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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- ﬁ§1:ﬁ5~dgi VED

ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD 4R | 0 206
APPLICATION FOR PERMIT

SECTION I. IDENTIFICATION, GENERAL INFORMATION, AND CERﬂFICA'nQQQ‘Q;’gggéﬁ"éwggxm
This Section must be completed for all projects. F-016-16

Facility/Project Identification
Facility Name: Decatur Digestive Disease Center

Street Address: #2 Memorial Drive, Physician Plz West, Ste 102

City and Zip Code: Decatur 62526
County: Macon Health Service Area 4 Health Planning Area: 004

Applicant /Co-Applicant Identification
[Provide for each co-applicant [refer to Part 1130. 220]

Exact Legal Name: Decatur Digestive Disease Center, LLC

Address: #2 Memorial Drive, Physician Plz West, Ste 102, Decatur, IL 62526
Name of Registered Agent: Deborah Bragg

Name of Chief Executive Officer. Victor Eloy, M.D.

CEOQ Address: #2 Memorial Drive, Physician Plz West, Ste 102, Decatur, IL 62526

Telephone Number: (217) 233-5586

Type of Ownership of Applicant/Co-Applicant

O Non-profit Corporation O Partnership
O For-profit Corporation O Governmental
| = Limited Liability Company | Sole Proprietorship - O Other

o Corporations and limited liabllity companies must provide an lilinols 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,

" | APPEND DOCUMENTATION AS ATTACHMENT-1 IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLIGATION FORM,

Primary Contact

[Person to receive ALL correspondence or inquiries)

Name: E. Zachary Dinardo

Title: Attorney

Company Name: Sorling Northrup

Address. 1 N. 0l1d State Capitol Plaza, Suite 200, Springfield, IL 62705 |

Telephone Number:  (217) 544-1144

E-mail Address:  ezdinardo@sorlinglaw.com

Fax Number: (217) 522-3173

Additional Contact

[Person who is aigo authorized to discuss the application for permit]

Name: John W. Ridley

Title: Executive Vice President and Chief Operating Officer

Company Name: Decatur Memorial Hospital

Address: 2300 N, Fdward Street
Telephone Number:  (217) 876-2126
E-maii Address: johnr@dmhhs.org
Fax Number: (217) 876-2125
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
APPLICATION FOR PERMIT

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

Facility/Project Identification
Facllity Name:
Street Address:

City and Zip Code:
County: Health Service Area - Health Planning Area:

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

Exact Legal Name: Decatur Memorial Hospital

Address: 2300 N, Edward Street, Decatur, IL 62526

Name of Registered Agent.  Tipothy D, Stone, Jr,

Name of Chief Executive Officer.  Timothy D. Stone, Jr. :

CEQ Address: 2300 N. Edward Street, Decatur, IL 62526

Telephone Number: (217) 876-2114

_Type of Ownership of Applicant/Co-Applicant _ , )

= Non-profit Corporation O Partnership
O For-profit Corporation J Governmental '
10 Limited Liability Company O Sole Proprietorship O Other
o Corporations and limited liability companies must provide an lliinols certificate of good

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

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

Primary Contact
[Person to recelve ALL correspondence or Inquiries)

Name: E. Zachary Dinardo
Tle: Attorney
Company Name: _ Sorling Northrup

Address: 1 N. 0ld State Capitol Plaza, Suite 200, Springfield, TL 62705
Telephone Number: -1144

E-mail Address: ezdinardo@sorlinglaw.com

Fax Number:  (217) 522-3173

Additional Contact

[Persun who is also authorized to discuss the application for permit]

Name: John W. Ridley

Tile: Executive Vice President and Chief Operating Officer -

Company Name: Decatur Memorial Hospital
Address: 2300 N. Edward Street

| Telephone Number:  (217) 876-2126

E-mail Address.  iohnr@dmhhs.ore

FaxNumber:  (217) 876-2125
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
APPLICATION FOR PERMIT

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

Facility/Project Identification
Facility Name:
Street Address:

City and Zip Code: ,
County: Health Service Area Health Planning Area:

Applicant /Co-Applicant ldentification
rovide for each co-applicant [refer to Part 1130.220].

Exact L.egal Name: Illinois Health and Science
Address: 2300 N. Ed Stree ecatur, II, 62526

Name of Registered Agent: Timothy D. Stome, Jr,

Name of Chief Executive Officer:  Timothy D. Stone, Jr,

CEQ Address: 2300 N. Edward Streef, Decatur, IL 62526
Telsphone Number: (217) 876=2114

Type of Ownership of Applicant/Co-Applicant

x Non-profit Corporation O Partnership

O For-profit Corporation C Govemmental

O Limited Liability Company O Sole Proprietorship . O Other
o Corporations and limited liablity companies must provide an Tiiinols 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.

PRt

— T ot
e, TN A ATTACRUENT: N UMERIC QR QUENT

Primary Contact

[Person to racelve ALL correspondence or inquiries)

| Name: E, Zachary Dinardo .
Tittke:  Attormey _

Company Name: _ Sorjing Northrup

iEEEi_LﬂhﬂLLmmnLQ?ﬂmL1Lu&h&danm+§mimﬁhﬂ¢hﬂ;Jﬁﬂb___
Telephone Number: (217) 544-1144

| E-mail Address: - ezdinardo@soitinglaw.com
Fax Number:  (217) 522-3173 .
Additional Contact

rson who s also authorized to discuss the application for permit}
Name: John W. Ridley
Title: i Chi r
Company Name: Decatur Memorial Hospital
Address: 2300 N. Edward Street
Telephone Number:  (217) 876-2126
E-mail Address: johnr@dmhhs.org
FaxNumber.  (917) 876-2125
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- July 2013 Edition

Post Permit Contact _
[Person to recelve all correspondence subsequent to permit issuance-THIS PERSON MUST BE

EMPLOYED BY THE LICENSED HEALTH CARE FACILITY AS DEFINED AT 20 ILCS 3960

Name: John W. Ridley
Title: Executive Vice President and Chief Operating Officer

Company Name:  Decatur Memorial Hospital

Address: 2300 N. Edward Street, Decatur, IL 62526
Telephone Number: (217) 876-2126

E-mall Address: johnr@dmhhs.org

Fax Number: (217) 876-2125

Site Ownership

[Provide this information for each applicable site]
Exact Legal Name of Site Owner:  LHPT Decatur, LLC * l

Address of Site Owner: 200 West Madison, Suite 3200, Chicago, IL 60606

Street Address or Legal Description of Site:
Proof of ownearship or control of the site is to be provided as Attechment 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 leass, a tetter of intent to lease or a lease.

APPEND DOCUMENTATION AS ATTACHMENT-2, (K NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
AFPPLICATION FORM. |

Operating Identlty/Licensee

[Provide this information for each applicable facility, and insert after thls page.]

Exact Legal Name: Decatur Digestive Disease Center, LLC

Address: #2 Memorial Drive, Physician Plz West, Ste 102, Decatur, IL 62526

O Non-profit Corporation ] Partnership
[J-  For-profit Corporation 1 Governmental
bS] Limited Liability Company | Sole Proprietorship O Other

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

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

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

ownership.

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

Organizational Relationships

Provide (for each 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 deveiopment or funding of the project, describe the interest and the amount and type of any

financial contribution.

APPEND DOCUMENTATION AS ATTACHMENT=, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM. :
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- July 2013 Edition

Flood Plain Requirements
[Refer to application Instructions ] Not Applicable.

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

requirements of lllinois Executive Order #2005-5 (http://www.hfsrb.illinois.qov).

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

Historic Resources Preservation Act Requirements
[Refer to application instructions.] Not Applicable.
Provide documentation regarding compliance with the requirements of the Historic Resources

Preservation Act.

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

DESCRIPTION OF PROJECT

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

Part 1110 Classification:
K}  Substantive
[ Non-substantive
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- July 2013 Edition

g;o Narrative Description A
vide in the space below, a brief narrative description of the project. Expiein WHAT is 1o be done i Stato B

} tate Board
defined torms, NQ'I'WHY It is being done. If the project site doss NOT have a street address, include a legai
descri of the site. Include the rationale regarding the proiect's classification as substantive or non-substantive.

Decatur Digestive Disease Center (“DDDC”) is a free-standing, single-specialty ambulatory
surgical treatment center which provides gastroenterological surgical services on the campus of
Decatur Memorial Hospital (“DMH”) in Decatur, lllinois. DDDC has 2 procedure rooms and
4 recovery rooms. DDDC is a Delaware limited liability company which is authorized to
transact business in Illinois. DDDC is currently owned by DMH and Decatur Digestive
Consultants, LLC equally. However DDDC and DMH have received Board approval of their
request for a Change of Ownership Exemption, and the change of ownership pursuant to that
exemption will result in DMH owning 100% of DDDC. On April 1, 2016, upon receipt of the
permit requested in this application, DDDC will be discontinued as a free-standing facility and
will be converted to a provider-based outpatient operation and incorporated into the GI
outpatient department of DMH. No change in the size and scope of the operations, or the scope
of services or levels of care currently provided at DDDC, is expected to occur after the transition
to the DMH outpatient department. This is a substantive project because it involves the

discontinuation of a licensed health care facility.

Page 6




ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD

Project Costs and Sources of Funds

APPLICATION FOR PERMIT- Juty 2013 Edition

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, compiete 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

Slte Survey and Soil Investigation

Site Preparation

Off Site Work

New Construction Contracts

Modemization Contracts

Contingencies

Architectural/Engineering Fees

Consduiting and Other Fees

olo |lollok |olole

Ol |op |oclo|lok

Tolcolclecoi o lo|oc|lo

Movable or Other Equipment (not in construction
contracts)

o

(=2

Bond Issuance Expense (project related)

o]

(=]

Net Interest Expense During Construction (project
related) -

o

Fair Market Value of Leased Space or Equipment

(=] =]

Other Costs To Be Capltalized

0

0
0

o |o|o o |o

Acquisition of Building or Other Property (excluding
tand}

0

0

=]

TOTAL USES OF FUNDS

aQ

0

o

SOURCE OF FUNDS

CLINICAL

NONCLINICAL

g
E

Cash and Securities

Pledges

Gifts and Bequests

Bond Issues (project related)

Mortgages

Leases (fair market value}

Govemnmental Appropriations

Grants

Other Funds and Sources

TOTAL SOURCES OF FUNDS

CIC O |00 oK o0

clop ook o |Iok

clhprplecp b lolololo

NOTE: iTEMIZATION OF EACH LINE ITEM MUST BE PROVIDED AT ATTACHMENT.7, iN NUMERIC SEQUENTIAL ORDER AFTER

THE LAST PAGE OF THE APPLICATION FORM.
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- July 2013 Edition

Related Project Costs
Provide the following information, as applicable, with respect to any land related to the project that

will be or has been acquired during the last two calendar years:

Land acquisition is related to project [ Yes E] No
Purchase Price: §_ 0.
Fair Market Value: $ 0

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

[ Yes 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 costis $ __0

Project Status and Completion Schedules
For facilities in which prior permits have been issued piease provide the permit numbers.

Indicate the stage of the project’s architectural drawings:
[x] None or not applicable [J Preliminary

[] Schematics ] Final Working _
Anticipated project completion date (refer to Part 1130.140): _ April 1, 2016

Indicate the foliowing with respect to project expenditures or to obligation (refer to Part
1130.140):  xot Applicable

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

[] Project obligation will occur after permit Issuance.

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

State Agency Submittals
Are the following submittals up to date as appfcable:
[X] Cancer Registry
[x] APORS
[x] ANl formal document requests such as IDPH Questionnaires and Annual Bed Reports been
submitted

[x] All reports regarding outstanding permits
Fallure to be up to date with ﬂlese requirements will result in the application for permit being

deemed Incomplete
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- July 2013 Edition

Cost Space Requirements Not Applicable

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

Gross Square Feet Amount of Proposo;_ih '::zl Gross Squarg Feet

. New Vacated
Dept./ Area Cost Existing | Proposed Const. Modernized | Asls Space .

REVIEWABLE
Medical Surgical
Intensive Care
Diagnostic
Radiology

MRI

Total Clinical

NON
REVIEWABLE
Administrative

Parking
Gift Shop

Total Non-clinical
TOTAL

APPERD DCCUMENTATION AS ATTACHMENT-8, N NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLICATICN FCRM.
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- July 2013 Edition

Facllity Bed Capacity and Utllization Not Applicable

Compiete the following chart, as applicable. Complete a separate chart for each facility that is a part of

the project and insert following this page. Provide the existing bed capacity and utilization data for the
latest Calendar Year for which the data are available. Include observation days in the patient day

totals for each bed service. Any bed capacity discrepancy from the Inventory will result in the
application being deemed Incomplete.

FACILITY NAME: City:

REPORTING PERIOD DATES: From: to:

Category of Service Authorized | Admisslons | Patient Days | Bed Proposed
Beds Changes Beds

Medical/Surgical

Obstetrics

Pediatrics

Intensive Care

Comprehensive Physical
Rehagbilitation

Acute/Chronic Mental lliness

Neonatai Intensive Care

General Long Term Care

Specizalized Long Term Care

Long Term Acute Care

Other ({identify)

TOTALS:
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- July 2013 Edition

CERTIFICATION

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

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

o in the case of a limited liability company, any two of its managers or members (or the sole
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 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 Decatur Digestive Disease Center, LLC *
in accordance with the requirements and procedures of the lllinois Health Facilities Planning Act.
The undersigned certifies that he or she has the authority to execute and file this application 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.

o=

7 e Z %
SIGNATU
Victor

SIGNAYURE
John W. Ridley
PRINTEIINAME PRINTED NAME
Manager Mapager
PRINTED TITLE PRINTED TITLE
Notarization: Notarization:

Subscribed and swomn to before me
this Z4 dayof February, 2016

KEELY JO FIORE

Subscribed and swom to before me

this 2<f day of_February, 2016

'

Seal KEELY JO FIORE

) OFFICIAL SEAL

5 Notary Public, State of Mllinois

My Commission Expires
Aprit 24, 2019

B OFFICIAL SEAL
Notary Public, State ot Hlinois

My Commission Expires

April 24,2019
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- July 2013 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 inthe case of a limited liability company, any two of its managers or members (or the sole
manger or member when two or more managers or members do not exist);

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

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

This Application for Permit is filed on the behalf of _Decatur Memorial Hospital *
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.

et Shal, e

SIGNATURE g SIGNATURE

Timothy D. one, Jr n W. Ridley

PRINTED NAME _PRINTED NAME |

President and Executive Vice President and

Chief Executive Qfficer Chief Operating Officer
PRINTED TITLE PRINTED TITLE
Notarization: Notarization:
Subscribed and sworn to before me Subscribed and swomn to before me
this 24 dayof _February, 2016 this 24/ day of_ February, 2016
Signature/of\Ngtary Si néture of Notaq

3 KEELY JO FIORE 7 _

Seal 2 OFFICIAL SEAL Seal OKE,E:IIEIJSL%%[;E

% NotaryPublic, Siate of 1linois
X7 -3-.;* My Commission Expires

April 24, 2018 My Cominussion Expires

Aptil 24,2019

*Insert

State of #inols. County of Macon.




ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- July 2013 Edition

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

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

o inthe case of a limited liability company, any two of its managers or members (or the sole
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 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 thé proprietor.

This Application for Permit is filed on the behalf of __111linois Health and Science *
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.

Timothy D /) Stone, Jr. Ke\/'}r\ ’P i——b‘r‘or\")’\

PRINTED NAME - PRINTED NAME

President and : :

Chief Executive Officer i 3 e =

PRINTED TITLE PRINTED TITLE

Notarization: Notarization:

Subscribed and sworn to before me Subscribed and sworn to before me
this 24/ dayof _February, 2016 this 24/ dayof _February, 2016

rgnature of Notary
Seal KEELY JO FIORE Seal KEELY JO FIORE

OFFICIAL SEAL
Notary Public, State ot Ilfinois
My Commission Expires

*Insert EXA: e me of thé?#bﬁic@ﬂ@

7 OFFICIAL SEAL
. Notary Public, State of |llinois

My Commission Expires
Aprit 24, 2018 ‘
g




ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- Suly 2013 Edition

SECTION II. DISCONTINUATION

This Section is applicable to any project that involves discontinuation of a health care facility or a category
of service. NOTE: [f the project is solely for discontinuation and if there Is no project cost, the remaining

Sections of the application are not applicable.

Criterion 1110.130 - Discontinuation

READ THE REVIEW CRITERION and provide the following information:

GENERAL INFORMATION REQUIREMENTS See Attached

1.

o > W N

Identify the categories of service and the number of beds, if any that is to be discontinued.

Identify all of the other clinical services that are to be discontinued.
Provide the anticipated date of discontinuation for each identified service or for the entire facility.

