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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- May 2010 Edition
ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD E c E lvE D
APPLICATION FOR PERMIT
FEB 0 7 201t
~ SECTION |. IDENTIFICATION, GENERAL INFORMATION, AND CERTIFICATION
HEALTH FACILITIES &

This Section must be completed for all projects. SERVICES REVIEW BOARD
Facllity/Project Identification
Facility Name. Sedgebrook Health Center
Street Address: 800 Audubon Way
City and Zip Code: Lincolnshire 60089
County. Lake Health Service Area 8 Health Pianning Area. Lake
Applicant /Co-Applicant Identification
[Provide for each co-applicant [refer to Part 1130.220].
Exact Legai Name: Lincolnshire Senigr Care, LLC
Address: 800 Audubon Way, Lincolnshire, lllinois 60069
Name of Registered Agent. C T CORPORATION SYSTEM
Name of Chief Executive Officer. David Reis
CEQ Address. 500 Mamaroneck Avenue, Hamrison, New York 10528
Telephone Number: 203.222.6262
Type of Ownership of Applicant/Co-Applicant
O Non-profit Corporation O Partnership

For-profit Corporation ] Govemnmentat
X Limited Liability Company d Sole Proprietorship O Other

o Corporations and Yimited liability companies must provide an llinois 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 inguiries during the review period)

Name: Edward Clancy
Title: Attorney
Company Name. Ungaretti & Harris
Address: 70 W. Madison Suite 3500, Chlcago, iL 80602
Telephone Number: 312-977-4487
E-mail Address: eclancy@ uhlaw.com
Fax Number. 312-523-2687
Additional Contact
[Person who is also authorized to discuss the application for permit]
Name: Meredith Leigh
Tille: Compliance Coordinator
Company Name: | ife Care Services
Address: 400 Locust Street, Suite 820, Des Moines, lowa 50309-2334
Telephone Number: 5158754730
E-mail Address: | einh, Meredith [leighmer2dith@lcsnet.com}
Fax Number. 5158754780
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FEB 0 7 201
Post Permit Contact

EMPLOYED BY THE LICENSED HEALTH CARE FACILITY AS DEFINED AT 20ILCS,
Name: Denise deFiebre

| Title: Vice President

Company Name: Senior Care Development

Address: 500 Mamaroneck Avenue, Harrison, New York 10528
Telephone Number: 203-222-6262

E-mail Address: ddefiebre@seniarcaredevelopment.com

Fax Number: §14-381-1515 '

[Person to receive all correspondence subsequent to permit issuance-THIS PERSON MU H FACILITIES &
j&%&i@gmaw BOARD

Site Ownership
{Provide this information for each applicable site]

Exact Legal Name of Site Owner: Lincolnshire Senior Care, LLC
Address of Site Owner: 800 Audubon Way, Lincolnshire, |linois 60089

Street Address or Legal Description of Site:
Proof of ownership or control of the site is to be provided as Attachment 2. Examples of proof of ownership
are property tax statement, tax assessor’'s documentatien, deed, notarized statement of the corperation

Operating ldentity/Licensee

[Provide this information for each applicable facility, and insert afler this page.]
Exact Legal Name: Lincolnshire Senior Care, LLC

Address: 800 Audubon Way, Lincolnshire |l. 60069

I} Non-profit Corporation O Partnership
[l For-profit Corporation O Govermnmental
Limited Liability Company O Sole Proprietarship 1 Other

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

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

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

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

fi ial contributio
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Flood Plain Requirements
[Refor to application instructions.]

Provide documentation that the project complies with the requirements of illincie Executive Order #2005-5
pertaining to construction activities in special flood hazard areas. As part of the flood plain requirements
please provide a map of the proposed project location showing any identified floodplain areas. Floodplain
maps can be pnnted at www FEMA gov or www.illinoisfloodmaps.org. This map must be in a

readable format. In addition please provide a statement aftesting that the project complies with the
uirements of Illmms Executwe Order #2005—5 htt I!www hfsrb lllanIS ov_._ _

Historic Resources Preservation Act Requirements
[Refer to applicalion instructions.]

Provide documentation regarding compliance with the requirements of the Hisloric Resources

Preservation Act.

- DESCRIPTION OF PROJECT

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

Part 1120 Applicability or Classification:
Part 1110 Classification: [Check one only.]
®  Substantive ] Part 1120 Not Applicable
] O category A Project
O Non-substantive [x] Category B Project
{] DHS or DVA Project
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2. Narrative Description

Provide in the space below, a brisf narrative description of the project. Explain WHAT is to be done in State Board
defined terms, NOT WHY it is being daons, If the project site does NOT have a street address, inctude a tegal
descripticn of the site. [nclude the rationale regarding the project's classification as substantive or non-substantive.

