purchase Agreement.
Secured by a first priority all asset blanket lien.
Five years from closing.

WSJ Prime +1.5% floating.

Monthly principal payment of approximately $16,667 plus interest
based upon an amortization of five years.

None.

Other Terms and Conditions:

Availability:

Personal Guarantees:

Financial Covenants:

Advances for both loans shall be evidenced by a monthly
borrowing base certificate with advances of 30% on acceptable
accounts receivable. Ineligible accounts will be determined and
mutually agreed upon, but may include affiliated, government,
foreign, and contra accounts among others.

Scott Borre

To Begin FY2013

e Quarterly Minimum Tangible Net Worth - TBD
¢ Annual Minimum Net Income of $500,000.
¢ Annual Retained Earnings growth of $250,000.

Reporting Requirements: To Begin FY2013
¢ Quarterly financial statements within 15 days following each quarter-end.
¢ Annual CPA compiled financial statements within 120 days following each year-end.
» Borrowing Base Certificate, accounts receivable and payable aging reports.
» Annual personal financial statement and tax returns from Scott Borre.

EiioeR Member FDIC
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£2 ColeTaylorBank

o)

Operating Account; Borrower shall maintain all operating accounts at the Bank.
Commitment Fee: 1%
Documentation: The foregoing facilities will be subject to executidn of definitive

credit and security documents in form and substance reasonably
acceptable to the Bank, conditions precedent to funding, including
reps and warranties, negative and affirmative covenants, defaults,
Patriot Act/know your customer and other terms and provisions
customary for transactions and borrowers of this type. All
documentation will be governed by lllinois law.

Out-of-pocket '

Expenses: Borrower will be responsible for all legal expenses, underwriting
costs, filing fees, and any other out-of-pocket expenses incurred in
connection with the documentation and closing of this transaction.

The details of this proposal have been reviewed by management and approval of such
conditions and terms as described herein is subject to satisfactory completion of due diligence,
receipt of state and county searches acceptable to Cole Taylor Bank, and any negotiation,
preparation, and execution of legal documentation fully acceptable to Cole Taylor Bank. The
proposed term sheet will expire if not accepted by both the Bank and Borrower prior to the end
of business day on May 31, 2013.

Singerely,

Z L

Jim Sisk
Senior Vice President

Agreed to and accepted this day of May, 2013 by:

Scott Borre James M. Sisk, SVP
Instant Care Management Group Cole Taylor Bank
0195 ATTACHMENT

39

{ENgen Member FDIC



Section IX
Attachment 41
Criterion 1120.130, Financial Viability

1. Project Funding. The Applicants will fund the Transaction with $400,000 in cash from
Mr. Borre and an acquisition loan in the amount of $1,000,000 from Cole Taylor Bank. Of the
$400,000 in cash, $200,000 in cash has already been escrowed with Chicago Title & Trust
Company (Escrow Trust Number 201238204) as an earnest money deposit for the Transaction.
The Applicants will also establish a $500,000 revolving line of credit to support the Surgery
Center’s ongoing working capital needs following the Transaction. An affidavit from Mr. Borre
attesting to these statements is attached at ATTACHMENT 39. A commitment letter from Cole
Taylor Bank is attached at ATTACHMENT 39.

2. Viability Ratios. Elmwood Park Surgery Center Acquisition & Development LLC is a
special purpose vehicle and was specifically organized for the Transaction. Thus, EImwood
Park Surgery Center Acquisition & Development LLC does not have any historical financial
information.

The Applicants engaged the certified public accounting firm of FGMK, LLC to prepare the
proforma financial statements for EImwood Park Surgery Center Acquisition & Development
LLC following the Transaction (the “Proformas”). The Proformas are attached at
ATTACHMENT 41.

FGMK, LLC also calculated all of the ratios set forth in the below chart:

Financial Viability Analysis
July 2013- | State FY 2014 vs. | July 2014- | State FY 2015 vs.