Provide the anticipated use of the physical plant and equipment after the discontinuation occurs.

Provide the anticipated disposition and location of all medical records pertaining to the services
being discontinued, and the length of time the records will be maintalned.

For applications involving the discontinuation of an entire facility, certification by an authorized
representative that all questionnaires and data required by HFSRB or DPH (e.g., annual
questionnaires, capital expenditures surveys, etc.) will be provided through the date of
discontinuation, and that the required information will be submitted no later than 60 days following |

the date of discontinuation.

REASONS FOR DISCONTINUATION See Attached

The applicant shall state the reasons for discontinuation and provide data that verifles the need for the
proposed action. See criterion 1110.130(b) for examples.

IMPACT ON ACCESS See Attached

1. Document that the discontinuation of each service or of the entire facility will not have an adverse
effect upon access to care for residents of the facility's market area.

2. Document that a writien request for an impact statement was received by all exlsting or approved
health care facilities (that provide the same services as those being discontinued) located within

45 minutes trave! time of the applicant facility.

3. Provide coples of impact statements received from other resources or health care facilities
located within 45 minutes travel time, that indicate the extent to which the applicant’s workload

will be absorbed without conditions, limitations or discrimination.

APPEND DOCUMENTATION AS ATTACHMENT-1Q, IN NUMER!C SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM.
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- July 2013 Edition

0. 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

ff:lfg:dng ?Jiojed completion. Direct cost means the fully aflocated costs of salaries, benefits and supplies
r ce

E. Total Effect of the Project on Capital Costs

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

APPEND DOCUMENTATION AS ATTACHMENT -38, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM.

X. Safety Net impact Statement " See attached.

[[EAFETY NET IMPACT STATEMENT that describes all of the following must be submitted for ALL SUBSTANTIVE AND
PISCONTINUATION PROJECTS:

1. The project’s material impact, If any, on essential safety et services inme'communlly,totl'leemntthathisfeasrbleforan
applicant to have such knowledge.

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

3. How the discontinuation of a facifity or service mlghwnpadmeremammsafetynetpmvidarslnaglvenmnunﬂy if
reasonably known by the applicant.

Safety Not Impact Statements shall also include ali 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
fllincis Community Benefits Act. Non-hospital applicants shall repori charity care, at cost, In accordance with en appropriate
methodology speclfied by the Board.

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

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

A tabis In the following format must bs provided as part of Attachment 43. -

Szfety Net Information per PA 860031
CHARITY CARE
Charity (# of patients) - Year Year Yeer
Inpatient
Outpatient
Totel
Charity (cost In dollars)
Inpatient
Cutpatient
Total
MEDICAID
Medicaid {2 of patients) Yeer Year Year
inpatient
Outpatient
Total
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- July 2013 Edition

Med!cakd (revente)
Inpatient
Quipatient

Total

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

Xii.  Charity Care Information See attached.

Charity Care Information MUS] be furnished for ALL projects.

1. Al applicants and co-applicants shafl 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 appllcant owns or operates one or more facifities, the reporting shall be for each individual facility located in Hlinols. Iif
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 revenus for the consclidated financial statement; the allocetion of
charity care costs; and the ratio of charity care cost to nat patient revenue for the facllity 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 provited by a heslth care facllity for which the provider does not expect to receive paymant from
the patient or & third-party payer. (20 ILCS 3980/3) Charity Care must be provided at cost,

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

CHARITY CARE
Year Year Year

Neot Patient Revenue
Amount of Charity Care {charyes)
Cast of Charity Care

APPEND DOCUMENTATION AS ATTACHMENT-41, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM,
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD

APPLICATION FOR PERMIT- July 2013 Edition

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

NO.

ATTACHMENT

INDEX OF ATTACHMENTS

PAGES

Applicant/Coapplicant identification Including Certificate of Good
Standing

18

Site Ownership

23

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

65

Organizational Relationships (Organizational Chart) Certlificate of
Good Standing Efc.

68

Flood Plain Requirements

Historic Preservation Act Reguirements

Project and Sources of Funds Itemization

Obligation Documet if required

Cost Space Regquirements

Discontinuation

70

Background of the Applicant

Purposs of the Project

Alternatives fo the Project

Size of the Project

Project Service Utilization

Unfinished or Shell Space

Assurances for Unfinished/Shell Space

Master Design Project

Mergers, Consolidations and Acquisitions

Service Speclfic: -

Medical Surgical Pediatrics, Obstetrics, ICU

Comprehensive Physical Rehabilitation

Acute Mental limess

Necnatal Intensive Care

Open Heart Surgery

Cardiac Catheterization

In-Center Hemeodialysis

Non-Hospital Based Ambulatory Surgery

Selected Organ Transpiantation

Kidney Transpiantation

Subacute Care Hospital Mode!

Children's Community-Basad Health Care Center

Community-Based Residentiai Rehablitation Center

Long Term Acute Care Hospital

Clinical Service Areas Other than Categories of Sepvice

Freestanding Emergency Center Medical Services

Financial and Economic Faasiblility:

Avallabiiity of Funds

Financial Waiver

Financiai Viability

Economic Feasibility

Safety Net impact Statement

Charity Care Information

~INd
U
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ATTACHMENT-1

Decatur Digestive Disease Center, LL.C, Decatur Memorial Hospital, and Illinois Health and
Science are co-applicants. The Certificate of Good Standing for each entity is attached.
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Delaware

The First State'

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "DECATUR DIGESTIVE DISEASE CENTER,
LLC" IS DULY FORMED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS
IN GOOD STANDING AND HAS A LEGAL EXISTENCE SO FAR AS THE RECORDS OF
THIS OFFICE SHOW, A§ OF THE NINETEENTH DAY OF OCTOBER, A.D. 2015,

AND I DO HEREBY YURTHER CERTIFY THAT THE AFWORESAID LIMITED
LIABILITY COMPANY IS DULY FORMED UNDER THE LANS OF THRE STRTE OF
DELAWKARE AND IS IN GOOD STANDING AND HAS A LEGAL EXTSTENCE NOT
HAVING BEEN CANCELLED OR DISSOLVED S0 FAR AS TRE RECORDS OF THIS
OFFICE SHOW RND IS DULY AUTHORIZED TO TRANSACT BUSINESS.

AND T DO HEREBY FURTHER CERTIFY TEAT THE SAID "DECATUR
DIGESTIVE DISEASE CENTER, LLC" WAS FORMED ON THE THIRTIETH DAY OF

JULY, A.D. 2003,
AND I DO HEREBY FURTHER CERTIFY TRAT THE ANNUAL TRXES HAVE BEEN

PAID TO DATZ.

3687423 8300

SRit 20150560179 Sedigipegp .
You may verlfy this certificste online it corp.deluwsara.gov/ authver.shtm!

3

Attachment-1
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File Number 0098965-7

S S

To all io whom these Presents Shall Come, Greeting:

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

Business Services. I certify that

DECATUR DIGESTIVE DISEASE CENTER, LLC, A DELAWARE LIMITED LIABILITY
COMPANY HAVING OBTAINED ADMISSION TO TRANSACT BUSINESS IN ILLINOIS ON
AUGUST 26, 2003, APPEARS TO HAVE COMPLIED WITH ALL PROVISIONS OF THE
LIMITED LIABILITY COMPANY ACT OF THIS STATE, AND AS OF THIS DATE IS IN GOOD
STANDING AS A FOREIGN LIMITED LIABILITY COMPANY ADMITTED TO TRANSACT

BUSINESS IN THE STATE OF ILLINOIS,

In Testimony Whereof, 1 hereto set

my hand and cause to be affixed the Great Seal of
the State of Illinois, this 19TH

day of OCTOBER A.D. 2015

. R
. L4
Authentication #: 1529203038 verifiable untli 10/6/2016 NY N

Authenticate at: http:/iwvew.cyberdriveillinols.com
SEGRETARY OF STATE

Attachment-1
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File Number 0871-246-8

b b

To all io whom these Presents Shall Come, Greeting:

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

Business Services. I certify that

DECATUR MEMORIAL HOSPITAL, A DOMESTIC CORPORATION, INCORPORATED
UNDER THE LAWS OF THIS STATE ON SEPTEMBER 09, 1902, APPEARS TO HAVE
COMPLIED WITH ALL THE PROVISIONS OF THE GENERAL NOT FOR PROFIT
CORPORATION ACT OF THTS STATE, AND AS OF THIS DATE, IS IN GOOD STANDING AS

A DOMESTIC CORPORATION IN THE STATE OF ILLINOIS.

InTestimony Whereof, I hereto set

my hand and cause to be affixed the Great Seal of
the State of Illinois, this 19TH

day of OCTOBER A.D. 2015

g o S S s
AU aicdient GRS '
-k R ’
Authentication #: 1529203088 varifiable unti 10/18/2016 M

Authenticate at htip:/www.cyberdrtveliinole.com
SECRETARY OF STATE

Attachment-1
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File Number 5364-265-9

To all to whom these Prese Shell Come, Greeting:

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

Business Services. I certify that
ILLINOIS HEALTH AND SCIENCE, A DOMESTIC CORPORATION, INCORPORATED
UNDER THE LAWS OF THIS STATE ON NOVEMBER 08, 1984, APPEARS TO HAVE
COMPLIED WITH ALL THE PROVISIONS OF THE GENERAL NOT FOR PROFIT
CORPORATION ACT OF THIS STATE, AND AS OF THIS DATE, IS IN GOOD STANDING AS
A DOMESTIC CORPORATION IN THE STATE OF ILLINOIS,

L P

InTesiirnony Whereof, I hereto set

my hand and cause to be affixed the Great Seal of
the State of Illinois, this  19TH

dayof OCTOBER A.D. 2015 .

Y 3 SuTRLy N
e 18 ,
Authentication # 1529203074 verifiable until 10/18/2018 M

Autheniicate at; hitp:/www.cyberdriveitinais.com
SECRETARY OF STATE
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ATTACHMENT-2

The site owner is LHPT Decatur, LLC. Proof of ownership is provided by the attached Lease
Agreement between LHPT Decatur, LLC, as Landlord, and Decatur Digestive Disease Center,
LLC, as Tenant.

Attachment-2
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CoeY

LEASE AGREEMENT
Betwoen
- LHPT DECATUR, LLC, as Landlord
And
DRCATUR DIGESTIVE DISEASE CENTER, LL.C, as Tenant
Property:

[Decatur, Hiinois]

Attachment-2
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SUMMARY OF TERMS
(“Summary of Torms™)

IBHAHI DECATUR DIGESTIVE DISEASE CENTER, LLC, whose address is #2 Memorial Dr!ve.
Suite 102, Doostur, lllinols 62526.

LANDLORD: LHFT DECATUR, LLC, whoso address Is Lilllbridge Healthoare Properties Trust 200
Weat Madison, Sulte 3200, Chicago, [linols 60606, Attention: Mr, Kevin Geraghty.,

BFFECTIVE DATE: Shall mean the latest date of execution of this Lease, as set forth on the signature
PREMISES: #2 Memotial Drive, Suite 102,

The medical offioe bullding located &t #2 Memorial Drive, Suite 100, in the Clty of Decatur,
State of Hiinois,

INITIAL TERM: Five (5) Lease Years

BS: Commenoing on Ootober 1, 2010 and

Commercial General Llabllfty

insuranco including oomoml llablljty coverage with respeot to obligations under this Leaso and
property damage insurance with respest to the Building, the Premises and surrounding aress, on an
basls. with fimits to be reasonably eet by Landlord from time to time but In any event not less

than one million dollars ($1,000,000) each ooourrence and two mlllion ($2,000,000) general aggregats.

m&m&mm%nm conditions for the appliostion of
Landlord's Contribution are not satisfied within the first Lease Year, Landlord’s obligation to thereafter **
provide the Landlord’s Contribution shall coase,

Attachment-2
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'LBASE AGREEMENT

THIS LBASE AGREEMENT (this “Lease”) is excouted 25 of the Effective Date by and bstwesn
LHPT DECATUR LLC, & Delaware limited lisbility company (“Landlord™), and DECATUR
DIGBST‘IVB DISEASB CENTER, tn Illivois limited liability compeny (*Tenapt”)-

WIINESSETH:

That in consideration of the rents, covenants and oondlﬁons herein tiet forth, Landlord and Tensnt
agree as follows:

Section 1. Summary; Premises, Term

1.1 SummmorTmmmwomemmmapmdﬂ\hLmhuth;
provisions of this Loase sddressing such matters in detsil shall control over any inoonsistent provisions fn
the Summary of Terms. Allumuoapimﬂndbmnotuﬁmwlsadeﬁnadhwdnshallhawtbempwﬂw

meanings ascribed to them on Schedule 1], attached hercto and made a part hereof.

1,2 Premises, Tenant herelry lcases from Landlord the premises
attached hersto a5 Exhibit A (the “Premises™) oonsisting of approximately,
le Square Foet (defined below) and commonly referred 10 &k Suitei;

‘Tioor o1 wib ouilding, “Useabls Squate Feot” shall each be computed in eocordance with the Amerloan

Natioual Standard of the Building Owners and Managers Association, International, Standard Method for
Measuring Floor Area in Office Bulldings, Bxoeept for the Landlord’s Work (deﬂned below), Tengnt

acknowledges that it i leasing the Premises “as is* without any representations or warrantles, X

13 _ Project, Building, Common Areas, As ueed hersin, the term “Projest” collectively
meany the medical offics building commonly known es Physiolans Plaza Weat, located ef #2 Memorial
Drive, Decatur, Illinols (the “Building”), s well s the land (the “Roal Bstata™ ground leased by
Landlord on which the Building aits, togsther with tho Common Areas and other improvements which
aro now, or may heroafter be, located on or otherwise benefit the Real Estate,

- 14  Term. This Laase shall bs effective from the Bffective Date and the term of this Lease
(the “Term™) shall commence upon the Commencement Date as set forth on the Smumary of Terms
and shall terminate upon the date thet Is Flve (5) Lease Years fliom the Commencement Date, unleas

sooner terminated or extended as provided herein,

1.5  Use; Compliance; Operation,

(A) Permitted Use. The Premises shall be used for medioal office purposes and
lawful activities normally inoldental thereto end for no other purpose, Tenant acknowledges tha:
Landlord has not granted Tenant the right to be the exclusive provider of eny medical service or

procedure. |

(B)  Prohibited Use. Tenant shall not permit the Premises to be used or ooouplgd’ p
disponse or sell any drugs, medioines or sundries for remuneration, provided that this shall not be desmed
to prevent Tenent, if a duly licensed physician, surgeon or dentist, from administering druge or medicines
(including semples) to any of his/her patients in acoordancs with ell applicable Governmental Regulations
which drugs or medicines are, in the judgment of the physloian, surgeon or dentist, necessary in the

treatment of his pationt,

Attachment-2
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(C) Compliance. At its cost, Tenant shall observe and comply, end shall cause
Tenant Parties to observe and comply, with all Governmental Regulations end with the mles and
regulations eftached hereto ss Bxhibit B, together with any reasonsble amendments, modifications of
additions thereto (the “Rales and Regulations™).

(D)  Third Party Benefilary. 'The Hospital Partica as well as any other operstor of
the Hoepital are third party beneficiaries of the provisions ofﬂxissmumdshallbomﬁﬂedto
enforos breachos of suoh provisions directly against Tenant. L

Section 2, Remt o

21  BaseRent. !
(A)  Amount, Tenant shall pay to Landlord the annual rentals (the “Base Rent") set

forth in the second psragraph of this Section 2.1(A), Said Base Rent shall b pald in equal monthly
Instaliments on or before the first dgy of each month, in advencs, commencing upon the Commencoment
Date and continuing through the last calendar month which falls within the Term. In the event the
Commencement Date {8 not the first day of & calendar month, then the Base Rent due for such first month,
of the Term shall be prorated based upon the number of days in that month lg-which the Commenoemenit

Date fhlls.