Lincolnshire Senior Care, LLC ("Applicant™) owns Sedgebrook Health Center ("Sedgebrook"), a 44 bed
licensed Jong-term care facility located in an existing continuing care retirement community. The
continuing care retirement community is located at 800 Audubon Way, Lincolnshire, lllinois 60069.

Applicant is applying to establish 88 skilled nursing beds {the "Project™), 44 of which will replace the 44
beds currently existing at the facility In addition, applicant seeks to add an additional 44 skilled nursing
beds for a total of 88 skilled nursing beds. The lllinois Department of Public Health ("IDPH") has identified
In its "Inventory of Health Care Facilities and Services and Need Determinations - Long-Term Care Bed
inventory Update, dated January 18, 2011, indicates a need for 293 additional long-term care beds in Health
Service Area 008 and a need for 59 additional long-term care beds in the Lake County Health Planning Area.

Upon approval of the certificate of need ("CON") permit application, Applicant will replace the 44 currently
existing beds with 86 unrestricted beds. In that way, Applicant will be abte to admit residents from outside

its resident communtty, as well as from inslde the resident community, and help fill the bed need that IDPH
has identified. The proposed activity will not negatively affect the quality or quantity of services that Applicant
currently provides.

This Is a substantlve project, as 77 lll. Admin, Code 1110.40¢ does not classify it as either an emergency
or non-substantive project. The Project is further classified a Category B project because it proposes
to establish a new category of service or health care facility.
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Project Costs and Sources of Funds

APPLICATION FOR PERMIT- May 2010 Edition

Cormnplete the following table listing all costs {refer to Part 1120.110)} assoclated with the project. When a

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

equal.

Project Costs and Sources of Funds

USE OF FUNDS CLINICAL NONCLINICAL TOTAL

Preplanning Costs
Site Survey and Soil Investigation
Site Preparation
Off Site Work
New Construciion Contracts
Modernization Confracts
Contingencies $50,000 $50,000
Architectural/Enginesring Fees $100,000 $100,000
Consulting and Othar Fees $30,000 $30,000
Mavable or Other Equipment {not in construction
contracts) $400,000 $400,000
Bond {ssuance Expense (project related)
Net Interest Expense During Construction (project
related)
Fair Market Value of Leased Space or Equipment
Other Costs To Be Capitalized
Acruisition of Building or Other Property (sxcluding
land) $1,010,000 $140,000 $1,150,000
TOTAL USES OF FUNDS $1,5080,000 $140,000 $1,730,000

SOURGCE OF FUNDS CLINICAL NONCLINICAL TOTAL
Cash and Securlties $1,590,000 $140,000 $1,730,000

Pledges

Glfts and Bequests

Bond Issues (project related)

Mortgages

Leases (fair market value)

Governmental Appropriations

Grants

Other Funds and Sources

TOTAL SOURC

T4

$140,000

$1,730,000
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Related Project Costs
Provide the following information, as applicable, with respect to any tand related to the project that
will be or has been acquired during the last two calendar years:

Land acquisition is related to project [x] Yes ] No
Purchase Price:  $_800,000
Fair Market Value: $_N/A

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

(x] 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 $ __$12,068,362 .

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

[X] None or not applicable (] Preliminary

[J Schematics [} Final Working
Anticipated project completion date (refer to Part 1130.140): _12/31/2011

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

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

State Agency Submittals
Are the following submittals up to date as applicable:
nfa [[] Cancer Registry
na [] APORS
[X] All formal document requests such as IDPH Questionnaires and Annual Bed Reports been
submitted
[x] All reports regarding outstanding permits
Failure to be up to date with these requirements will result [n the application for permit being
deemed incomplete.
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Cost Space Requirements

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

Gross Square Feet Amount of Propose_lc_!hz?ilz! Gross Square Feet

New | piodernized | Asls | Yocated

Dept. / Area Cost Existing | Proposed | . . Space

REVIEWABLE

Medical Surgical

Intensive Care

Diagnostic
Radiology

MRI

Total Clinical

NON
REVIEWABLE

Administrative

Parking

Gift Shop

Total Non-clinical
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Facility Bed Capaclty and Utilization