June 2014 | Norm Norm June 2015 | Norm Norm
Current Ratio 7.63 1.5 Satisfies 8.24 1.5 Satisfies
Net Margin 9.75% 3.5% Satisfies 14.41% 3.5% Satisfies

Percentage
Percent Debt to 12.68% 80% Satisfies 8.25% 80% Satisfies
Total Capitalization

Projected Debt 3.92 1.75 Satisfies 428 1.75 Satisfies
Service Coverage
Days Cash on 61.49 45 Satisfies 81.00 45 Satisfies
Hand
Cushion Ratio 3.19 3 Satisfies 4.37 3 Satisfies |
3. Variances. The Applicants have satisfied the financial viability ratios.
4814-5130-6771.1 0196 ATTACHMENT
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ElImwood Park Surgery Center Acquisition Development LLC
Finanical Ratios

Current Ratio

Net Margin Percentage

LTD to Equity Ratio

Debt Service Coverage Ratio
Days Cash on Hand

Cushion Ratio

Jul13-Jun14  Jul14-Junib5 Target

7.63 8.24 1.50

9.75% 1441% 3.50%

12.68% 8.25% 80.00%

3.92 4.28 1.75

61.49 81.00 45.00

3.19 4.37 3.00
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Section X
Attachment 42
Economic Feasibility
Criterion 1120.140

Criterion 1120.140(a), Reasonableness of Financing Arrangements
Scott Borre's Affidavit in support of this Criterion is attached as ATTACHMENT 42.

4814-5130-6771.1 0201 - ATTACHMENT
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Elmwood Park Surgery Center Acquisition & Development LLC

May 21, 2013

Ms. Courtney R. Avery

Administrator

[linois Health Facilities Planning Board
525 West Jefferson Street, Second Floor
Springfield, Illinois 62761-0001

Mr. Michael Constantino

Supervisor, Project Review Section
[llinois Health Facilities Planning Board
525 West Jefferson Street, Second Floor
Springfield, Illinois 62761-0001

Re: Criterion 1120.140(a), Reasonableness of Financing Arrangements Certification

Dear Ms. Avery and Mr. Constantino:

I hereby certify, under penalty of perjury as provided in § 1-109 of the Illinois Code of Civil Procedure,
735 ILCS 5/1-109, and pursuant to 77 Ill. Admin. Code § 1120.140(a), to the following:

1. Elmwood Park Surgery Center Acquisition & Development LLC (the “Purchaser) will fund the
Transaction set forth in that certain Asset Purchase Agreement between the Purchaser and ElImwood Park Same
Day Surgery LLC with $400,000 in cash and an acquisition loan in the amount of $1,000,000 from Cole Taylor
Bank (the “Acquisition Loan’). The Purchaser will also establish a $500,000 revolving line of credit to support
the ongoing working capital needs of the Elmwood Park Surgery Center following the Transaction.

2. I will personally fund the $400,000 in cash from my own funds, which are readily available.

3. 1 have already escrowed $200,000 in cash with Chicago Title & Trust Company (Escrow Trust
Number 201238204) as an earnest money deposit for the Transaction.

4, Borrowing the $1,000,000 from Cole Taylor Bank was less costly than liquidating my other
investments.

5. My other investments can be converted to cash (if necessary) within a 60 day period to retire the

Acquisition Loan. Indeed, I have personally guaranteed the Acquisition Loan.

Sincerely,

@TM”——

Scott Borre
Sole Member and Manager
Elmwood Park Surgery Center Acquisition & Development LLC

SUBSCRIBED AND SWORN i
to before me this } / day SH A%ECAMC%QLR ARA
of May, 2013. NOTARY PUBLIC, STATE OF ILLINOIS
% & M MY COMMISSION EXPIRES 7-6-2013
Notary Public
4828-1021-0068.1 7 0202 ATTACHMENT
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Criterion 1120.140(b), Conditions of Debt Financing

Scott Borre's Affidavit in support of this Criterion is attached as ATTACHMENT 42.

0203 - ATTACHMENT
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Elmwood Park Surgery Center Acquisition & Development LLC
May 21, 2013

Ms. Courtney R. Avery

Administrator

Illinois Health Facilities Planning Board
525 West Jefferson Street, Second Floor
Springfield, Illinois 62761-0001

Mr. Michael Constantino

Supervisor, Project Review Section
[llinois Health Facilities Planning Board
525 West Jefferson Street, Second Floor
Springfield, Illinois 62761-0001

Re: Criterion 1120.140(b), Conditions of Debt Financing Certification

Dear Ms. Avery and Mr. Constantino:

I hereby certify, under penalty of perjury as provided in § 1-109 of the Illinois Code of Civil
Procedure, 735 ILCS 5/1-109, and pursuant to 77 I1l. Admin. Code § 1120.140(b), to the following:

1. Elmwood Park Surgery Center Acquisition & Development LLC (the “Purchaser”) will
fund the Transaction set forth in that certain Asset Purchase Agreement between the Purchaser and
Elmwood Park Same Day Surgery LLC with $400,000 in cash and an acquisition loan in the amount of
$1,000,000 from Cole Taylor Bank (the “Acquisition Loan”). The Purchaser will also establish a
$500,000 revolving line of credit to support the ongoing working capital needs of the Elmwood Park
Surgery Center following the Transaction (the “Working Capital Loan™).