¢ & Bmfmmmnmemmemnmmgummuondmwmmmwm
specified in the Summery of Terms, Commenoing with the e Yoar end :
of e2ch Lense Year thereafter during the Term, Base Renti

Prior to the commencement of each Lewe Year, starting with the seoond Lease Year, Landlord
shall prepare & staternent reflecting the Base Rent as adjusted (If any) in acoordsnoe herewith, which shal
become the Base Rent due and payable thereafier until the next adjustment (if any). _

(B)  Manner of Payments. The payment of Base Rent, Additional Rent (hqrofn.
Base Ront, Additional Rent and smy other sums due from Tenant to Landlord under this Leass are
oolieotively referred to as “Rent™) shall be made in lawful money of the United States of Amerloa and
made payable to Landlord or such other person end &t such place as Landlord shall designate in writing
from time to time. Tenant's obligation to pay Rent Is Independent of eny obligation of Landlord
hereunder and shall be paid without abatement, reduotion, demend or set-off, except as -otherwise

specifically provided herein,

(C)  Late Payments, Any amount not pald by Tenant when due shall bear interest at

the prime rate of interest (the “Prime Rate™) In effect on such date as published from time to time in 7%k
Pall Sirest Journal (or, if The Wail Street Journal ocases publioation, anothet finanocial publication
reasonably selected by Landlord) plus four percent (49) por annim (the “Interest Rate™) from the due
date until paid in full, In addition, if Tensmt is delinquent in the peyment of any emount for more than ten
(10) days after the date due, Tenant shall pay to Landlord upon demand a late charge equal to five peroent
]

i
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(5%) of such delinqueat sum, Such {nterest and late oharge shall be in addition to all of Landlord's other
rights and remedies hereunder or at law,

22  Additional Rent.
(A) Amount. - Oommeming on tbe Oommmemmt Da,ta, ‘I'bnant shal] pa,y to
"“"’"‘ B A8 1 s, L "
; AN a - SHT i

(B) Payment. Prior to any such calendar year and from time to time during eny
celendar year, Landiord may notify Tenant as %o monthly installments on acoount of Additional: Rent
payable by Tenant based on Landlord's reasoneble estimate of each of Taxes and Bxpenses for such
calendar year. On the first day of tho calendar month after Landlord’s notios of any Invrease in such
instaliments, Tenant shall pay to Landlord (in addition to the revised monthly estimate) & lump sum
payment in an amount eo that Tenant's fotal payments for the oalendar year will equal Landlord’s revised
estimato of Tensnt's Additional Rent, Additional Rent for the first calendar year in whioh the Term falls
(ifthecommwmmmmm!soﬂmﬂmnlmaryl)mdﬂxehstoﬂmduywlnwhiohﬂlommfalls(if
theTemendsonadmotberthmeemberﬂ) pl! be proreted basad upon the number of days in the
Term felling within the oalendar vesr in g

WIS Al

Addiﬁmal Rent for suoh

calendarym, ﬁ:an Tenmtahall payl.andlordﬂlemllammmtofmy suoh deficienocy wl&dnm(m)daw
after reoolving the Annual Additional Rent Notico, If the Additional Rent actually dus is less then the
total estimated payments made by Tenant on account of Additional Rent for such calendar yeay, then
Landlord shall, at its option, crodit any such exosss to Rent noxt owing by Tenant or refund such excess tp
Tenant. The provisions of this Mm___ shall survive the axpimtion or carl{er terminstion of this Lease.
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Section 3. Alterations

3.1 Alterations,

(A)  Alterations. All improvements or alterations in or additlons, changes or

installations to the Premises (“Alteration™) performed by or on behalf of Tenant shall be govemed by the
terms of this Section 3, Tenant shell not permit any Altsretion to be performed without first obtaining
Landiord's prior written consent. Landlond's consoent shall not be unreasonably withheld, conditioned or

delayed but may bes withheld in Landlord's sole disoretion If (1) an Event of Defuult exists hereunder or
(2) the Alteration (I) impects the structural components of the Project or (If) impeots the utility or
mechanioel systems of the Projeot or (lii) impeocts any other tenant’s premises or are visible fram the
-outside of the Premises.

(B)  Procedures, Prior to commencing any Alteration, Tenant shall submit detailed
plans and spocifioations for Landlord's review end approval. Lendlord shall notify Tenant of its approval
or disapproval of guch plans and speoification and the work described therein within fifteen (15) business
days of receipt thereof. Lendlord shell state in writing and in reesonsble detall any objection to such
Alteration. Tenant may revise its plans and specifications to incorporate such comments and, if Tenant
does B0, it may again request Landlord’s consent pursuent to the proosss desoribed above, Noither
approvel of the plans and specifications nor supervision of the Alteration by Lendlord shall constitute 8

representation or warranty by Landlord as to the acouracy, adequacy, sufficlency or propeisty of such
plans and specifications or the quality of workmanship or the compliance of such Alteration with
Governmental Regulations, If Tenant desires to revise any plans and specifioations after obtaining
Landlord’s approval thereof, Tenant shall re-submit suoh plans and spooifications to Landlord for its

approval as provided above,

(C)  Performance, Tenant shell pay the entire ocost of any Alteration permitted
herounder, including, without limitation, Landlord’s ressonable charges for review of the plans and
spevifications for any Alteration and Landiord's ressonable charge for supervision of any approved
Alteration. If requested by Landlord, Tenant shall provide evidence reasonably setisfactory to Landlord
of Tonant's financial ability to pay the cost of such Alteration. All Alterations shall be performod in &
good and workmaniike and first-class lien fres manner, using new materials and in sccordance with the
plans and speoifications submitted to end approved by Landlord as well a5 in accordance with «ll
applicable Gevernmental Regulations. All Alterations shall be' performed by contractors and
suboontractors who possess the requisite expeciences, personnel, finencia! strength and other resources
necessary to petform and complete the promod Alteration in & good and workmanlike lien free manner,
as reasonably epproved by Landlord prior to the commencsment of such work, Tenant shall provide to
Landlord evidence reasonsbly satisfactory to Landiord that such contractors or suboontractors setisfy such
requirettionts and possess the Insurarnce required pursuant to Section 4, Ali contractors and suboantraotors
performing the Alteration shall work in harmony with Landlord’s end other tonant’s contractors end
subcontractors, Tenant shall oause all Altsrations to be performed in such manner so 8s not to obstruot
access 1o the premises of any other tenant in the Project or any part of the Common Areas or disrupt any
building service or equipment or any other tonanis’ equipment. Prior to commencing any Alteration,
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Tonant shall have obtained and delivered to Landiord complete copies of .all permits and approvals
required by applicable Governmentel Regulations to commenoe and oomplete any Alteration,

3.2  Removal by Tenant, Each Alteration or other mprovement made by Tenant in or upon
the Premises (excopting only Tenant’s furniture, equipment and tmde fixtures), whethor temporary or

permanent in character, shall become Landlord’s property upon Its attachment to the Premises and shell
romain upon the Premises at the expiration or termination of this Lease without compensation to Tenant;

provided, however, that Landlord shell have the right to require Tenant to remove any Alteration, To the
extont specifically requested in writing by Tenant, Landlord shall inform Tenant at the time Landlord
consents to any Alteration whether Landlord shail require removal of such Alteration at the expiration or
termination of this Lease. Tenant shall, at its cost and expense, effest such removal and restore the
Premissa to the oondition existing immediately prior to the Alteration at the expirgtion or tetminetion of

this Lease.

33  Liems. Tenant shall keep all of the partionz of the Profect free and clear of all liens
arising out of, or claimed by reeson of, any work performed, material furnished or obligations incurred by
or & the inslstence of Tenant, Upon completion of any Alteration, Tenant shall promptly furnigh
‘Landlord with final sworn owner’s and oontractors’ statements and full and final waivers of llen covering
all labor and materials Inoluded in such Alteration, Should Tenant within fifteen (15) days after written
notice from Landlord fail to: (1) fully dissharge any lien or cleim of len, or (ii) insure or bond over such
llen by title sndorsement or bond satisfactory to Landlord, Landlord’s lender, if eny (which endorsement
or bond shel] also cover oosts of defense) as well a3 the ground lessor under the Ground Lease, Landlord
may, &t {ts option and without limitetion of any of its other rlghm and remedies, pay the same or any part
thereof, and the emount of such psyment shall be due and owing to Landlord from Tenant with Intsrest
thereon at the [nterest Rate from the dets lncumduntllﬂnedatopaid in full. No liens of any character
whatsoever created or suffered by Tenant shall in any way, or to any extent, attach to or effoct the rights
of Landlord or the ground lessor under the Ground Lease, as applicable, in the Premises, the Real Batats

or the Projeoct,

34  Survival. Tenant's obligations in this Section 3 shall survive the expiration or
termination of this Lease.

Section 4. Insurance

4.1  Tenant's Insurance.. Tenent shell, at Its expense, keep In full foroe and effect the
fallowing insuranoe policies during the Term and any extension theteof:

(n Commeroial property Insurance, insuring (s) one hundred percent
(100%) of the fall replacement cost of all Alterations and other improvements or additions to the Premises
made at Tenant's expense or direction, and all other property owned or used by Tenant and located in the

Premises and (b) against all “special perils®;

(2 Commeroial general liabillly ("CGL™) insurance and, if neoceasary,
oommerciel umbrella insuranos, with [imits to be reasonably #st by Landlord from time to time but not
lesg than one million dollars ($1,000,000) per.occurrence and two million dollers ($2,000,000) general
eggregate. OGL insurance shall cover Iabillty arising from premises, operations, independent
contractors, products-compleiad operations, personal Injury and advertising injury, and lability assumed
under an ingured contract, inoluding without limitation this Lesss; and
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(3)  During the performance of a]l Alterations, Tenant shell maintain or, at its
option, ceuse Tenant’s contractor or suboontractor, as appropriate, performing such Alterstion to

maintain:
1, Completed Velue Builders Risk insyrance which shall, af a
minlmum, cover “special perils” related to.ths Alterstion and meterials relaied thereto;

2, Automobile Jiability and, if necessary, commercial umbrell
{iability inaurance with a limit of not less than $1,000,000 eech acoldent covering liability arlsing out of
any auto (including owned, hired, and non-owned gutos) used in confiection with such Alteration;

3. CGL insurance described above;

4, Workers compensation and employers linbility insurance with
employers liability limits of not less than $1,000,000 each accident for bodily injury by accldent ar
$1,000,000 each empioyes for bodily injury by diseass.

42 - Form of Pollcy. All policles of insurance ocarried by Tenant shall (i) be 1ssved by
insurers, acoeptable to Landlord in its rersonsble discretion, authorized to do business in the state in
which the Premises is Jocated and shall (ii) contain a waiver of any rights of subrogation. The CGL
policies and the commercial umbrelle policies, If any, shall name Landlord and any other parties
reasonably designated by Landlord as additional insureds, Tenant's CGL insurence shell apply as
primary jnsurance with respect to any other Insurance or self-insurance programs afforded to Tenant or
Lendlord, There shall be no endorssment or modification of the COL to make it excess over other
available insurance. Tenant shall, at least ton (10) days prior to the Commencement Date, and within
thirty (30) days prior to the expiration of each such polioy, deliver to Lendlord certified copies of the
polloles cor certificatea of insurance (in form and substance reasonably acoeptabls to Landlord), executed
by & duly authorized ropresentative of each insurer, showing compliance with the insurance requirements
sot forth above, All certificates shall provide for 30 days’ written noties to Landlard (10 days for non-
payment of premium) prior to the ocancellation of any insurence referred to therein. As of the date hereof,
the initial party in addition to the Léndlord to bs named 88 an additional insured is Lillibridge Healthoare

Services, Inc.

43  Fallure to Carry. Without limiting Landlord’s remedies set forth In Section 10 hereof,
In the ovent that Tenant shell fail to carry and maintain the insurance coverages set forth in this Section 4,
Landlord may, upon ten (10) days prior writtsn notice to Tenant (unless such coverages will Iapso within
such time period and in which svent no sush natioe shall be necessary), prooure such policles of insurance
and Tenant shall promptly reimburee Landlord the cost thereof with interest thereon at the Interest Rate

from the date incurred until the date paid,

44  Landlord’s Insurance. Landlord shall, during the Term, maintain commercial property
insurance for one hundred percent (100%) of the full replacement costs of the Project (exclusive of
foundations and footings), together with rent loss Insurance In an amount not less than one (1) year's rent
from all tenants of the Praject as well as COL insurance, CQGL insurance shall, at Landlord’s option,
cover linbility arlsing from premises, operations, independent contractors, products-completed operations,
personal injury and advertising injury, and liability assumsd under an insured contrect, inoluding without

lim#tation this Lease,
45  Priority of Insurance, Waiver. Landiord and Tenant, in the exercise of their-

commerolal bushess judgment, acknowledge thet the use of Insurance Ia the best way to protect against
the risk of loss to their respective properties and economio interests in the Projeot and the Premisgs,
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Accordingly, eech agree that in the event of loss or damege to their respeotive properties or inferests,
such loss will be sutisfled first by the insurance proceads pald to the party suffering the loss, next by the
additional insurance prooeeds that would have been paid to the party suffering the loss had the insurance
required hereunder been oarriod by such party, and finally, by the party causing the los: or demage.
Without limiting the waiver of subrogation required in Seotion 4.2, if and to the extent that applicable law
permits a full waiver of claims between landlords and tenants in leasos such as this Lease, then Landlord
and Tenant waive all clalms against the other and the Teonant Parties (dsfined below) and the Landliord
Partles (defined below), respectively, far any loss, damage or injury, notwithstanding the negligence of
either party in causing a loss ot the availability of insurancs proceeds,

Section 5. Repairs and Matutensuce; Compliancs; Services

5.1  Landlord’s Maintenauce Obligatlons. Lendlord shall meke and pay for all
maintenance, replacoment, altorations and repair necassary fo keep the interior of the Promises and all
equipment end facilities exolusively serving the Premises in a good state of repair oonsisient with an
office suite in & medical office building of similar age and character as the Building in the Metropolitan
Area, in compliance with ell Governmental Regulations and in tenantable, safe condition, Landlord shall,
&t its own expense, install and maintain fire extinguishers and other fire protsotion devices in the Premisss
es may bo required from time to time by any Governmental Regulations or the insurence underwriters
insuring the Project in which the Premises are Jocated, Landiond shall meintain the Project in & manner
consistent with & medical offico building of similar age and chamoter s the Building in the Metropolitan
Arez, in compliance with eppliceble Governmental Regulations and in & tenantsbles, safe condition which
may Include nocessary maintensnoe and repair to the roof, foundation, outer walls and structural portions
of the Project as well &5 oleaning, re-surfacing and snow and ioe removal of the Cormmon Areas.

52  Project Services. Landlord shall furnish the following servioes:

(A)  Heating and Cooling. During norme! business hours, 6:00 am, - 6:00 p.m.
Monday through Friday and 7:00 a.m, - 12:00 p.m. Seturday, holidgys excluded ™)
Landlord shall furnish heating and air conditicning to provide a comfortable temperature, in Landlord’s
reasonable Judgment, for office business operations, aasuming customary office density with respect to

~ the number of people per Useable Square Foot and no machinery or squipment which generates above

normal heat. To-the extent Tenant conducts buginess at the Premises outside’ Business Hours or uses
above normal capaclty, Tenant shall pay any additional oosts incurred by Landlord in connection with
such use, Tenant shall provide Landlord with at loast twenty-four (24) hours prior written notice of fts

need for suoh servioes after Business Hours,

®) Elcvutou. Landlord shall provide elevator servics to Tenant in common with
Landlord and other tenants of the Project. '

(C)  Janitorisl Service, Landlord shall furnish nightly janitorial services, Monday
through Friday (holidays excepted) Including surface cleaning, trash removal and vaouuming carpeted
areas. [f Tenant desires supplementary janitorial service, such additional services shall be at Tenant's
cost and expenss and responsibllity and the contractor shall be reasonably approved by Lendlord, Tenant
shall, at {is oost and expense, store and remove all Hazardous Materials and Infectious- Wastes in
acoordanoe with the terms of Section 15 hereaf,

(D)  Water, Landlord shall furnish oold water for drinking and toilet purposss and

ool and hot water for lavatory purposes and other normal, customary medical offics bullding uses. To
the extent Tenant needs water for any other purposes and such purpose is approved by Landlord, Tenant
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shall pay, as Additional Rent, the ocost of Installing ssparate meters for such water as well es the cost for
such water at rates fixed by Landlord. Tenant shall not psrmit water to be wasted.

(B)  Rlectricity, Eleotrioity for outlets and overhead lights used in the Premises may
be supplied through a seperate meter. If sepsrately metered, Tenant shall be responsible for contracting
direotly with the electrio usility ohosen by the ground lessor under the Ground Leass to serve the Project
or ohoson by Landlord to serve the Project and shall pay, as and when due, the cost of such service, If
the Premises are not separately metered, Landlord shall pay for such electricity and Tenant shall pay
Tenent's proportionate share of such cost, such ailocation determined in relation to the other spaces in the
Bulilding that are not separately metered, Landiord shall, &t Tenant’s expenss, maintain the light fixtures
and Install tamps, bulbs, ballasts and starters in the Premises.