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

FACILITY NAME: Sedgebrook Health Center CiTY: Lincoinshire, l!linois

REPORTING PERIOD DATES: From: 1/1/2010 to:  12/31/2010

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

Medical/Surgical

Obstetrics

Pediatrics

Intensive Care

Comprehensive Physical
Rehabilitation

Acute/Chronic Mental lliness

Neonatal Intensive Care

Discontinue: 44
General Long Term Care 44 201 8,983 Establish: 88 88

Specialized Long Term Care

Long Termn Acute Care

Other ({identify)

Discontinue; 44
TOTALS: 44 201 8,983 Establish: 88 88
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CERTIFICATION
The application must be signed by the authorized representative(s) of the applicart entity. The
authorized representative(s) are:

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

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

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

n 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 SET)GEBEOOK HE:'ACI’H CEAJTE‘IZ. *
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 apptication fee required
for this application is sent herewith or will be paid upon request.

N/

SIGNATURE SIGNATURE
DAVLD. AE] S
PRINTED NAME PRINTED NAME
Ce0 ol Semgr Care Do Igﬁme(ﬂ—
PRINTEDTITLE €% mManag ¢ PRINTED TITLE
Notarization: Notarization:
Subscrlbed and sworn to before me Subscribed and sworn to before me
his Z15!_ day of 2 this day of
Sig n?)’u re of Notary 7‘ Signature of Natary
TERESA BERNARDI
Seal Notary Public, State of New York Séal

No. 01BE&187450
Quaiified in Westchester County
i Gommission Expires Mey 18, 2012
insert EXACT legal name of the applicant
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SECTIONN. DISCONTINUATION

This Section is applicable to any project that involves discortinuation of a health care facllity or a category
of service. NOTE: If the project Is solely for discontinuation and If there is no project cost, the remaining
Sechions of the appfication are not applicable.

Criterion 1110.130 « Discontinuation

READ THE REVIEW CRITERION #nd provide the following itformation:

1.

aon W N

GENERAL INFORMATION REQUIREMENTS

Identify the categorles of service and the number of beds, if any that fs to be discontinued.
[dentify all of the ofher clinical services that are to be disconfinued,

Provide the anticipated dafe of discontinuation for each idertified service or for the entire facility,
Provide the anticipated use of the physical plant and equipment after the discontinuation occurs,

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

For applications involving the discontinuation of an entire facility, certification by an authorized
representative that all guestionnaires and data required by HFSRB or DPM {eg, amual
questionnaires, capital expenditures surveys, ett) will be provided through the date of
discontinuation, and that the required information will be silbritied no later than 60 days following
the date of discortinuation.

1.

REASONS FOR DISCONTINUATION

The applicant shall state the reasons for discortinuation and pravide data that verifies the need for the
proposed action. See criterion 1110.130(b) far examples,

IMPACT ON ACCESS

Dooument that the discontinuation of each service or of the entire faollity will not Have an adverse
effecl upon access to care for residents of the facilty's mariet area.

2 Document that a writiers 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 traval time of the applicant facility.

Provide copies of impact stefemerts received from other resources or health care facilities
located within 45 minutes travel time, that indicate the extert to which the applicant's worklcad
will be absorbed without conditions, limitations or discrimination.
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SECTION lil - BACKGROUND, PURPOSE OF THE PROJECT, AND ALTERNATIVES -
INFORMATION REQUIREMENTS

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

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

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

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

2. A ceriified listing of any adverse action taken agalnst eny facilty ewned and/or operated by the applicant
during the three years prior to the filing of the application.

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

4. |If, during a given calendar year, an applicant submits more than one application for pemmit, the
documentation provided with the prior applications may be ulilized 1o fulfill the information requirements of
this critarion. In such instances, the applicant shall attest the information has been previously provided, cite
the project number of the prior epplication, and certify that no changes have occurred regarding the
information that has been previously provided. The applicant is able to submit amendments to previously
submitted Information, as needed, to update and/or clarify data.

LA T e T

ME] UERT
; ‘Egmﬁhﬁi%]é i

PURPOSE OF PROJECT

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

2. Define the planning area or market area, or other, per the applicants definition.

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

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

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

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

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

Page 1%
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ALTERNATIVES
1} Identify ALL of the altemnatives to the proposed project:
Altemative options must include:
A) Proposing a project of greater or lesser scope antd cosl;

B) Pursuing a joint vanture or similar arrangement with one or more providers or
entities to meet all or a portion of the project’s inlended purposes; developing
altemative settings to meet all or a portion of the project's intended purposes;

C) Ulilizing other health care resources that are available to serve all or a portion of
the population proposed to be served by the project; and