2. The Acquisition Loan and the Working Capital Loan are the lowest net cost forms of
financing available to the Purchaser for this Transaction.

Sincerely,

%@7 Iso—

Scott Borre
Sole Member and Manager
Elmwood Park Surgery Center Acquisition & Development LLC

SUBSCRIBED AND SWORN

to before me this 4/ day OFFICIAL SEAL ]
of May, 2013. SHARON A. CARRARA}
NOTARY PUBLIC, STATE OF ILLINOIS
i MY COMMISSION EXPIRES 7:6:2013
Notary Public
4824-2990-4916.1 0204 - ATTACHMENT
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Criterion 1120.140(c), Reasonableness of Project and Related Costs

This Project involves a change of ownership. This Project does not involve any construction or
modernization. Accordingly, this criterion is not applicable.

4814-5130-6771.1 0205 ATTACHMENT
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Criterion 1120.140(d), Projected Operating Expenses (in year one):

Operating Expenses: $5,645,367
Cases: 736

Operating Expenses per Case: $7,670

4814-5130-6771.1 0206 ATTACHMENT
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Criterion 1120.140(e), Total Effect of the Project On Capital Costs (in year one)

Capital Costs: $1,600,000
Cases: 736

Capital Costs per Case: $2,174

4814-5130-6771.1 ” 0207 ATTACHMENT
42




Section XI
Attachment 43
Safety Net Impact Statement

This Project involves a change of ownership. A change of ownership constitutes a non-
substantive project. Accordingly, this criterion is not applicable.

4814-5130-6771.1 0208 ATTACHMENT
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Section XII
Attachment 44
Charity Care Information

Elmwood Park Surgery Center Acquisition & Development LLC (the “Purchaser”) is a special
purpose vehicle and was specifically organized for the Transaction. Thus, the Purchaser does
not have any historical charity care information.

Based on a review of the published data, it would appear that the EImwood Park Same Day
Surgery Center has not historically provided any charity care.

As set forth in Criterion 1110.230, the Applicants, in conjunction with Athletico Physical Therapy,
are in the process of organizing a not-for-profit entity that will provide free medical care and
related physical therapy services to veterans and service members who incurred a physical
injury co-incident to their military service (similar to the Wounded Warriors Project).

The Applicants also intend to work with the medical staff at the EImwood Park Same Day
Surgery Center to educate them on the Applicants’ willingness to provide charity care.

4814-5130-6771.1 0209 ‘ ATTACHMENT
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD

After paginating the entire, completed application, indicate in the chart below, the page numbers for the

attachments included as part of the project's application for permit:

APPLICATION FOR PERMIT- May 2010 Edition

ATTACHMENT

NO.

INDEX OF ATTACHMENTS

PAGES

Applicant/Coapplicant Identification including Certificate of Good
Standing

21-22

Site Ownership

23-71

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

72

Organizational Relationships (Organizational Chart) Certificate of
Good Standing Etc.

73-74

Flood Plain Requirements

75

Historic Preservation Act Requirements

76

Project and Sources of Funds Itemization

77

Obligation Document if required

78

Cost Space Requirements

79

Discontinuation

Background of the Applicant

80-84

Purpose of the Project

Alternatives to the Project

86

Size of the Project

Project Service Utilization

Unfinished or Shell Space

Assurances for Unfinished/Shell Space

Master Design Project

Mergers, Consolidations and Acquisitions

87-190

Service Specific:

Medical Surgical Pediatrics, Obstetrics, ICU

Comprehensive Physical Rehabilitation

Acute Mental lliness

Neonatal Intensive Care

Open Heart Surgery

Cardiac Catheterization

In-Center Hemodialysis

Non-Hospital Based Ambulatory Surgery

General Long Term Care

Specialized Long Term Care

Selected Organ Transplantation

Kidney Transplantation

Subacute Care Hospital Model

Post Surgical Recovery Care Center

Children’s Community-Based Health Care Center

Community-Based Residential Rehabilitation Center

Long Term Acute Care Hospital

Clinical Service Areas Other than Categories of Service

Freestanding Emergency Center Medical Services

Financial and Economic Feasibility:

39

Availability of Funds

191-195

40

Financial Waiver

196-200

4

Financial Viability

201-207

42

Economic Feasibility

208

43

Safety Net Impact Statement

209

44

Charity Care Information

4833-7940-5841.3
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