If Tenant desires signal, communication, alarm or other utility or similsr servios connections
installed or changed, Tenant shall not install or change the same without the approval of the Landlord,
and then only under direction of Landlord and at Tenant's expenee and in eccordsnop with the
requirements relating to Alierations, Tenant shall not install in the Premises any equipment which
roquires & substantial amount of electrical current (that is, above 110 volts of dedicated electrical ourrent)
without the advanoe written consent of the Landlord, which consent may be conditioned upon, among
other things, Tenant installing ef its cost and expense and in acoordance with the requirements relating to
Alterations, such meters and other equipment as required by Landiord. Tenant shell ascertzin from the
Landlord the meximum amount of load or demand for use of electrical current which can sefely be
permitted In the Premises, taking into account the capscity of the oleciric wiring in the Building and tho
needs of other tenants of the Bullding , and shall not in any event conneot a greater load then such safo
capacity, The Tenant shall not tamper with any other Building utlilty system without authorization from
tho Landlord, The running of cable or pipe between suites alao requires Landiond authorization and will

ocour at the Tenant’s expenss if approved,

(F)  Telephone. Tenent shall arrangs for telephone servios in the Premises directly
with the telephone servioe provider seleoted by Landlord. Tenant shail pay directly to such provider, a8
and when dus, the costs related to such installation and service,

' (G)  Separate Service. If Landiord ir not required to provide certain services to all
tonants of the Project, but provides such ssrvices to Tenant, or to Tenant and some, but not all, tenants of
the Project, then the cost of such servicea shall be apportioned among the tenants provided with such
sorvices, If Tenant Is the sole party to whom Landlord provides the service, Tenant shall pay to Landlord

the entire oost of such service.

53  Interruption of Services, Exoept as provided In the immediately succeeding sentonoe,
no interruption of services oaused by ropairs, replasements or alterations to the service system, or by any
other oause, shall be deemed an eviction or disturbancs of Tenant’s possession of any part of the Premises
or render Landlord lieble to Tonant for damages, or otherwise affect the rights and obligations of
Landlord or Tenant vuder thig Lease, However, if: (i) Landlord osasss to furnish any servics in Building
as a result of & condition which affects only the Bullding (that is, which does not affect buildings in
genersl in the vicinity of the Bullding) and (i) Tenant notifies Landlord of such ceseation in writing
within one (1) businoss day after sueh cessation bogine and (iii) such cessation 18 not caused by Foree
Majeure (defined below) and (lv) such cessation has not arisen as a result of an act or omlssion of Tonant
or the Tenent Parties (defined beiow) and (v) as a result of such cessation, the Premires (or & materlsl
portion thereof) is rendered untenantable and Tenant in fact cosses to ocoupy such space in the manner
used prior to such oessation, then, as Tenant's sole and exclusive remedy for such cessation, on the sixth
(6th) conssoutive day after all of the foregoing conditions have been met, the Baso Rent payable
hereunder shall be equitably abated based on the peroentage of the Premises so rendered untonantable and
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In fact not used by Tenant. Such abstement shali begin retroactively from the date of such cessation and
continue unt{] the date the Premises become tenantable agein by the removal of sush cossation of services,

Section 6, Damage to Premises
6.1  Destruction of Premises. Subject to Seotion 6.2, if the Projeot is damaged by fire or

. oﬂwcnst'wlw. Landlord shall restore the damage to the Premises to the same condition as existed on the

[Rent] Commencement Dato exolusive of any Alterstions,  Landlord shall commence the repair,
restoration or rebuilding thereof within ninety (90) days after such damage (subject to dslays in the
adjustment of insurance) and shall substantially complets such resioration, repair or rebullding of the
Premises to the same condttion as exlsted on the Commencement Date (but excluding any A lterations) as
promptly as practicable after the commenoement theroof, subject to delays caused by events of Force
Majeure or Tonant Delays. Landlord shell promptly and diligently seok adjustment of insurance proceeds

after any casualty,

If the fire or other casualty or the repair, restoration or rebuilding required by Landiord shall
render the Premises untenantable in whole or in part, the Rent shall proportionately abate from the date
when the demage ocourred until the date on which the Premises are in the condition foquired by this
Section 6.1, such proportion to be computed on the basis thet the Useablo Square Feet of the portion of
the Premises rendered untsnantable and not oocupied by Tenant bears to the aggregate Useabla Square

Foet of the Premises,

62  Right to Terminate. Ifthe oasualty results in damage %o the Premises which Landiord
rezsonably estimates will take in excess of (i) twelve (12) months from the beginning of restoration to
restore the Premises to- the seme condition as existed on the Commencement Date (but excluding
Alterations) and ocours at any time during the Term or (lf) three (3) months from the beginning of
restoration to restore the Premises to the same condition as existed on the Commenocement Date (but
excluding Alterations) and ocours during the lest two (2) years of the Term, as extended, then in efther

oase elther Landlord or Tenant may eloct to torminate this Lesse upon giving written notice of such
eleotion to the other within sixty (60) days after such casualty, IF the oasusity regylts in damage to tho
Project that results In the same restoration periods as ast forth abave with respeot to the Premises, or suoh
restoration is prohibited by any Governmental Regulation or ths Insurance procseda are insufficient or
otherwise not available, then Lendlord mey elect to terminate this Lease upon giving written notico of

such eleatlon to Tenant within sixty-five (65) days after such casualty,

If this Lease is terminated as provided sbove, such termination shall be effective on the date
spocified in the first notice recelved by the other party, but ne carller than thirly (30) days after the
occurrenoe of the event causing such damage. In such event, Tenant shall be obligated to pey the Rent
acorued to the effective date of such termination, less any Rent sbated pursuant to Section 6.1 which
obligation shall survive such termination. Unless this Lease is terminated by either party as provided in
this Section 6, this Lease shail remain in full foros and effect, notwithstanding such demage or cesualty.

Section 7. Eminent Domsin

7.  Total Condemnation. In the ovent of & Substential Taking of the Project (defined
below), both Landlord and Tenant shall have the right to terminate this Lease by wﬂuen notloe to the
other within thirty (30) days of the date of the effeativensss of such teking, “Sybstential T the
Projeot” means a Taking (defined below) either of (i) the entire Project; or (ii) a pon‘ion ﬂwreof and in
Landlord’s commercially reasonable opinion, the romalnder of the Project cannot be restored to &n
eocnomioaily viablo first-olass medioaf offics building without sither substantial alteration of the Project
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or rellef from Qovemmental Regulation, “Teking™ means a taking or condemnation for & publioc or quasi-
pu_b!lq use by a compatent governments! authorky.

In the event this Lease is terminated pursuant to this Section 7.1, the Term shall lerminate upon
the delivery of possession to the condemning authority and Tenant shall pay the Rent acaruing to the date
of termipation. If neither Lendlord nor Tenant terminates this Lease within the applicable time period,
this Leaso shall continue in fall foroe and offect, as modified pursuant to Seotion 7.2.

7.2  Partlal Condemnation, Ifa Taking occurs that does not entitle Landlord or Tenant to

terminate this Losse pursuant to Sgotion 7.] or if neither Landlord nor Tenant exeroises a right to
torminate this Lease granted pursuant to Seotjop 7.1, then Landlord shall repair and restore the Project to
the extont practicable, to the condition as existed on the Commencement Date, exoluding any Alterations,
exoopt that Landlord shell not hereby be required to expend for repair and restoration any sum in excoss
of an emount squel to the Award (defined below),

If as @ result of the Taking, the Useable Squere Feet of the Promises is permanentiy reduced,
Bass Rent and Additional Rent shall proportionmtely abate from the date when possession of such portion
of the Premises {8 given to the condemning authority. [n addition, {f the repair, restoration or rebuilding
required by Landlord as a result of such Taking shall render the Premises untenantable in whole or in pat,
Bass Rent and Additional Rent shall proportionately abats from the date when possession of tho Promises
is given to the condemning authority unti] the date on whioh the Premises are, as nearly as practicable, in
the condition as existed on the Commencoment Date, excluding eny Alterations. The proportionate
abatemont shall be computed on the basis that the Uscable Square Feet of the Premises either reduced or
rendered untenantable and not ocoupied by Tenant bears to the aggregate Useable Square Fect area of the

Premises.

- 73 Award, Any award, compensation or dameges (the “Award") for & partial or total taking
shall be paid 1o and be the sole property of Landlord; provided thet, Tenent shall have the right, to the
extent the Award is not diminished, to make a separats claim against the condemning authority for such
compensation as may be separately awarded to a tenant.

Soction 8. Assigament and Sublotting

8.1  Assignment and Subletting. Tenant shall not essign, pledge or sncumber this Lease or

eny interest under it or sublet all or any portion of the Premises (indlvidually or collectively, &
mﬁu”) without Landlord’s (and, If required by the torims of a mortgage or ground leess, the
mortgeges's and ground leasor’s) consent. Landlord’s oonsent shall not be unreasonably withheld with
respoect to an essignmont or sublease. Any transfer (including, without limitation, any dissolution, merger,
oonsolidation or other recrganization of Tonant but exoluding the transfer or exchange of any publicly
traded stook) or any issuance, sale, gift, transfer or redemption of any capital stock of Tenent or other
Interest in Tenant (whether voluntary, involuntary or by operation of law, or any combination of the
foregoing) of any of the direct or indirect power o affeot the management or policies of Tenant or any
direot ar indirect change in twenty-flve percent (25%) or more of the ownership interest in Tenant shall
congtitute & “Transfor” subjoct to the provisions of this Section 8, Landlord may condition its consent on
Its recelpt of any excoss rent generated by any assignment or sublease and may, instead of granting its

consent, recapture, and terminate this Loase with respest to, any space proposed to be assigned or sublet,

In eddition, Lendlord shall not be deemed to have unroasonably withheld its consent to an
assignment or sublease If Landlord’s consent is withheld bsceuse: (1) en Bvent of Defuuit then exists
hereundes; (2) in the event of a subloass, the portion of the Premises which Tenant proposes to sublease,
including the means of ingress thereto and sgress thereftom, or the remaining portion of the Premises, or
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any combination of the above, will violate any Governmental Regulations; (3) in the reasonable judgment
of Landlord, the proposed subtenant or aesignés is not sufficiently finanoielly responsible to patform its

obligations under the propased subleass or assignment; (4) the proposed subtenant or assignee is either &
current tenant of the Project or & party with whom Landlord has offered to lease spacs in the Project in the
past six months; or (5) the proposed assignment or subleass would result ip a prohibited transaction under
ERISA (defined bolow). The foregoing, however, are merely examples of reasons that Landlord may
withhold its coneent end should not be deemed to be exchusive of any ether reasons for reasonably
withholding consont, whether similar to or disstmiler from the foregoing examples.

82  Tonant to Remain Obligated, No Transfer shall rolieve Tenant from any covenant,
linbility or obligation hersunder (whether past, present or fitwre) and Tenant shall remain Hable under this
Lease as a principal and not as & surety. Landlord’s consent to & Transfer shell not be deemed to be a
congent to any subsequent Transfer, Tenant shall pay ell of Landiord’s costs, charges and expensos,
including without lfmitation, veasonable attorney's foes, inourred In cormeotion with any Transfor

requested or made by Tenant. -
83  Aessiguee to Assume Obligations, If Tenant shall assign this Loass as permitted horein,

the assignoe shall expressty assume all of the obligations of Tenant hereunder from and after the date of
assignment and agree to comply with end be bound by gl of the terms, provisions end conditions of this

- Lease. Such assumption shall be evidenced in a written instrument sativfactory to Landiord, If Tenant

shall subleaso the Promises as permitted herein, such sublease shall be satisfactory to Landlord and
contain the agreement of such subtenant to attom to Landlord, at Landlord’s option and written request, in
the svent this Lease terminates before the expiration of the sublease,

Section 9. Siguage

Landlord shall install a building directory on which Tenant’s name and suite numbers will be
identifisd. The location of such directory shall be rezsonably determined by Landlord. If Tenant degires
the individual physicians comprising Tenant to also be named on such direstory, Landlord shall do so at
Tenant's cost and subject to available space. Tenant shall not install or affix any sign, plaque, ploturs,

advertissment, name, notice, lettering or direotian on eny part of the Praject or on any part of the inside of
the Premises whioh can be seen from outside of the Premises, without in each instanoe first obtaining the

prior written consent of the Landlord.
Section 10, Defaults and Remedies
10.1  Evonts of Default, Bach of the following shalf constitute an event of defanit (an “Bvent
of Default”) hereunder:

(A)  Reat, If Tenant fails to pay Ront on tho date dus and such failure gontinues for
period of five (5) days after the date dus; or

(B) Insurance. If Tenant fulls to maintain the insurance required to be maintained
by Tenant hereunder and such failure is not cured within the time period set forth in Seotlon 4,3 hereof; or

(C)  Absndoument, Tenant abandons or vacstes all or a materiel portion of the
Premises; or
(D)  Transfer. A Transfer ocours without Landlord’s consent as provided herein; or

(B)  Bankruptcy. One of the followlng oredkt defaults oconrs:
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(1)  Tenant or eny guerantor of this Lease commences eny preceeding under
any law releting to bankruptoy, insolvenoy, reorganization or rellef of debts, or seeks appointment of a
receiver, trustee, oustodlan or other similar officlal for Tenant or any guarantor of this Lease or for any
substantial part of its respeotive property, or any such prooseding is commenced against Tenant or any
guerantor of this Lease and either romains undismissed for a period of sixty (60) days or results In the
ontry of en order for relief egainst Tenant or any guarantor of thiz Lease whioh is not fully stayed within

thirty (30) days after entry; or

(2) Tenant or any gusrantor of this Lease becomes insolvent or bankrupt,
does not gmerally pay Its respeotive debts as they beoome due, or admlts in writing its inabllity to pay its
debts, or mekes a genersl assignment for the benefit of craditors; or

(3)  Any third party obtains g levy or attachment under proocss of law against
Tenant's leasehold intorest ar other property or assels ot any property ar assets of any guarantar; or

{F)  Violation of Prohibitcd Activities, If Tenant or any ather pasty using or
oooupying the Premisos engages in any of the Prohibited Activities; or

(G)  Other Defaults, If Tenant shall be in default under any other provision of this
Laase (other than those speoified above) and shall remain 8o for a period of thirty (30) days aftsr Landlord
has provided written notlos to Tenent of such default, provided that if eny such defeult cannot reasonebly
bo remedied by Tenent within thirty (30) days after written notios of defauit, then Tenant shall have such
additional time &s shall be roasonably necessary to remedy such defgult (but in no event longer than
ninety (90) days), provided that during such time Tenent is continuously end diligently pursuing the
remody necessary to oure suoh defhult.

thor 102 Landlord’s Remedfes. Upon the ooourrence of en Event of Defauit, Landlord may,
oither: ‘

(A) Termination of Lease, Terminate this Lease and Tenant shall pay to Landlord,
upon demand, an acoelerated Jump sum amount equal to the emount by which Landlord's commeroially
reasoneble estimate of tho aggregate amount of Rent owing from the date of suoh termination through the
soheduled expiration date of the Term, plus Landlord*s commercielly reasonable estimate of the aggregate
oxpenses of reletting the Premises (which expenses shall inolude, without limitation, brokerage fees,
unamottized loasing commissions and tenant oonoessions incutred or estimated to be incurred by
Landlord and costs of removing end storing Tenant’s or eny other occupant’s property, repeiring, altering,
remodoling or otherwise putting the Prorisos into conditlon acceptable to a new tenant or tenants, &nd all
reasonsble oxpenses incurred by Landlord in pursuing its remedies, including reasonable atiorneys® fees
and court oosts [oollectively, “Reletting Costs™]), exceeds Landlord’s commercially reasonable estimate
of the fulr rental value of the Premises for the same perlod (afier giving offect to the time needed to rejet
the Promises) both discounted to pressnt value at the rate at which U.S. Treasuries are then yielding for e

term olosest to the scheduled expiration date of the Term; or

(B)  'Termination of Possesston. Terminate Tenant's right of possession of the
Premises without termination of this Lease, re-anter the Premises by summary proceedings or othorwise,
expel Tenant and remove all property therefrom, using the level of offort mandated by the laws of the
Stete of where the Premises are located to relet the Premises at market rent (it being acknowledged thet
Landlord shall be permitted to relet any other vacant space in the Building prior to reletting the Premises)

: Aand recgive the rent therefrom, provided, however, Tenant shall not be entitled to reoeive any such rent
and ghall remain lisble for the equivalent of the amount of all Ront reserved herein less the avails of

relotting, if any, after deduoting thereftom the Reletting Costs, Any and sll monthly deficisncles &0
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paysble by Tenant pursuant to this clause shall be paid monthly on the date herein provided for the
peyment of Base Rent; or

(C)  Applcation of Amounts Owed to Tenant, Apply against eny amounts owed by
Landlord to Tenant, any amounts then due and payable by Tenant to Landlord; o

(D)  Right to Cure. Landlord may at ite option, but shell not In any event be
obligsted, perform eny obligation of Tenant under this Lease and, if Landlord sc eleots, all oosts and

expenses inourred by Landlord in performing such obligations, together with Interest thereon at the
Interest Rate from the dato inourred until paid in futl, shell be reimbursed by Tenant to Landlord on

demand and shsll be conaidered Rent for purposes of this Leage; or

(B)  Property. Re-enter, solze and teke possession of Tenant’s personal property,
fixtures end equipment located at the Premises, all of which shall be desmed abandoned by Teneant and to

sell such property at public or private ssle,

10.3 Remedies Comulative, Any and all remedies sot forth in this Lesse: (I) shall be In
addition to any and all other remedies Landlord may havo at law or in equity, (if) sball be cumulative, and
(ill) msay be pursued sucoessively or conourrently as Landlord meay elact, The exercise of any remedy by
Landlord shall not bs deemed an election of remedies or proclude Landlord from exercising any other

remedies in the future,
Section 11. Covenant of Quiet Enjoyment

Landiord covenants that Tenent, on payment of the Rent and pm'fonnanoa of the covenants and
agresments get forth horsin, shall peaceably and quistly have, hold and enjoy the Premises during the
Term without interforence of any person claiming through Landlord.