D) Provide the reasons why the chosen alternative was selected,

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

3) The applicant shall provide empirical evidence, including quantified outcome dala thet
verifies impraved quality of care, as available.
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SECTION IV - PROJECT SCOPE, UTILIZATION, AND UNFINISHED/SHELL SPACE
Criterion 1110.234 - Project Scope, Utilization, and Unfinished/Shell Space

READ THE REVIEW CRITERION and provide the following infoermation:
SiZE OF PROJECT:

1. Document that the amount of physical space proposed for the proposed project is necessary and not
excessive. This must be a narrative,

2. If the gross square footage exceeds the BGSF/DGSF standards in Appendix B, justify the discrepancy by
documanting one of the following::

a. Additional space is needed due to the scape of services provided, justified by clinical or cperational
nesds, as supported by published data or studies;

b. The existing facliity’s physical configuration has constraints or impediments and requires an
architectural design that results in a size exceeding the standards of Appendix B;

¢. The project involves the conversion of existing space that results in excess square footage.

Provide a narrative for any discrepancies from the State Standard. A table must be provided in the
following format with Attachment 14.

SIZE OF PROJECT
DEPARTMENT/SERVICE PROPOSED STATE DIFFERENCE MET
. BGSF/DGSF STANDARD STANDARD?

PROJECT SERVICES UTILRZATION:

This criterion 1s applicable only to projects or portions of projects that involve services, functions or equipment
for which HFSRE has established utilization standards or cccupancy targets in 77 1ll. Adm, Code 1100,

Document that in the second year of operation, the annual utilization of the service or equipment shall meet or exceed the
utilization standards specified in 1110.Appendix B. A narrative of the rationale that supports the projections must be
provided.

A table must be provided in the following format with Attachment 15.

UTILIZATION
DEPTY./ HISTORICAL PRCJECTED STATE MET
SERVICE UTILIZATION UTILIZATION | STAMDARD | STANDARD?
(PATIENT DAYS)
(TREATMENTS)

R

P il SEZE
seﬁyﬁﬁ%ﬁ.’%ﬁq T
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. Criterion 1110.1730 - General Long Term Care
1. Applicants proposing to establish, expand and/or modemize General Long Term Care
must submit the following information:
Indicate bed capacity changes by Service: Indicate # of beds changed by
action(s):
# Existing # Proposed
Category of Service Beds Beds
X] General Long Term
Care
2. READ the applicable review criteria outlined beiow and submit the required
documentation for the criteria:
Defined
APPLICABLE REVIEW CRITERIA Establish | Expand | Modemnize | Continuum of | Population
Care- Establish
Establish or or Expand
Expand
1110.1730(bX1) - Planning Area Need - 77 Iil. X
Adm. Code 1100 (formula
calculation)
1110.1730(b}2) - Planning Area Nead - X X
Servica to Planning Area
Residents
1110.1730{b)(3} - Planning Area Need - X
Service Demand -
Establishment of
Category of Service
1110.1730(b}4} - Planning Area Need - X
Service Demand -
Expansion of Existing
Category of Service
1110.1730{b}(5) - Planning Area Need - X
Service Accessibility
1110.1730{c)(1) - Description of Continuum X
of Care
1110.1736(c)(2) - Components X
1110.1730(c){3) - Documentation X
1110.1730(d)1) - Description of Definad X
Poputation to be Served
1110.1730¢{d)(2) - Bocumentation of Need X
1110.1730(d)(3) - Posumentation Related to X
Cited Problems
1110.1730(e)(1) - Unnecessary Duplication X
of Services
1110.1730(e)}2) - Maldistribution X
1110.1730(e)(3) - Impact of Project on Other X
Area Providers
1110.1730(f)(1) - Detericrated Facilities X
1110.1730(N(2) & (3) - Documentation X
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Defined
APPLICABLE REVIEW CRITERIA Establish | Expand | Modernize | Continuum of | Population
Care- Establish
Establish or or Expand
Expand
1110.1730(N(4) -  Utilization X
1110.1730(g) - Staffing Availability X X X X
1110,1730(h} ~ Facility Size X X X X X
1110.1730() - Community Related X X X X
Functions
1110.1730(} - Zoning X X X X
1110.1730(k) - Assurances X X X X X




ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW 80ARD APPLICATION FOR PERMIT- May 2010 Edition

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

s Section 1120.120 Avallability of Funds - Review Criteria
a Section 1120.130 Financial Viabllity - Review Criterla
» Sectlon 1120,140 Economi¢ Feasibllity - Review Criteria, subsection (a}

VII. - 1120.120 - Avallability of Funds

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

a) Tash and Securtics - sialements (e.§., aldied inandial statements, lotters from financial
$1,730,000 institutions, board resolutions) as to:
1) the amount of cash and securities available for the project, including the

identification of any security, is vatug and availability of such funds; and

2) interest to be eamed on depreciation account funds o 1o be eamed on any
asset from the date of applicant's submisslon through project completion;

b) Pledges - for anticipated pledges, a summary of the anticipated pledges showing anticipated
recelpts and discounted value, estimated time table of gross receipts and retated fundralsing
expensas, and a discussion of past fundrafsing experience.