Section 12, Subordination

12,1  Sabordination, Attorument, Unless elscted otherwise by the ground lessor, ground
lesses or mortgages, as the case may be, this Leasoe shell be subordinate to any present or future ground
lease or mortgage respecting the Project, and any amendments thersio, Such subordination shall
automatically be sffoctive without any action or notics by such ground lessor, ground lesses or
to Tenant provided the ground lessor, ground lessss or mortgages recoghizes the validity of this Lease
and the ground lessor or mortgages agrees that, and by having the Lease be so subordinate such party {z
desmed to have agreed thai, notwithstanding any defauit by Landlord with respect to seid ground lease or
mortgage or any termination or foreclosure thereof, Tenant's possession and right of use under this Lease
and the rights of Tenant under this Lease in and to the Prem[ses shali not be digturbed by such ground
lessor or mortgages unless and until an Bvent of Defautt shall havs occurred hersunder.

i any ground lease is terminated or mortgage foreolosed or deed in Heu of foreclosure given,
Tenant shall aitorn to such ground lessor or mortgages or purchaser at sych foreclosure sale and this
Loase shall oontinue in effect as & direct lease between Tenant and such ground lessor, mortgegse or
purcheser. The ground lossor, ground lesses or mortgagee or purchasoer shall (i) be Habls as Landlord
only for the obligations of Landlord accruing after suoh ground lessor, ground lesses or mortgagee or
purchaser hes taken fee title to the Building or Project and (i) not be lable for (a) any Rent paid more
than thirty (30) days in advance or (b) any offsets, claims or defenses which Tenant may have against the
provious Landlord. Tenant shall within ten (10) days of request by Landlord or ground lessor, ground
lesseo, mortgagee or purchaser (in case of ettornment), execute and deliver to the requesting party a
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subordination, non-disturbance and attomment agreement substantially in the form then used by the
requesting patty.

Tenant acknowledges that the Landlord holds a loasehold interest in the Real Estats pursuant to e
ground lease (horoin. as the same may be amended or restated from time to time, togsthor witt any new

lease entered into pursuant thereto, the “Ground Lease™ and, any related egreements including service
agreoments, utility agreements, covenants, esgernents or restriotions whether or not of reoord end as the

memayboammdedormtmdﬁomtlmemﬂme,ﬁm Gr

Ground Leaso is serminated or suspended for any reason, Tenant aball sitom to e holder of foo title for

the Building, whether thet perty s also the holder of fee title to the Real Bstate or a subsequent ground
lessee, inoluding without limitation any mortgages of Landlord’s leasehold Interest (or thelr successors or
ass|gris) who may enter into a subsequent gmund lease with the fee owner of the Real Estate,

122  Security Deposit. Any ground lessor, ground lessce, morigages or purchaser ehall be

responsible for the return of any seourity deposit and rent vountarily paid in advance by Tenant only to
the oxtent the seourity deposit or rent is reoelved byorcrediwdtosueh ground [essor, ground losses,

mortgagee or purchaser,

12,3  Notice aud Right to Cure, Prior to exeroising any right to terminate this Lease or abate
Rent on account of @ Landlord default, Tonant shell notify any ground lessor or mortgages of such
defeult. If Landlord fiils to timely cure such default, the ground lessor or mortgeges shall have an
additional twonty (20) days to oure such defeult plus such additional time as is nacessary to completo such
oure (inoluding time necossary to obtain pogsession if possession is necessary for oure) prior to Tenant
exoroising such remedies,

124  Definttions. As used in this Seotion 12, “mortgage” shall include “trust deed” and “deed
of trust® and “mortgagee* shall inchude “trustee”, “beneficlary” and the mortgages of any ground lessee,
end “ground Jessor”, “mortgagee”, and “purchaser at & foreolosurs sale” shall include, in each case, all of
its sucoesgors and assigns, however remote,

Section 13. Indemnification From Third Party Claims

13.1  Tenant's Indemuity. Tenant shall indemnify and save Landlord, Landiord’s mortgages,
deed of trust trustee and beneficiary and Lendlord’s ground fessor, if any, end Landlord's agents,
contrastors, suboontrectors, employsees, successors and assigna harmless from and ageinst all penaities,
olalms, oosts, demands, damages, losses, expenses (inoluding ressonable attorneys’ fees), suits or
liebilitios of whatsoever nature (collectively, “Claims”) brought by third parties and that erise from
Tenant’s or its subtenant’s, assignee’s, agent’s, lloensee’s, contractor’s, suboontractor’s, concessionaire’s
or employee’s (herein, Tenant and such othet parties are collectively referred to s the “Tenapt Parties™
use and oooupancy of the Premises and the Project or from any other activity, omission, work or thing
done, pormitted or suffored by Tenant or the Tenant Parties in or about the Premises and the Project, If
any such proveeding I8 filed by & third party against Landlord or any such indomnified party, Tenant
agrees to defend Landlord or such party In such proceeding at Tenant’s sole cost by legal counse!
reesonably satlsfeotory to Landlord and such indemnified party, if requested by Landlord. In no event
shall Tenant be obligated to Indemnify Landlord or any of the other parties identifled above for any
willful or negligent aot or omisslon of Landlord or such other party. _

13.2 Landlord’s Indemuity, Landlord shell indemnify and save Tenant and its agents,
contractors, suboontractors, employees, successors and assigns harmuless from and against all Claims
brought by third parties and that arise from Landlord’s or its agent's, licenses’s, contractor’s,
subcontracior’s, sonoessionsire’s or employee's (herein, Landlord and such other parties are collestively
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referred to as the “Landiord Parties™ use and ocoupancy of the Premlises and the Project or from any
other ectivity, omission, work, or thing done, by Landlord or Landlord Parties in or about the Premises
and the Project. If any suoh proceeding is filed by a third party against Tenant or any such Indemntfied
party, Landlord agrees to defend Tenant or such party in such proceeding at Landlord’s sols opst by lsgal
coynsol reasonably satisfactory to Tenant and such indemnified party, if requested by Tenant. [n no event
shall Landlord be obligated to indemnify Tenant or eny of the other parties identified above for any
willful or negligent act or omission of Tenant or such other perty.

13.3  Burvival, The provisions of this Section 13 shall survive the expirat:on or torminstion of
this itl;;m with respect to any Claims sserted ugainst Landiord or Tenant within any applicable stetute of
limitations,

Section 14. Surrender

Upon the explration or esrler termination of this Lease, Tenant shall pascsably leave and
surrender the Premises to Landlord broom clean and otherwise in the condition in which the Premisce are
required to bs maintained by the terms of this Lenss, reasonable wear and tear excepted, Tenant shall
surronder all keys for the Premises to Landiord af the plecs then fixed for the payment of Rent and shell
inform Landlord of the comblnations to all lookp, safes and vaulta in tho Premises, Tenant shall, at [ty
expense, vemove from the Premises on or prior to expirtion or earlier termination of this Lease all
fumishings, fixtures and equipment sitnated thereon as woll as those Alterations that are required to be
removed pursuent to Sgetion 3.2 hereof. However, Tenant shall not remove any equipment, conduits and
fixtures providing water, plumbing, electrica!, heeting, ventilation, air oonditioning, lighting, lifo sefety,
sprinkler and sewer service to the Premises, regardless of whether the same were [nstalled by or on behalf
of Tenant or Landlord, all of which, togsther with any other furnishings, fixtures and equipment not
removed by Tenant ss provided sbove, shall become the property of Landlord upon the expiration or
earlier termination of this Lease and shall be conolusively presumed to have been oonveyed to Landlord
under this Leass via & blil of sale without further payment or eredit by Landlord to Tenent, In addfﬂon,
Tenant shall, at fts expense, on or prior to such expiration or earlier termination of this Lease, repair any
damage oaused by such removal. Any property not 5o removed that Landlord requires to be removed,
may bo removed by Landlord and stored and/or retainod or sold by Landlord and the cost of such
removal, storage and disposition as well as the oost of repairing any damsaged oavsed by such removal,
shall be paid by Tenant within thirty (30) days of demand and such sums zhsall acorue interest at the.
[nterost Rate from the date incurred until paid in full. Tenant’s obligation under this Ssction 14 shall

survive the expiration or sarlier termination of this Laase.
Section 15. Hazardous Materials and Infections Wastes

15.1 Tenant Covenants. Tenant covenants that it will, and will cause the Tenant Parties to (f)
not use, maintaln, generats, store, treat or disposs of eny Hezardous Materials or Infectious Wastes in or
on the Premises or the Project other than deminimus amounts of materials that are required for the normal
maintenance and operation of tho Premises for normal medical office use and that are uwsed, stored and
disposed of in accordance with all Buvironmental Requirements, (i) clean or romedlate in accordance
with all Environmental Requirements any Hazardous Materials or Infeotious Wastes which may
oconiaminste, or emanate from, any part of the Project, the Prerises or the soils, ground water or aquifor
under the Project as a result of Tenant's or the Tenant Parties' use or pocupancy of the Promises, (ili) not
plece or permit to be plaocsd eny Hazardous Meterials or Infootious Wastes in any receptacle not
specifically designated for such matorials, (iv) cause all Hazardous Matarials and Infeotious Wastos to be
disposed of by lioonsed, reputable oontraotors spproved by Landiord and (v) to promptly provide
Landlord with any notlee received by Tenant or the Tenant Parties concerning Hazardous Materials or

Infactious Wastes.
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152 Indomaity, Without limiting the indemniffeation contained In Section 13 above, Tenant
shall indemnify, defend (With counse! reasonably approved by Landlord) and hold Landlord and the
Landlord Partics harmless from and against sny Claims, inciuding, without limitation, oleanup,
engineering and attorneys’ fess and expenses thet Landlord or suoh indemnified parties may Incur by
reason of (1) a violstion of the oovenants set forth in Ssotion 15.1 sbove, (2) Tenant’s or the Tepant
Partles” use, maintenance, goneration, storage, treatment or disposal of any Hazardous Materials or

‘Infoctious Wastes in, on or under the Project or the Premises, (3) tho violation of any applicable
Bnvironmenta! Requirement by Tonant or the Tenant Partles end relating to the Premises or Tonant's or
the Tenant Parties’ uss, ocoupancy or operation thereof, (4) any Claim brought or asserted against
Landlord or such indemnified parties, regardless of when brought, which directly or indirectly relates to
or erises out of any of the matters indemnified in this Sectlon 15.2 or (5) any investigation or olaim of any
governmenta] agenoy or third party for any eotions teken by Tenant or the Tenant Parties on or about the
Premises, Tenant's indemnity obligations under this Section 15.2 s hall survive the canoellation or
termination of this Leass, _

Section 16, Holding Over

If Tenant remains in ocoupancy of any portion of the Premises after the expiration of the Term,
Tenant shall become a month to month tenant upon all terms of this Loase as might be applicabls to such
month to month tenancy, except that Tenant shall pay Bags Rent and Additionsl Rent at & rate equal to
150% of the greater of (i) the rate effective immediately prior to such holdover and (i) the then fair
market rent for the Promises, as determined by Landlord. Tonant shall also be liable for any and all
damages inourred by Landlord as & result of suoh holding over, No aoosptance of Rent payable pursuant
to this Section 16 by Landlord or the creation of sush month to month tenancy shall operats a3 a weiver of
Tenant's defeult or as a waiver of Landlord’s right to regain possession of the Premises or any other

romedy,
Section 17. Notices

Any notioe which sither party is required or may desire to give to the other shall be in writing and
sent by United States oertificd mall, return recsipt requested, postage prepald, or by Federal Express or
similar genemlly reoognized ovemight oourier regularly providing proof of delivery, addressed to the
parties &5 set forth in the preamble to this Logse (subject to the right of any party to designate a different
address for its receipt of notices hersunder within the 48 contignous continental United States of America
by notive duly given). Any notioe 8o given shell bs desmed to have been given as of the first to ocour of
(i) actual delivery, (i1} if mailed, the second business day efter belng deposited in the U.8. Mails, proper
postage prepaid, addressed us provided above, (ili) if sent by overnight courier, on the first business day
after belng delivered to such courler with all charges for avernight delivery having been prepaid, or (iv) if
sent by fhcslmile, the date sent and the appropriate mechanical confirmation or answen-back Is received
and if sent to Landlord at (217) 877-5018 and if sent to Tenant at (217) 233-0077,

Section 18, Broker's Representation

Bxoept for the broker, if any, identifled on the Summary of Terms, Landlord reprosents that it
dealt with no broker of brokers and Tenant represents that It dealt with no broker or brokers in ¢onneotion
with the negotlation, exooution. and delivery of this Leese, Landlord and Tenant shall, end do hercby,
agroes to indomnify and bold the other harmless from and against any Josses, damages, penslties, claims or
demands of whatsoever nature arising from a breach of its foregoing representation Including, without
limitetion, reasoneble attorneys’ feos and exponses, The representations and indemnifications set forth in
this Section 18 shall survive the cancellation or termination of this Lease,
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Section 19. Rights Reserved to Landlord

The following rights, exercisable without notlos and without affecting emy of Tenant’s obligationa
under this Lease, are all reserved by Landlord: (1) to change the name or street address of the Project or
the Building numbers thereof, (2) to install and maintain signs on the exterior and interior of the Project;
(3) to retain at all times, and to use in appropriate instances, pass keya to tho Premises; (4) to grent to
snyone the exolusive right to conduct any business provided, however, that the granting by Landlord
of any such exclusive right shall in no way prohibit Tenant from uging the Premises for the
purposes for which it is using the Premiees as of the date hersof} (5) to render any servics in the
Projeot, including without limitation, providers furnishing electriofty, telephone service, ice, water,
towsle, toilet supplies, shoe shines, sign painting, bevernge or food service or other sorvioes to the Project,
80 long as the rates therefore are reasonably competitive for mediesl offios buildings in the Metropolitan
Arcs; (6) upon reasonablo notios, to exhibit tho Premiges at reasonable hours to prospective purchasers,
mortgagees, and ground lessors of the Project and, In the finel nine (9) months of the Term, to prospective
tenants; (7) to decorate, remodel, repair, siter or otherwise prepare the Premises for recoonpancy at any
time after Tenant vacates or abandons the Premises; (8) to enter the Premises after reasonable notice at
reasonablo hours (except in the event of en emergoncy, when no notice need be given) for reasonabie
purposes, Inoluding Inspeotion, the provision of services and the performance of the obligations of
Landlard hereunder; (%) to regulate accoss to telephons, sleotrieal and other utility lines and closets in the
Project and o require use of designated contrastors for any work involving acoess to the same; (10) to
approve, In Its disoretion and prior to installation, any shades, blinds, ventilators or window trestments of
any kind, as well as any lighting within the Premizes that may be visible from the exterior of Building;
and {11) fo approve the weight, sizs, placement end time and manner of movement within the Promises
and the Project of any sefe ar other heavy erticle of Tenant's Property, without any Ilability on account of

such approval,

Landlord shall also have the right to substitute for the Premises other premises (bersin
reforred to as “the new premises™) provided: (s) the new premises shall be similar to the Premises In erea
and uge for Tenant’s purpose and shall be located in the Bullding; (b) Landlord shall pay the expense of
Tenant for moving from the Premises to the new premises and for improving the new premises so that
they ero substantially similar to the Premises; (c) such move shal! be mado during everiings, weekends, or
otherwiss 80 83 to Inour the least inconvenience o Tenant; and (d) Landlord shall first give Tenant at leaat
thirty (30) days notice before making such change. If Landlord shall exercise its right hereunder, tho new
premises shall thereafter be deemed for the purposu of this Lease as the Premises and Tenant shail

‘axooute an ecknowledgment of the same,

Section 20, Other Matters

20,1  Captions. Captions of this Leass are solely for convenienos of referenoe and shall not in
any way limit or amplify the tarms and provisions hereof.