¢} Gifts and Bequests — verification of the dollar emount, identification of eny conditions of use, and
tha estimated time table of receipts,

d) Debt - a statemend of the estimated terms and conditions (including the debt time period, veniablo
or permanent interest rates over the debt time period, and the anticipated repayment schedule) for
any Interim and for the pemanent financing propoesed to fund the profect, including:

1} For generel obligation bonds, proof of passage of the required referendum or
evidence that the governmental unit has the authority to lssue the bonds and
evidence of the dollar amount of the issue, Including any discounting

anticipated,;

2) For revenue bonds, procf of the feasibility of socuring the specified amount and
intereet rate;

3) For morigages, & letter from the prospective lender attesting to the expectation

of making the loan in the amount and time indicated, including the anticipated
interest rate end any condilions assoc!ated with the mortgage, such as, but not
limited to, edjustable interest rates, balioon payments, etc..

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

8) For eny option to lease, a copy of the option, Including all terms and cenditions,

e) Govemmertal Appropriations - a copy of the appropriation Act or ordinance accompanied by 2
statement of funding avaiability from an officlal of the governmemial unit. it funds are to be made
avallable fror subsequent fiscal years, a copy of e resciution or other action of the governmental
unit attosting to this intent;

) Grants - a tetter from the granting agency as to the availability of tunds in terms of the amount end
— time of receipt;
g) All Other Funds and Sources - verification of the amount and type of any ather funds that will be
used for the project.

$1,730,000 | TOTAL FUNDS AVAILABLE
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IX. 1120.130 - Financlal Viabjljty

- All the applicants and co-applicants shall be identified, spacifying thelr roles in the project funding or
guaranteeing the funding (sole responsibllity or shared) and percentage of participation in that funding,

Financial Yiabliity YWalver

The applicant Is not required to submit financlal viability ratios If:

1, Al of the prejects capital expenditures are completely funded through intemal sources

2. The appiicant's current debt financing or projected debt financing Is insured or anticipated to be
insured by MBIA (Municipal Bond Insurance Association Inc.} of equivalent

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

See Section 1120.130 Financiat Waiver for information to be provided
"APPEND DOGUMENTATION AS ATTACHMENT-40; “IN-NUMERIC:SEQUENTIAL ORDER AFTER THE LAST .

' PAGE OF THE APPLICATION FOR

4

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

Current Ralio

Net Margin Percentage

Percent Debt to Total Capitalization

Projected Debt Service Coverage

Days Cash on Hand

Cushion Ratio

Provide the methodelogy and worksheets utilized in delermining the ratios detailing the calculation
and applicable line tem amounts from the financial statemants. Complele a separate table for each
co-applicant and provide worksheats for each.

2. Variance
Applicants notin compliance with any of the viability ratios shall document that another organization,

public or private, shall assume the lagal responsibility to meet the debt abligations shoutd the
applicant default.

VAPPEND:DOCUMENTATY
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1120.148 - Economic Feasibility

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

A. Reasonableness of Financing Arrangements

The appllcant shall document the reasonableness of financing arrangements by submitling a
notarized statemenl signed by an authorized representative that attests to one of the following:

Y

2)

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

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

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

B) Borrowing is less costly than the liquidation of existing investments, and the

existing investments baing retained may be converled to cash or used to retire
debt within a 60-day period.

Conditions of Debt Financing

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

1)

2)

3

That the selected form of debt financing for the project will be at the lowest net cost
available;

That the selected form of debt financing will not be at the lowest net cost available, but is
more advantageous due to such terms as prepayment privileges, no required mortgage,
access to additional indebtednsess, term (years), financing costs and eother factors;

Thet the project invoives (in total or in par) the leasing of equipment or facilities and that
the expenses incurred with leasing a faciity or equipment are less costly than constructing
a naw facility or purchasing new equipment.

C. Reasongableness of Project and Refated Costs

Read the criterion and provide the following:

1.

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

COST AND GROSS SQUARE FEET BY DEPARTMENT OR SERVICE
A I B c L D E | F G H
Department Total
(list below) CostSquare Foo Gross Sq. Ft. Gross Sq. Ft. Const, § Mod. § Cost
New Mod. New. Cire,* | Mod. Circ.* {(AxC) {BxE) (G+H)
Contingency
TOTALS
* Include the percentage (%) of space for circulation
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D. Projected Operating Costs

The applicant shall provide the projected direct annual operating costs (in current dollars per equivalent
patient day or unit of sarvice) for the first fufl fiscal yesr at targei utilization but no mare then two years
following project compiletion. Direct cost means the fully allocated costs of salaries, beneffts and supplies
for the service.

E. Total Effect of the Project on Capital Costs

The applicant shall provide the total projected annuel capital casts (in current dollars per equivalent
patient dey) far the first full fiscal year el target ulifization but no mora than two years following project
letion,

APPEND. ENTATION:ASTATYA 42, S TIAL:ORDER:
SLICATIONIFORM ST o seee T A B T SR S0 229
T AR #FQ AN G T L GCR s b Ko .~A'°_ AR ﬁf&ﬁ%ﬁii &

Xl. Safety Net Impact Statement

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

1. The project's materlal impact, If any, on essential eafety net services in the community, te the extent that it is feasible for an
appticant to have such knowledge.

2. The project's impact on the abllity of ancther provider or heatth care system te cross-subsiize safety net services, if reasonably
known to the applicant.

3. How the discontinuation of a facliity or service might impact the remalining safety net providers In a given community, if
reasonably known by the applicant.

Safety Net Impact Statements shall aleo include ali of the following:

1. For the 3 fiscal years prior lo the epplication, a certification describing the amount of charily care provided by the applicant. The
amount calculated by hospitel applicants shall be in accordance with the reporting requirements for charity care reporting in the
linals Cemmunity Benefits Acl. Non-hospital applicants shall report charity care, at cost, in accordance with an appropriate
methedelogy specified by the Board.

2. For the 3 fiscal years priof to the application, a cerlification of the amount of care provided to Medicaldpatients, Hospital and non-
hospital applicants shall provide Medicald information in @ manner corsistent with the information reported each year to the lllinois
Department of Public Health regarding "Inpatients and Qutpatients Served by Payor Sourcoe” and "inpatient and Outpaticn! Net
Revenue by Payor Source” as required by the Board under Section 13 of this Act and published in the Annual Hospital Profile.

3. Any Information the applicant belleves is direclly refevant to safety net services, including information regarding teaching,
research, and any olher service, :

A table In the following format must be provided as part of Attachment 43,

Safety Net Information per PA 86-0031
CHARITY CARE
Charity (i of patients) Year Year Year
Inpatient
Qutpatient
Total
Charity (cost in dollars)
Inpatient
Cutpationt
Total
MEDICAID
Medicaid {# of patients) Year Year Year
Inpatient
Qutpatient
Total

Page 63
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Medicaid (revenue)

Inpatient

XI. Charity Care Information

Charity Care information MUST be furnished for ALL projects.

1, All applicants and co-applicants shall indicale the amount of charity care for the latest three
of charity care and the ratfo of that charity care cast to net patient revenue,

2. If the applicant owng or operates one aor more facilifies, the reparting shall be for each individual facity located in llincis. If
charity care costs aro reported on e consolidated basis, the applicart shall provide documentation as to the coet of charity
care, the ratio of that charity carc fo the net patient revenue for the conselidated financial statement; the allocation of
charity care costs; and the ratio of charity care cost to net patient revenue for the facility under review.

3 If the applicant Is not an existing faclity, it shall submit the fadiiity’s projected patient mix by payer source, antidpated
charlty care expense and projected ratic of charity care to net patlent revenue by the end of its second year of operation.

Charity care” means care provided by a health care facliity for which the provider does not expect to recelve payment from

the patient or a third-party payer. {20 ILCS 3960/3) Charity Care must be provided at cost.