202  Partial Invalidity, If any term, covenant or condition of this Lease or the application
thercof to any person or circumstance shall, to any extent, be Invalid or unenforceabls, the remainder of
this Loase or the application of such term, covenant or condition to persons or cironmstances other than
those as to which it is held mvalid or unenforcesble shal] not be affected thereby and each term, cavenant
or condition of'this I.ease shall be valld and be enforcod to the fullest extent pertnitted by law,

203 Entire Agreement, All understmdlngs and agresments, oral or written, previously made
betwesn the parties are merged into this Lesse and this Losse fully and completely expresses the
sgreement betweon Landlord and Tenant. This Laase cannot be amended or modified emept by a written

Instrumont exeouted by Landlord and Tenant.
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204 Governing Law, This Leass shall be governed by and construed in aocordsnoe with the
Internal laws of the Stats in which the Projest is located.

20.5 Swuccessors and Assigns, Subject to Segtion 8 end Seotfon 12, the conditions, covenants
and agreements contained In this Lieasoe shall be binding upon and tnure to the benefit of the parties heteto

and thelr respective helrs, éxecutors, administrators, succossors and assigns.

206 Walver, No failure by oither party to exervise, or deley in exercising, any right, power or
privilege hereunder shall operate as & watver thereof, nor shall any single or partial exercise of any right,
power or privilege hereunder preolude eny other or further exercise thereof, or the exerclse of any other
right, power or privilege. Any consent or approval given by Landiord in any ote fnstance shall not
constitute oonsent or approval for any subssquent mattsr, even If similar to the metter for whioh such

conssnt or approvel was oiginelly given,

20.7 Litigation and Arhitration Costs. In the ovent of any litigation or erbitration betwoeen
Tenant and Landlord to enforce any provision of this Leaso or any right of either party hereto, the
unsucoesstul party to such litigation or arbitration shall pay to the suocessful party all costs and expenses,
inoluding reasonable attorneys’ fees, Incurred by the succsssful party therein.

208 Counterparts. This. Leaso mey be exeouted in any number of counterparts, each -of
whioh ehall be deemed to be an original and all of whioh, when taken togother, shall constitute one and

the same agreement,

20.9 Modifications to Lease, If, in connection with Landlord’s obtaining financing for the
Project, the proposed lender shall request reasonable modification of this Lease as a condition of such
finanoing, Tenant shall not ynreasonably withhold or delay its agreement to such modifications so long as
such modifications do not materially Increase the obligations or materielly end edversely affect the rights

of Tenant under this Leese,

20,10 Accord amd Sstisfaction, No payment by Tenent or recsipt by Landlord of a lesser
amount than the Rent stipulsted hereln shell bo deomed to be other than on ascount of the earliest
stipulated Rent, nor shall any endorsement or stateraent on any check or any letter ng any
check or payment of Rent bo deemed an accord and satisfuaction. Landlord shall acoept such oheok or
payment without prejudioe to Landlord®s right to recover the balance of such Rent or to pursue sny other

remedy in this Lease.
20.11 Timo of the Essence. Tims Is of the essence of each provision of this Lease,

20.12 WAIVER OF TRIAL BY JURY. EACH PARTY WAIVES TRIAL BY JURY IN
THE EVENT OF ANY LEGAL PROCEEDING BROUGHT BY THE OTHER IN CONNECTION
WITH THIS LEASE. EACH PARTY SHALY BRING ANY ACTION AGAINST THE OTHER
IN CONNECTION WITH THIS LEASE IN A FEDERAL OR STATE COURTS LOCATED IN
THE DISTRICT WHERE THE PROJECT IS LOCATED, CONSENTS TO THE JURISDICTION
QF SUCH COURTS, AND WAIVES ANY RIGHT TO HAVE ANY PROCEEDING
TRANSFERRED FROM SUCH COURTS ON THE GROUND OF IMPROPER VENUE OR

INCONVENIENT FORUM,

20,13 Arcas Excluded From Demise, The exterior walls of the Premises and the area bencath
the finished floor of the Premises as well as tho arca above the finished celling levsl of the Premisos are
not demised hereunder, and the use thereof together with the right to Instail, maintain, use, repair and
roplace plpes, duots, conduits, wires, hoating, ventilating, cooling, plumbing, electrical and other zystoms
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as well 3 structural elements leading through or & part of the Promlses in locations that will not materially
Interfere with Tenant's use thereof are hereby ressrved unto Landlord.

20.14 Due Authorization, Leandlord and Tenant hereby covenant, wasrant and that;
(1) the Individual executing this Lease on Its behalf Is duly authorized to execute and deliver this Lease in

aocordenco with the organizstional documents of such party; (2) this Leass is binding upon such party and

(3) the oxeoution and delivery of this Lease will not result In any breach of, or constitute & default under
any mortgage, doed of trust, lease, loan, oredit agresment, partnership egreement or other contract or
inztrurnent to which it {s a party or by which it may be bound.

20,15 ‘Tenant Financials, If Landlord is required to furnish such information in connection
with the cloging of a proposed sale or refinancing of the Projest or if Tenant is in default hereunder,
Tenant shall provide Landlord, upon ten (10) days* prior written notios from Landlord, with & current
financlal statement for Tenant’s business. Any information provided hereunder by Tenant shall be kept
oonfidential by Landlord and Landlord’s lender or prospoective purchaser, exospt to the extent already &
part of the publio domain or as disclosure Is required by epplicable Govammental Reguiations or to

enforoe the tarme of this Lease,

20.16 Force Majeure. Both Landlord and Tenant shall b exoused from performing their

obligations or undertakings provided in this Leass, in the event, but only so long as the performance of
any such obligations are prevented or delayed, retarded or hindered by an event of Farce Majeure,

20,17 ERISA. Tenant reprosents and warrants that it is not and 1s not ecting on behalf of (i) an
“employee benefit plan” within the meaning of Section 3(3) of the Employec Retirement Income Security
Aot of 1974, as amended {“ERISA™), (ii) & “plan™ within the meaning of Seotion 4975 of the Intemal
Revenue Code of 1986, es amended or (Iif) an entity deemed to hold “plan assets™ within the meaning of

29 CF.R. § 2510.3-101 of any such emplayes beneflt plan or plans.

20,18 Estoppe! Certificates. Within twenty (20) days after request by ofther party, the other
party shall exeoute and deliver to the requesting party & written certificate as to the status of this Lease,
any oxisting defeults, the status of the payments and performance of tho partics required hereunder and

such other informstion that may be reasonably requested.

20.19 Landlord’s Interest. Landlord’s liabllity ander this Lease is limited solely to Landiord’s
squity in the Project, and in no event shail recourse be had to any other property or sasets of Landlord or
against any property or sasets of any member, partner, sharcholder, trustee, officer or director of Landlord
or fts members, partnér or shareholders. If Landlord shall at any time transfer its interest In the Projoct
or this Lease, Landlord shall be released of any obligations accurring afler such tranefer, and Tenant shall

look solely to Landiord’s sacoessors for parformancs of such obligations.

2021 Jolnt and Seversl, If Tenant is more then one person, all ob!igntions. of Tenant

*

herounder and under the Work Letter shall be joInt and several obligations of each person executing this

Leaso as Tenant.
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2022 Recordation; Conflidendelity, Tenant shall not record or fils, or permit to be recorded
or filed, a copy of this Lease (or & memotandum thereof) or otherwise discloss the terms of this Lease
without first obteining Lendlord's consent which oonsent may be gramted or withheld in Landlord's sole

discretion.

2023 Security, Landlord hes no duty to provide security for any portion of the Premises and
Tenant assumes sole responsibility and liabillty for the sesurity of ltself, its employees, customers and
invitees and their respective property, in the Premises, To the extont Landlord providea security to the
Corrmon Areas, Landiord does not wermrant the effloasy of any such security personnel, services,
provedures or equipment, Landlord shall not be responsible for or Hable in eny manner for fallure of any
such securlty personnel, services, procedures or equipment to prevent or oontrol, or apprehend anyone
sugpested of, personal injury or property damage in, on or around the Project.
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IN WITNESS WHEREOF, the parties heroto bave doly sxecuted eud dolivered fhis Loase as of
the dsy and year first sbove written,

TENANT:
DECATUR DIGESTIVE DISEASE CENTER, LLC.

LHPT DECATUR, LLC,
& Delaware limited [igbility company

By:-

LHPT Holdings II, LLC,

its sole member

‘a Delaware limited liability oompany.

By: Lillibridge Healthcare Properties Trust, LP.,
a Delaware limited partnership,
its managing member

By: Lillibridge Healthoare Properties Trust, LLC,
& Delaware limited linbility company,
its general partnor

By:

Lillibridge Healthcare Properties Trust,
8 Maryiand real estete investment trust,
its sole member

By: # | %
Name: llt”f'.‘!l »’ 3LI:'(WI A
Title;

Dato of Bxecution: _ /= 2010
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3

6

7.

8.

EXHIBITB
RULES AND REGULATIONS

Use: Tenant shall not use or permit any part of the Premisos to be used for any purposes other
than those set forth in this Lease.

Maintenance! Tenant shall maintain all portions of the Premises and immediately adjoining
Broas in a olesn and safe condition, Tenent shall comply with any waste recycling, waste
separation or other wasts program imposed from time to time by the Hospital, the provider of the

waste removal services or Landlord.

Common Areas and Doormats: The Common Arcas.shall not be obstructed. No doormiats
shall be placed or left in any public corridor, Laboratory specimen boxes may only be Jeft in
public corridors during non-business hours,

Exterlors No awnings or other projections shall be ettashed to the cutside walle of the Building.
No curtzins, blinds, shades or soresns shall be used in connection with any window or door of the

Preruises, without the prior written oonsent of Landiord,

Signs;  No signs, Insignie, advertisement, object, notloe or other lettering shall bo exhibited,
inscribed, painted or affixed on any part of the Premises or the Building without prior written
congent of Landlord, In the event of the violatfon of the foregoing by any Tenant, Landlord, upon
twenty-four hours written notiss, may remove the same witlout any lishility, and may charge the
expense incurred. In suoh removal to the Tenant vialating this rule, Interior signs and lettering on
doors and dlreotory tablet ghould be inscribed, painted or effixed for each Tenant by Landlord at
the expenge of such Tenant shall be of a sizs, oolor and style acoeptable to Landlord. At the
expiration of the term Tenant is to remove all -rigns from such windows, doors and directory

board.

Alr Flow: The sashes, skylights, windows, and doors that admit light and air into the halls or
other public places in the Building shall nat be obstructed, nor shall any parcels or other articles
be placed on the window sills or on the peripheral alr conditioning enclosures.

Use of Water axd Plumbing: The water olossts and other plumbing fixtures shell not be used for
any purpose othor than those for which they were designed or constructed, and no swesping,
rubbish, acids or other. substances shall be thrown or deposited therein, All damages resulting
from any misuse or the fixtures shall be borne by the Tenant who, or whose employoces, agents,
visitors, or lioensees shell have, caused the ssme. Any cuspidors or containers or es used
a8 such In the Premises, or for garbage or similer refuse, shall be emptied, cared for and cleaned

by and at the expense of Tenant,

Bikes and Anmimals; No bicyoles, animals (other then guide dogs accompanying visually
handicepped persons) or birds of any kind shall be brought into or kept in or about the Premises
or the Building. Tenant may maintain flsh in & properly mainteined aquarium.

Nolse: No noisy, inoluding, but not limited to, muslc or the playing of musical instrumenis,
recordings, radio or telavigion, which, in the judgment of Landlord, might disturb other tenants in
tho Building shall be made or permitted by any tsnant, Nothing shall be done ar permitted in the
Premises by any tenant which would impair or interfore with the use or enjoyment by any other

tenant of any other space in the Bullding.
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10.

1,

12,

13.

14,

1S,

16.

17.

18.

19.

Locks and Access: Additional locks shall not be placed upon eny doors or windows by Tenant,
Nor shell any changes be made to the locks which shall meke such locks inoperable by
Landlord’s master key, Landlord will furnish two keys for each Jook in the Premises, Additional
keys will be ordered through Landlord and paid for by Tenant, Tenant will return all keys upon
termination of this Loase. The agent and janitor of the Building shall be allowed admittance Lo

the Promises, to cover any emergenoy, or required examination that may arise,

Delivery and Moving: All removale, or the carrying tn or out of any safes, froight, furniturs, and
any other object must take plecs during such hours end in such elevators as Landlord or its agent
mey determine from time to time. Any demage done to ths Building shall be paid for by the

Tbnamoausing it.

Passex: Landlord may require eny person legving the Building with any packege or other objocts
to submit a pass, listing such package or object or matter, from the tenant from whose Premises
the package or object or matter is boing removed. The establishment and enforcsment of suoh
requirement shall not impose any responsibility on Landlord for the proMon of eny tenant
against the removal of property from the Premises of such tenant,

Safes: Safos and other heavy artioles shall be placed by the Tenant In such placss only as may be
specified in writing by the Landlord,

Advertising: Landlord shall have the right to prohibit any advertising or identifying sign by any
tonant which, in Lendlord's judgment, tonds to Impeir the reputation of the Building or its
desirability as a building for offices. Upon written notlce from Landlord, such tenaat shall refrain

from or discontinue such advertising or identifying sign,  Tenant shall not use the name of the
Building for any purposs, other than that of the buginess eddress,

Visitors & Employees: Landlord reserves the right to exclude from the Building during hours
other than Business Hours all persons conneoted with or calling upon Tenant who do not present
a pass to the Building signed by Tenant. Tenant shall furhish Landlord with a facsimile of such
pass. All parsons entering and/or leaving the Buiiding during hours other than Business Hours
may be required to sign a register,

Bullding Socurity: Tenant assumes full responsibility for protecting the Premises from theft and
robboery. Upon the request of the Landlord, the Tenant shall furnish to Landlord, information
including the name and telephone number of an Individual designated by Tenant who should be

contacted in the case of an emergency, the name of all Individuals to whom Tenant has given
entrance keys, end the names of all individuels authorized by Tenant to enter the Premises at

other than Business Hours,

Closing Doors and Windows: Tenant, bofore closing and leaving the Premises at any time, shall
see that all opereble windows are closed and all lights ere tumned out. Al entrance doors In the
Promises shall be left locked by Tenant when the Premises are not in use. Entrancs doors shall

not be left open &t soy time,

Telephoune: Landlord will direct the electricians as to whers and how telaphone wires are to be
introduced. Unless approved in edvanoe by Lendlord, no boring or outting for wires will be

permitted.
Lodging: The Promises shall not be used for lodging or sleeping.
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22.

26.
27'

29,

Service Requesis: Servics requests shall be direstsd to the Buliding offics, Employees of
Landlord shall not porform any work for Tenant unléss under instruotions from Landlord,

Canvessing: Canvassing, soliciting and peddling in the Building are prohibited and each tenant
shall cooperate to prevent the same,

Moving Equipment: Hand truoks and moving equipment used by Tenant In the Building must be
equipped with rubber tires, side guards end other safeguerds us Landlord requires and be
approved in advance in wrfting by Landlord,

Odore: Tonant shall not causs any odors to emanato from the Premiges, No cooking shall be

done in the Premlses.

Machinery: Tenant shall not use machinery or stoves at the Premises, or carry on any mechanical
business on Promises, or use or store inflammable fluids in the Premises without the written

consent of the Landloed,

Utflities; Tenant shall not waste elesirloity, water, or air conditioning and shall cooperate with
Landlord to assurs the most effsctive operation of the Building’s heating end air conditioning.
Tenant shall not adjust any controls, other then reom thermostats installed for Tenant’s use.

Smoking: Smoking of tobacco products anywhere within fhe Bullding is prohibited.
Tenan’s Responsibility for Others: Tenant shall be responsible for the observance of all of the

-foregoing rules and reguilations by Tonant's employees, agents, clients, customers, and goests, In

addition to the Landlord’s other remedies for Tenant’s breach of any of the foregoing rules and
regulations, Tenant shall pay Landlord for al] damage resulting from the violation thereof.

Narcotics: The holding of any narcotic drugs within the Premises requires written notification ta
Landlord, to include the location of such narootio drugs and the security measures usad by Tenant
during the time the Premises are not occupied. Laadlord may require Tenant, st Tenant’s
expense, to provide additional security measurez if, in Landlard’s opinion, Tenant hes pot
sufficiently safoguarded such narootic drugs ageinst theft from the Premises, Such suggested
security measures are not 1o be constried as Landlord’s acoeptance of any liability as a result of

theft or guarantees against such theft,

Changes to Rules: Landlord reserves the right to rescind, alter or waive any rule or regulation at
any time,
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WORK LETTER

This Work Letter (this *Worl Letier”) s entered lnto as of September 30, 2010, by and between
DBCATUR DIGESTIVE DISEASE CENTER, LLC (“Tenant”™) and LHPT DECATUR, LLC, a Dslaware
limited Hability company (*Landlord™).