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

audited fiscal years, the cost

CHARITY CARE

Year Year

Year

Net Patient Revenue

Amount of Charity Care (charges)

Cost of Charity Care
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After paginating the entire, completed application, indicate in the chart below, the page numbers for the

attachments included as part of the project's application for permit:

APPLICATION FOR PERMIT- May 2010 Edition

INDEX OF ATTACHMENTS
ATTACHMENT
NO. PAGES
1 | Applicant/Coapplicant ldentification including Certificate of Good
Standing I
2 | Site Ownership 24-109
3 | Parsons with 5 percent or greater interest in the licenses muslt bs
identified with the % of ownarship. 108113
4 | Organizational Relationships {Organlzational Chart) Certificate of
Good Standing Etc. 114
5 | Fiood Plain Reguirements 115117 |
6 | Historic Preservation Act Requirements 118
7 | Project and Sources of Funds ltemization 119
8 | Obligation Dogument if required 120 N
g | Cost Space Requirements 121
10 | Discontinuation 122-123
11 | Background of the Applicant 124-128
12 | Purpose of the Project 127-128
13 | Altematives to the Project 128-131
14 | Size of the Project 132-135
15 | Project Service Ufilization 137-138
18 | Unfinished or Shell Space
17 | Assurances for Unfinished/Shell Space
18 | Mastor DesignProject 7 NfA
19 | Mergers, Consolidations and Acquisitions
Service Specific:
20 | Medical Surglcal Pediatrics, Obstefrics, ICU
21 | Comprehensive Physical Rehabilitation
22 | Acute Mentat lliness
23 | Naonatal Intensive Care N/A
24 | Cpen Hearl Surgery
25 | Cardiac Catheterization
26 | In-Center Hemodialysis
27 | Non-Hospital Based Ambulatory Surgery
28 | General Leng Term Care 139-186
29 | Speclalized Long Term Care
30 | Selected Orpan Transplantation
31 | Kidney Transplantation
32 | Subacute Care Hospital Model
33 | Post Surgical Racavery Care Center N / A
34 | Children's Community-Basad Health Care Center
35 [ Community-Based Residential Rehabilitation Center
36 | Long Term Acute Care Hospital
37 | Clinical Service Areas Other than Categorias of Service
38 [ Freestanding Emergency Center Medicai Services i
Financlal and Economic Feasibility: i}
39 | Availability of Funds T 187188
40 | Financial Waiver ) 189151
41 | Financial Viabliity _i182
.42 | Economic Feasibility 193-196
43 | Safety Net Impact Statement R 197
44 | Charity Care Information 198-200
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TYPE OF OWNERSHIP - CERTIFICATE OF GOOD
STANDING
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File Number 0333456-2

To all to whom these Presents Shall Come, Greeting:

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

LINCOLNSHIRE SENIOR CARE, LLC, A DELAWARE LIMITED LIABILITY COMPANY
HAVING OBTAINED ADMISSION TO TRANSACT BUSINESS IN ILLINOIS ON OCTOBER
04,2010, 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, I hereto set

my hand and cause to be affixed the Great Seal of
the State of Illinois, this 27TH

day of JANUARY  AD. 2011

q(,' Y .;l:ﬂ
s N :
Authentication #: 1102701480 M

Authenlicate at: hitp:/iwww.cyberdrtvelliinols.com

SECRETARY OF STATE
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ATTACHMENT 2

SITE OWNERSHIP — PROOF OF OWNERSHIP

1800010-2
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This instrument prepared by and after recording retumn fo:
C. Craig Dolly, Jr.

DLA Piper LLP (US)

203 N. LaSalle Street, Suite 1900

Chicago, lilinois 60601

Send future tax bills 10:
Linco!nshire Senior Care, LLC

c/o Senior Care Development, LLC
234 Church Street, Suite 901

New Haven, CT 06510

SPECTAL WARRANTY DEED

THIS SPECIAL WARRANTY DEED is made the [B-quay of November, 2010.
LINCOLNSHIRE CAMPUS, LLC, a Maryland limited Jiability company, having an address
- of 701 Maiden Choice Lane, Baltimore, Maryland 21228 (“Grantor™), in accordance with that
certain Order Authorizing and Approving (1) the Sale of Substantially All of the Debtors' Assets
to Senior Care Development, LLC; (II) the Procedures Govemning the Assumption and
Assignment of Contracts; and (IIT} Related Relief (the “Sale Order”), entered on September 24,
2010 in Chapter 11 bankruptcy case number 10-34176 in the United States Bankruptcy Court for
the Northemn District of Texas (the “Bankruptcy Case”), a copy which Sale Order is attached as
Exhibit C hereto and made a part hereof, and that certain Findings of Fact, Conclusions of Law,
and Order (i) Approving the Debtor's Disclosure Statement and (ii) Confirming The Debtor's
Third Amended Joint Plan of Reorganization Under Chapter 11 of the Bankruptcy Code For
Case No, 10-34176 (the “Pian Confirmation™) filed in the Bankruptcy Case, a copy of which
Plan Confirmation is attached as Exhibit D hereto and made a part hereof, for and in
consideration of Ten and No/100 Dollars ($10.00} and other good and valuable consideration in
hand paid, by theses presents does REMISE, RELEASE, ALIENATE AND CONVEY to
LINCOLNSHIRE SENIOR CARE, LLC, a Delaware limited liability company, having an
address of 800 Audubon Way, Lincolnshire, 1llinois 60069 (“Grantee™), forever, the following
described real estate situated in the County of Lake in the State of lilinois, to wit;

See Exhibit A attached hereto and made a part hereof.