RECITALS

WHEREAS, Landlord and Tenant have ontered into that certain Lease Agreement, dated Ootober
1, 2010 {as the same may be amended or restatei, the “Lease™;

- WHEREAS, pursusnt to the terms of the Lease and this Work Letter, Landlord hes agreed to
construo! certain improvements to the Premises (as dofined in the Loaso);

WHEREAS, all terms capitalized but not defined herein shall have the meanings asoribed to them
in the Leass;

NOY, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the Landlord and Tenant hereby agree as follows:

L. Reoitals. The recitals set forth above are true and correct and inoorporated herein by
reference, .

2.  Landlord’s Work.

Subject fo the other terms of this Work Letter, Landlord shall oanse the work deseribed on the
plans snd specifioations attached hereto as MMA("M’) to be construoted in the
Promises (the “Landlord's Work").

3, Additionsl Work, If Tenant shall require ohanges in Lendlord’s Work or other work or
matorials in the Premises in addition to or ln substitution for the Landlord’s Work (coliectively,
“Additional Work™), all plans and specifications for the Additional Work (the “Additional Plans®)
(together with any changes to the Final Plans for the Landlord’s Work which may be required as a reault
of the Additional Work) shall be prepared by Landlord’s architect for the Building, Prior to commencing
any such Additional Work, Landlord shall submit to Tenant a tenant requested work order (a “Tenant

) suthorizing such work and setting forth the oost of such AddRional Work
(inoluding ocosts for delay and out of sequence work) . If Tenant shell fail to execute such Tenant
Roquested Work Order within five (5) days from receipt thereof, the same shall be deemed disapproved in
all respects by Tenant and Landlord shall not be obligated to perfoun such additional work. The cost of
such Additional Work shall be paid to Landlord in full prior to Lendlord’s commenoement of such
Additional Work, At such time as the Tenant Requested Work Order is fully executed, such Additional
Work shall be deemod e part of “Landlord’s Work”™ and such Tenant Requested Work Order shall be
deemed attaohed to and incorporated Into this Work Letter. The Landiord’s Plens thet are finally
approved or doemed approved, together with the Additional Plans, if any, are referred to hereiri as the

4, gg,s;t_g_l;xd_l’_gx_qut. Except for the Landlord’s Contribution (defined below), all oosts and
exponses relatlng to the preparation and completion of Landlord’s Plans, the Additional Plans, the Final
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Plang and the performancs of Landlord’s Work and the Additlonal Work (including without limitation the
costs of all psrmits and licenscs) shall be paid for by Tenant (collectively, the “Costs of Landjord's

Work"),

f the condltions for the application of Landlord’s Contributicn

are not satishied within the first Lease Year, Landlord®s obligation to thereafter provide the Landlord's
Contribution shall cease. In no event shell the Landlord Contribution be used to purchese trade fixtures,

fumiture, oquipment or other personal proparty of Tenant,

All sums due herounder from Tenant shelf be doemed to be Rent for any and all purposes of the
Leags and Landlord shell have all of its rights and remedies under the Lease on aocount of Tenant's
failure fo timely pay such amounts. Tenant ghall have sole responsibility for the Cost of Landlord’s Wark
in excess of Landlord’s Contribution. All amounts to be paid by Tenant hereunder shall be due. and

payable within ten (10) days after Landlord’s delivery to Tenant of an involoe for sush costs.

The provisions of this Section 4 shall survive the expiration or termination of the Lease.

5. Substantial Completion, Landlord shall, subject to Tenant Delays end events of Foros
Majeure, use commeroielly reasonable efforts to oause Landlord’s Work to be subsuntluﬂy complomd in

As soon as possiblo after writtsn notics from Lamdlord to Tenant that Landlord bolieves
Landlord's Work to be substantially completod, Landlord and Tenant, or thelr represemtatives, shall
Inspect the Premises. Landlond and Tenant shall mutually cresato, at the time of such inspection, a list of
deflolencies and deviations from Landlord’s Work (2 “punch Jist™) fo be correoted. Jfno swoh punch list
is created at the time of such inapection, Tenant shall be desmed to have accepted the Promises in its
condition at the time of the inspection and as belng in the condition in which Landlord is required to

 daliver the Premisos in accordance with this Leese. 1fa punch list is delivered, the existence of & punch

list shall not postpone the Commenoement Date provided the itoms on the punchllst are of a nature so as
not to unreasonably [nterfere with Tenant's use or ocoupancy of the Premises and will not prevent the

~ Premices from baing legally ocoupied. Landlord shall correct or oure any punch list itoras within thirty

(30) days, or such longer periad as may be necsssary, provided Landlord is proceeding with dus diligence
to complets such items, Landlord shall have the right to enter the Premiases at any reasonable time to

correct or cure such punch list items,
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If substentiel oompletion would have ogourred esriler but for a Tenant Delay, thea substantial
completion wiil be deemed to have ocourred on the date It would have oceurred but for the Tenant Delay,
and the torm of the Leass end all obligations of Tenant under tho Lease will commencs on what wonld
have been the Commencemont Dats but for the Tenant Delay. As used herein, “Tenant Dolsy” shall
meen any delay on account of any of the following: (1) Tenant's failure to timely provide Landlord with

any information reasonably required by Landlord to prepare Landlord’s Plans, (ii) Tenant’s failure to

 approve ot disapprove of Landlords Plans in the time frames or the manner set forth hereln, (iif) changes,

dolstions or additions to Landlord’e Wark requested by or resulting ftom gots or omissions of Tenant or
the Tenant Parties and (lv) deleys caused by the preparation, review, approve! and performance of any
Additional Plans or Additional Work, whether or not such Additional Work aotually becomes a part of

Landiord's Work,

6. Early Accoss. Landlord shall permit Tenant and its agents, to eriter the Premises prior to
the Commencement Date to prepare the Premisss for testing end Installation of Tenant’s telephone and
computer lines and other ebove-csiling work. Tenant shall not have carly access for any other reason.
Any such permlesion shall constitute & (icenss onfy, conditioned upon Tenant’s: (a) working in harmony
with Landiord and Landlord’s sgents, contreetors, workmen, mechanlos and suppliers and with other
tenants and ocoupants; and (b) depositing with Landlord in advance of any work Tenant's contractor’s
affidayit for the proposed work and es necessary, from time to time, waivers of lien from Tenent's
contraotor and all subcontrectors and suppliers of matetfal; and (¢) funishing Landlord with the insurance
required of Tenant pursuant to the Loase, and causing &ll other parties entering the Building to perform
such work on behalf of Tenant, to provide Landlord with the seme types, and amounts, of coverages

required of the Tenant in the Lease,

Landlord shall not be liable in any way for any injury, loss or dumage which may ooour to any of
Tenant's property or installations in the Promises prior to the Commencement Date. Tenant wailves sny
olaims therefore dnd shall proteot, defond, Indemnify and save harmless Landlord and the Landlord
Parties from all liabilities, costs, damages, fees and expenses anising out of the activities of Tenant or its
agents, Tenant’s contractor, other contractors, suppliers or workmen in the Premises or the Bullding,
Tenant agroes that any suoh entry into and oooupation of the Premises shall be deemed to be under all of
the terms, covenants, conditions and provisions of tho Lease except as to the covenant to pay Rent. If
Tenant fails to comply with any of the conditions set forth above, such lloense may immediately be

terminated by Landiord.

7.

(@ - This Work Letter shall not be deemed applicable to suy additional spaoe added to the
original Prem:ses at any time or from time to time, whether by any options under the Lease or otherwise,
or to eny portion of the original Premises or any additions thereto in the event of & renewal or extension of
the initial tetm of the Lease, whether by any options under the Leaso or otherwise, unless expressly so

provided in the Lease or any amendment or supplement thereto,

-(b)  The fallure by Tenent to pay any monies due Landlord pursuant to this Work Letter
within the time perfod herein stated shall bo deemed an Event of Defhuit under the terms of the Leass, for
which Landlord shall be entitled to exercise all remed|es available to Landlord for nonpayment of Rent.
All late payments shall bear interest and be subject to late charges permitiod pursuant to the Lease,

(¢)  Tenant shall bs sololy responsible to determine at the site all dimensions of the Premises
end the Building which affect any work to be parformed by Tenant hereunder. _
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(d)  This Work Lettor may bo executed In any number of counterparts and ell of such
counterparts shall be desemed to be ons and the same instrument,

()  Any notices required to be sont herounder shafl bs In waiting and sent in the manner set
forth In the Loase.

) Landiord reserves the right to mako substitutions of material of equivalent grade and
qually if any speolfied material is not ressonably evallable and to make changes necessitated by
oconditions met during the course of construotion, provided Tonant's approval of any substantial change
{and any increase of cost incldent thereto) is first obtained, which spprovel shali not be reasonably

withheld,
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IN WITNESS WHEREOF, the undersigned have duly execnted end delivered this Work Letter 88
of the date first set forth sbove,

LHPT DECATUR LLC,
& Delaware Bimited liability company
By:  Lillibridge Healthoare Real Estate Trust, L.P,, &
Deleware limitod partnarship, sole member
By:  Lillibridge Healthoare Real Estate Trast,
& Maryland res] estate fnvesiment trust,
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LANDLORD'S PLANS
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SCHEDULE 1,1
Definitions

“Common Arpes" means the parking aress; driveways, roadweys and truckways; pedestrien
sidewalks and tunnels; courtyards, loading docks, delivery aress and servico aress; landscaped arses,

"detention basins and related contro| structures and feoilities; public bathrooms and comfort stations;

public steiremys, elevators, escalators end corridors; public lobbles and all other areas, equipment or
impravements which may be provided by Landlord for the oonvenience and use in common by Landlord
and the tenants of the Praject inoluding without limitstion, ail heating, ventilating and cooling systems

provided by Landlord for all tenants.

“Environmentsl Requirements” collectively shall mean and include all present and future laws
and any amendments (whether common law, statuto, rule, order, regulation or otherwise), permits, and

other requiremnents or guidelines of governmental authorities applioable to the Premlses and refating to the
envikonment and environmental conditions or fo any Hazardous Materizls snd/or Infectious Wastes
(including the Comprehensive Environmental Response Compensation, and Liability Aot of 1980, 42
U.8.C. §§ 9601 et s0q,, the Federal Resource Consorvation and Recovery Act of 1976, 42 U.S.C. §§ 6901
et seq., the Hazardous Materials Transportation Act, 49 U.S.C, 8§ 6901 et seq., the Fodera] Water
Pollution Control Aot, 33 U.8.C. §§ 1251 ot seq,, the Clean Alr Act, 33 U.8.C. §§ 740t et seq., the Clean

‘Alr Aot, 42 U.S.C. §§ 7401 et seq., the Toxic Substances Control Act, 15 U.8.C. §§ 2601-2629, the-Safe

Drinking Water Aot, 42 U.8.C. §§ 300£-300j, the Emergency Planning and Community Right-To-Know
Act, 42 U.S.C. §§ 1101 ot seq., and any so~called “Super Fund” or “Super Lien” law, environmenta! laws
administered by the Environmental Protection Agency, any simiiar state and local laws and reguistions,
all amendments thereto and sl regulations, orders, decisions, and doorees now or hereafter promulgated

thercundet).

“Bxpenses” shall mean all costs and expenses paid or inourred by or on behalf of Landlord for
operating, maintaining, repairing, upgrading, replacing, and maneaging the Project, inohuidirg, without
limitetion, tho costs of heating, cocling and lighting; ocsts and expenses imposed egainst or attributed to
the Project pursuant to the Ground Lease Documents; snow and joe and trash removal; painting; cleaning;
landscaping end grounds maintenance; window oleaning; repeir and maintenance (incliding, but not
limited to, Landlord’s repeir, maintenance and servioe obligations set forth in Section 5.2 and 5.3 hereof)
of the Projeot; tha rents] value of the Project’s management offics; maintenanos and repair of all personal
property of Landlord used.or useful in connection with the Project; loading docks and truck dacks; fued,
gas, water, sewer, steam, eleotrioity and other utility charges (other than utilities metored directly to and
paid by other tenants); insurence-and Insuranoe deductibles; seourity or traffic contro] foroes or equipment
(not to be construed to require Landlord to provide such services or equipment); uniforms, supplies;
holiday decorations; sales and use taxes on purchased goods; costs paid to service providers and
contractors; costs inourred with respect to any “shuttle” bus, valet, car pooling or other transportation
servioo servioing the Projest; and other labor costs, payroll taxes, insurancs, training and wages, selaries
and fringe benefity of persons engaged in the acoounting, operation, menagemert, maintepance or repair
of the Prqject; a market rats mansgement fee and any other expense ar charge which, in acoordance with
generally acoepted mocounting or management prinoiples, would be considered ae an expense of
operating, maintaining upgrading, replacing, menaging, or repalring the Project.

Bxpenses shall not molude itsms included within the meaning of the torm Taxes; costs of capital
improvements to the Project (sxcopt as herelnafter provided): depreciation or amortization charges with
respect to a capital improvement (except as heroinafter provided); Interest and prinoipal pyments on
mortgages; and brokerage and leasing commissions; cost of constructing and installing or reconstruoting
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the Common Areas or the Projest; intersst and penalties on any Expenges, exoept to the oxtent incurred as
a result of a default by Tenant In its obligation to make timely payments of Tenant's Pro Rate Share of
Bxpensos; ocosts inourred to procure or negotiate leases with any existing or prospectivs tenants; costs to
enforoe losses against other tonants; wages, salaries or other compensation pald to any employee of
Landlord above the grade of building manager; the coat of correcting any violatlons in the Project of any
spplicable Governmental Reguistions in oxIstence as of the date of this Leass; oost of fmprovement and
rodecorsting allowances provided to other tenants; any oost or expenditurs for which Landlord is
reimbursed zolaly by other tenants (other than contributions for Taxes and Expenses); and any items for
which Landlord Is retmbursed by insutanos or compensated for due to loss or damage, to the extont of

such compensation or reimbursement,
Expenses shall include the cost of any oapital imprevements made on or after the Commencement

Dats which are made or installed either for the purpose of reducing any cost inclnded within Expenses or
whioh are required under any applicable Governmental Rogulations which were not applioable to the

" Projest on the date of this Leass, in sach case amortized over the useful life of such cepital improvement

(as determined In accordence with generally acoeptod accounting principles), together with fnterest on the
unamortized cost of such improvement at the Prime Rate on the dats the vost of such oapital improvement

was jheurred, To the extent that Expenses Inoclude the costs of cepltal improvements as provided in thie
paragraph, Landlord shall be permiited to do the same with respect to the costs of leasing such capitel

ftem,

“Foroo Malours” shall mean aots of God, fire, earthqueke, flood, explosion, actions of the
olements, war, invasion, insurreotion, riot, mob violence, sabotage, insbility to procure of gemeral
shortage of labor, equipment. facllity, matorials or supplies in the open market, failure of transportation,
strikes, look outs, actions of lsbor unions, condemnation, requisition, iaws, goveraments action or
inaotion, otders of government or civil or military or naval authorities or any cause, whether simfisr or
dissimilar to the foregoing, ot within thelr reasonable control of, s applicable, the Landlord or the
Landlord Partles, or the Tenant or the Tenant Parties. I[n no svent, however, shall & lack of money be

grounds for Force Majeure,

“Govemmenta! Regulations™ shall mean all inaituments of record that busden the Real Esiante and
all requirements, rules, orders, codes and regulations of the feders], state end municipal governments or
other duly constituted publio authority, and of sny board of Insurance regulators or underwriters, health
officer, fire marshell, andfor building inspector affecting or releting to the Promises, the business
conducted in the Pramises and Tenant's use-of the Premises inoluding the making of Alterations.

“Hezardous Materials™ means, at any time, (i) ssbestos and any asbestos containing material, (ii)
any substance that is then defined or listed in, or otherwise classified pursuant to, any Environmental
Requirements or any epplicable laws or regulations as a “hazardous substence”, “hazardous material™,
“hazardous waste”, “infectious waste”, “toxic substance”, “toxic poliutant” or any other formulation
Intended to define, list, or olassify substances by reason of deleterious properties such as ignitebility,
corrosivity, reaotivity, oarinogenicity, toxioity, reproductive toxicity, or “BP toxioity”, or (iif) any
petroleum &nd drilling fiuids, produced waters, and other wastes associated with the exploration,
devslopment or preduction of orude ofl, natural gas, or geothermal resources, (iv) pstrolesm produots,
polyohlorinatod biphenyls, ures formaldshyde, radon ges, radioaotive matter and medicel waste, or (v)
any product that Is Inflammable, combustible, corrosive, caustis, poisonous, explosivs or hazardous.

As defined In Bavironmental Requirements, Tenant is and shall be deemed to be the “operetor” of
Tenant’s “facility™ and the “owner” of all Hazardous Materials or Infections Wastes brought on the
Premises by Tenant, {ts subtenants, assignees, agents, employees, contractors or invitees, and the wastes,
by-products, or regidues generated, resulting, or produced therefrom,
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“lofestious Wastes” shall mean; any solid waste oepable of producing an infectious diseass,
including all bulk blood, blood produsts;. cultures of specimens from medical, pathologioal,
phamaceutical, research, commercial and Industrial laboratories; bumen tissues; organs, body parts,
secredons, blood and body fluids remaved during surgery and autopsies; the oarcasses and body parts of
all animals exposed to pethogens (n research, usad {n the vivo testing of pharmaoeuticals or that died of
known or suspected infeotious discases; necdles, syringes and soalpel blades,

“Logso Yoar” shall mean each conssoutive fwelve-month perfod beginning with the [Rent]
Commencement Date, oxcopt that if the [Rent) Commenoement Dato is other than the first day of 2
oalondar month, then the first Lease Year shall bs the period from the [Rent] Commencement Dats
through the dato twelve months efior the last day of the oslendar month in which the [Rent]
Commencement Date ooours, and each subseqiiont Lease Year shell be the period of twelve months

following the last day of the prior Lease Year.
"Metropolitan Areg” shall mean Mscon County, [llinois located in the State of Tilinois,

“Taxes” shall mean all taxos and essessments, speclal or ardinary, and all other impositions of
overy kind and nature whatsosver (including, witheut limitation, any transit tax, sswer rents, impact feo,
and sohool district assessments), which mey be Isvied, assessed, charged or imposed (including without
limitation thoss impossd pursuant to the Ground Lesss Doouments) upon the Project or amy persona!
property owned or leased by Lendlord and used therewith, togother with-all fees and costs mourred by
Landlord for the purpose of contesting or protesting the amounts or rates of Taxes, Taxes shell not
include any {noome, excess profit, franchise, capital stook, estate or inheritence tax payable by Landlord
excopt as spooifically provided in the next sentence. If at any time during the Term the method of
taxation prevalling at the Commencement Date shall be aitered so that any new or additional tax
assessment, [evy, imposition, or charge, or any part thereof, shatl be Imposed in place or partly in plage of
any Texes or contemplated increase therein, including without limitation any tax, assessment, levy,
imposltion or chargo on Ront, then all such taxes, assessments, jevies, impositions or oharges shall be
deemed to be Taxes for the purpose hereof, o the extent that suoh Texes would be payable if the Project
was the only property of Landlord subjoct to suoh tax, If any assessments constituting Texes ere or may
be payable to the applicable taxing authority in installments over more than oné calendar year then, to the
extent permitted by ity lender, Landlord shail cause such Taxes to be pald in installments, and enly those
installments (plus any interest thereon) payable during a oalendat year in which the Term falls shall be
included in Taxes for aush calendar year in which payment is due, Othorwise, Taxes “for” a cglendar
year shall bs deemed to refer, st Landlord’s option, either to Taxes payable in such calendar year or to
Taxos levied, assessed or otherwise acorued or imposed for such calendar year without regard to when
such Taxes are payable. Texes shall not inolude Interest and penalties for late payment, except to the
extont that such penalty or intsrest Is atiributabie to Tenant's failure to remit on a timely basis Tenant's
Pro Rata Share of Taxes. 1f such interest or penalty is attributable solely to Tenant’s fallure to remit
Tenant's Pro Rata Share of Taxes, then Tenant shall be- solely responsible for payment of such interest
and/or penalty. If such interest or penalty is attributable 10 such feilure by Tenant end o other tenants’
failure to pay their pro rata share of Taxes, Tenant shall pay its proportionate share of the amount of such

interest and/or penalty,

“Tenant’a Pro Rata Share” shall mean the psroentage computed from the finction equal to the
Useable Square Feet within the Premises, divided by the total Useable Square Fest in tho Projeot;
provided, however, (1) that tie Projeot’s Useable Square Footage shall be reduced by the Useable Square
Peet of eny on-site mansgement offica as well as any below grade gpaos not used for normal medica!
office purposes (.. storage or warehouse) and (ii) if any portion of the Project is exempt from Taxes, the
Useable Square Feet In such exempt portion shall not he included in the Useable Square Feet of the
Project with the understanding that the tenant or ocoupant of such exempt space shall be entitled to
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receiva the full benefit of such exemption. Tenant's Pro Rata Share may bs adjusted from time to time
upon notioe from Landlord on ecoount of any reduction to or expansion of the Premises or the Project,
whether from casualty, condemnetion, alteration or otherwise.
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ATTACHMENT-3

Decatur Digestive Disease Center, LLC is the Operating Identity/Licensee, the Certificate of
Good Standing for which is attached. ’
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Delaware

The First State

XY, JEFFREY W. BULLOCK, SECFETARY OF STAIE OF ITHE STATE OF
nﬁm, DO HEREBY CERTIFY "DECATUR DIGESTIVE DISEASE CENTER,
LLC" I8 DULY FORMED UNDER TEE LAWS OF THE STATE OF DELAMARE ARD IS
IN GOOD STANDING AND HRS A LEGRL EXISTENCE SO FAR AS THE RECORDS OF
THIS OFFICE SHOW, AS OF THE NINETEENTH DAY OF OCTOBER, A.D. 2015.

AND I DO HEREBY FURTHRER CERIINFY THAT THE AFORESAID LIMITED
LIABILITY COMPANY IS DULY FORMED UNDER THE LAWNS OF THE STAIE OF
DELANARE AND IS IN GOOD STANDING AND HAS A LEGAL EXISTENCE NOT
HAVING BEEN CANCELLED OR DXSSOLVED S0 FAR AS THER RECORDS OF TRIS
OFFICE SHOW AND XS DULY AUTHORIZED TO TRANSACT BUSINESS.

AND I DO HEREBY FURTHER CERTIFY THAT THY SAID "DECATUR
DIGESTIVE DISEASE CENTER, LLC" WAS FORMED ON TRE THIRTIETH DAY OF

JULY, A.D. 2003.
AND I DC HEREDY FURTHER CERTIFY THAT THE ANNUAL TAXES HAVE BEEN

PAID TO DATE.

Authentication: 10261760

3687423 8300
Date: 10-19-15

SR# 20150560179 )
You may verify this certificate odheatcorp-delmgvvf:urhmshmﬂ
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File Number 0098965-7

yavw

To all to whom these Presents Shall Come, Greeting:

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

Business Services. I certify that

DECATUR DIGESTIVE DISEASE CENTER, LLC, A DELAWARE LIMITED LIABILITY
COMPANY HAVING OBTAINED ADMISSION TO TRANSACT BUSINESS IN ILLINOIS ON
AUGUST 26, 2003, APPEARS TO HAVE COMPLIED WITH ALL PROVISIONS OF THE
LIMITED LIABILITY COMPANY ACT OF THIS STATE, AND AS OF THIS DATE IS IN GOOD
STANDING AS A FOREIGN LIMITED LIABILITY COMPANY ADMITTED TO TRANSACT

BUSINESS IN THE STATE OF ILLINOIS.

InTestimony Whereof, 1 hereto set

my hand and cause to be affixed the Great Seal of
the State of Ilinois, this 19TH

day of OCTOBER A.D. 2015 .

O ew 18 .
Rivles ’
Authentication #: 1528209038 verifiable unl 10/18/2016 QM m

Authenticate st hitp/iwww.cyberdrivellinota.com
SEGRETARY OF STATE
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ATTACHMENT-4

The organizational chart for Illinois Health and Science, including Decatur Memorial Hospital
and Decatur Digestive Disease Center, LLC, is attached.
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INinois Health and Science and Affiliates

Decatur Memorial Hospital

Decatur

Heartland
Risk Digestive
Management Disease
Center,

Company
LLC

# as of April 1, 2016

42M4307 3/3/16
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Foundation

DMH World Wide, Ltd.

Global RE
LLC

N-Molecular, Inc.

C-Molecular,
Inc.

GRD US PET

IBA Molecular
North America,
Inc.




ATTACHMENT - 10

GENERAL INFORMATION REQUIREMENTS

L.

Identify the categories of service and the number of beds, if any that is to be
discontinued.

Response: Decatur Digestive Disease Center (“DDDC”) is a free-standing, single
specialty ASTC, which provides gastroenterological services on the campus of Decatur
Memorial Hospital (“DMH”), and contains two procedure rooms and four recovery
rooms. Although DDDC will be discontinued, DMH, as the sole owner of DDDC (as of
April 1, 2016), will continue to provide the exact same category, scope, and level of
services and care currently provided by DDDC, utilizing the same physical plant and
equipment. Upon receipt of the permit requested in this application, DMH’s operation of
the ASTC currently operated at DDDC would simply to converted to a provider-based
outpatient department and incorporated into the GI department of DMH.

Identify all of the other clinical services that are to be discontinued.

Response: None.

Provide the anticipated date of discontinuation for each identified service or for the entire
facility.

Response: April 1, 2016

Provide the anticipated use of the physical plant and equipment after the discontinuation
occurs.

Response: Although Decatur Digestive Disease Center (“DDDC") will be discontinued,
Decatur Memorial Hospital (“DMH™), as the sole owner of DDDC (as of April 1, 2016),
will continue to provide the exact same category, scope, and level of services and care
currently provided by DDDC, utilizing the same physical plant and equipment. Upon
receipt of the permit requested in this application, DMH’s operation of the ASTC
currently operated at DDDC would simply to converted to a provider-based outpatient
department and incorporated into the GI department of DMH,

Provide the anticipated disposition and location of all medical records pertaining to the
services being discontinued, and the length of time the records will be maintained.

Response: The re.cords will be located at DMH and retained in accordance with
applicable state and federal law and the record retention policies of the hospital.

For applications involving the discontinuation of an entire facility, certification by an
authorized representative that all questionnaires and data required by HFSRB or DPH
(e.g., annual questionnaires, capital expenditures surveys, etc.) will be provided through
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the date of discontinuation, and that the required information will be submitted no later
than 60 days following the date of discontinuation.

Response: By signing and submitting this application, the authorized representatives of
the applicants certify that all questionnaires and data required by HFSRB and DPH (e.g.
annual questionnaires, capital expenditures surveys, etc.) will be provided through the
date of discontinuation, and that the required information will be submitted no later than
sixty (60) days following the date of discontinuation.

REASONS FOR DISCONTINUATION

The applicant shall state the reasons for discontinuation and provide data that verifies the need
for the proposed action. See criterion 1110.130(b) for examples.

Response: After Decatur Memorial Hospital (“DMH”) becomes the sole owner of
Decatur Digestive Disease Center, there is no need to maintain a separate ASTC when
the same services and care can be provided at the same location as part of DMH’s
outpatient GI department, while gaining clinical and administrative efficiencies due to

integration with DMH.

IMPACT ON ACCESS:

L.

Document that the discontinuation of each service or of the entire facility will not have an
adverse effect upon access to care for residents of the facility’s market area.

Response: There will be no impact on access to care, as the residents will have access to
the same services and care at the same location on the Decatur Memorial Hospital

campus, as part of its outpatient GI department.

Document that a written request for an impact statement was received by all existing or
approved health care facilities (that provide the same services as those being
discontinued) located within 45 minutes travel time of the applicant facility.

Response: Not applicable. There will be no impact on access to care, as the residents
will have access to the same services and care at the same location on the Decatur

Memorial Hospital campus, as part of its outpatient GI department.

Provide copies of impact statements received from other resources or health care facilities
located within 45 minutes travel time, that indicate the extent to which the applicant’s
workload will be absorbed without conditions, limitations or discrimination.

Response: Not applicable. There will be no impact on access to care, as the residents
will have access to the same services and care at the same location on the Decatur

Memorial Hospital campus, as part of its outpatient GI department.
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ATTACHMENT-40

Safety Net Imgact.Statement

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.

Response: The project will have no impact on essential safety net services in the
community. Upon the purchase by Decatur Memorial Hospital (“DMH”) of the
remaining 50% of Decatur Digestive Disease Center (“DDDC”) (DMH already owns the
other 50%), DMH will be the sole owner of DDDC, and the project at issue eliminates a
corporate entity while maintaining the same services and care at the same location on
DMH’s campus, as part of DMH’s outpatient GI department.

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.

Response: The project will have no impact on the ability of another provider or health
care system to cross-subsidize safety net services. Upon the purchase by Decatur
Memorial Hospital (“DMH”) of the remaining 50% of Decatur Digestive Disease Center
(“DDDC”) (DMH already owns the other 50%), DMH will be the sole owner of DDDC,
and the project eliminates a corporate entity while maintaining the same services and care
at the same location on DMH’s campus, as part of DMH’s outpatient GI department.

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.

Response: The project will have no impact on the remaining safety net providers in the
service area. Upon the purchase by Decatur Memorial Hospital (“DMH”) of the
remaining 50% of Decatur Digestive Disease Center (“DDDC”) (DMH already owns the
other 50%), DMH will be the sole owner of DDDC, and the project eliminates a
corporate entity while maintaining the same services and care at the same location on
DMH’s campus, as part of DMH’s outpatient GI department.

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
Illinois Community Benefits Act. Non-hospital applicants shall report charity care, at
cost, in accordance with an appropriate methodology specified by the Board.

Response: By signing the application, the applicants certify the numbers contained in
the charts below. Please note that Illinois Health and Science is a holding company that
does not provide patient services directly and, therefore, has no charity care or Medicaid

information to report.

Attachment-40
Page 72




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 Illinois Department of Public Health regarding “Inpatients and Outpatients Served by
Payor Source” and “Impatient and Outpatient Net Revenue by Payor Source” as required
by the Board under Section 13 of this Act and published in the Annual Hospital Profile.

Response: By signing the application, the applicants certify the numbers contained in
the charts below. Please note that Illinois Health and Science is a holding company that
does not provide patient services directly and, therefore, has no charity care or Medicaid

information to report.

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

Response: Given that Decatur Digestive Disease Center, LLC is a for-profit entity, and
Decatur Memorial Hospital (“DMH”) is a not-for-profit hospital, the conversion of this

facility will almost certainly have a positive effect, if any, in safety net services.

[

Safety Net Information per PA 96-0031

i

Charity Care — Decatur Memorial Hospital

Charity (# of patients)

2015

2014

2013

2012

Inpatient

320

585

730

Outpatient

2765

4940

6166

Total

3085

5525

6896

Charity (cost in
dollars)

Not available
_yet

Inpatient

$880,938.04

$1,657,878.79

$1,735,904.37

B Outpatient

$2,054,350.96

$3,768,010.21

$4,027,774.63

' Total

$2,935,289

$5,425,889

$5,763,679

Medicaid

Medicaid (#of patients)

2015

2014

2013

2012

Inpatient

1894

2069

1980

Outpatient

43,150

42,155

42,144

Total

45,044

44,224

44,124

Medicaid (revenue)

Inpatient

$7,746,495

$1,357,854

$3,720,216

~ Outpatient

$19,137,819

$15,614,458

$7,132,145

Total

$26,884,314

$16,972,312

$10,852,361
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Safety Net Information per PA 96-0031
Charity Care — Decatur Digestive Disease Center, LLC
Charity (# of patients) 2015 2014 2013
Inpatient 0 0 0
Outpatient 0 0 0
Total 0 0 0
Charity (cost in
dollars)
Inpatient 0 0 0
Qutpatient | 0 0 0
Total 0 0 0
| Medicaid
| Medicaid (#of patients) 2015 2014 2013
Inpatient 0 0 0
B Outpatient 2 0 0
Total 2 0 0
{ Medicaid (revenue)
Inpatient 0 ' 0 0
Outpatient $584.89 . 0
Total $584.89 0 ' 0
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ATTACHMENT-41

Charity Care Information

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

net patient revenue.

Response: See Chart below. Please note that Illinois Health and Science is a holding
company that does not provide patient services directly and, therefore, has no charity care
to report. Please also note that Decatur Digestive Disease Center, LLC, as a private,

for-profit entity, has no charity care to report.

If the applicant owns or operates one or more facilities, the reporting shall be for each
individual facility located in Illinois. 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.
Response: Not applicable.

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.

Response: Not applicable.

CHARITY CARE - Decatur Memorial Hospital

2015 2014 2013 2012

Net Patient Revenue $247,720,907 | $254,729,379 | $261,727,750 | $266,581,146
Amount of Charity Care $9,680,277 | $13,498,683 | $23,768,869 | $23,797,766
(charges) ‘
Cost of Charity Care Not available yet 2,935,289 5,425,889 5,763,679
Ratio of Charity Care Cost | Not available yet 1.152% 2.073% 2.162%
to Net Patient Revenue
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