Together with all and singular hereditaments and appurtenances belonging there, or in
enyway appertaining, and the reversion or reversions, remainder or remainders, rents, issues and
profits thereof, and all the estate, right, title, interest, claim or demand whatsoever, of the
Grantor, either at law or in equity of, in and to the above-described premises, with the
hereditaments and appurtenances.

TO HAVE AND TO HOLD the said premises as described above, with the
appurtenances, unto the Grantee, forever.

EASTVI5685140.4
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And the Grantor, for itself and its successors, does covenant, promise and agree to and
with the Grantee and its successors that, except as set forth on Exhibit B attached hereto and
‘made a part hereof, it has not done or suffered to be done, anything whereby the said premises
hereby granted are, or may be, in any manner encumbered or charged, except as herein recited,
end that it is lawfully seized of said real estate in fee simple; and that it has good right and Jawful
authority to sell and convey said real estate; and that it WILL WARRANT AND DEFEND, said
premises against all persons lawfully claiming, or to claim the same, by, through or under it,
subject only to those matters listed on Exhibit B attached hereto.

- [Signature Page Follows]

EAST\41685140.4 2
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IN WITNESS WHEREOQF, this Deed has been executed by Grantor under seal on and
as of the date first above wntten

GRANTOR:

LINCC:?SHIRE WU& LLC
By: ‘J(

Name: Paul Rundei!
Its:  Chief Restructuring Officer

STATE OF M\ mem = )
) S8,

COUNTYOF { oxdeen )

1, ﬂmw Notary Public in and for said County in the State
aforesaid, do hereby cortify that Paul Rundell, the Chief Restructuring Officer of Lincolnshire
Campus, LLC, a Maryland limited liability company, personally known to me to be the same
person whose name is subscribed to the foregoing instrument, appeared before me this day in
person and acknowledged that he signed and delivered such instroment as his own free and
voluntary acts for the uses and purposes set forth therein.

- )
GIVEN under my hand and ootarial seai this | ,f_-c_‘d&y of J\] ovenler L2010,

Notary Public

Commission expires:

Lo\

MAUREEN G WENER
DFFICIAL SEAL

F Notory Public, $1o1e of ifingis

) My Coemmisiipn Expirat

Jonuody 20. 2014

This transaction is exernpt under 35 ILCS 200/31-45(i}.
Date: November (%, 2010 LINCOLNSHIRE CAMPUS, LLC

/RN

Neme: Paul Rundell
fts;  Chief Restructoring Gfficer

{Siganture Page 10 Special Warranty Deed)
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EXHIBIT A

LEGAL DESCRIPTION

[See Attached }

EASTW3685140.4
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EXHIBIT A

Legal Description for Sedgebrook

LOT 1IN SEDGEBROOK SUBDIVISION, BEING A SUBDIVISION OF PART OF THE

SOQUTHEAST 1/4
OF SECTION 22 AND OF THE SOUTHWEST 1/4 OF SECTION 23 AND OF THE NORTHWEST

114 OF
SECTION 26 AND OF THE NORTHEAST 1/4 OF SECTION 27, ALL IN TOWNSHIP 43 NORTH,

RANGE
11 EAST OF THE THIRD PRINCIPAL MERIDIAN, LAKE COUNTY, ILLINOIS, ACCORDING TO

THE .
PLAT THEREQF RECORDED OCTOBER 5, 2005 AS DOCUMENT NUMBER 5870940

Commonly known as: 801 Milwaukee Avenue, Lincolnshire, finois 60069-3801

PINs: 15-23-302-001
15-22-406-000

EASTM18168%4.1
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EXHIBIT B

PERMITTED EXCEPTIONS

[To be completed.

EASTM1685140.4
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‘EXHIBIT B
Permitted Exceptions

GRANT OF EASEMENT DATED DECEMBER 13, 1985 AND RECORDED MARCH 24,
1986 AS DOCUMENT 2428651, BETWEEN THE FIRST NATIONAL BANK OF SKOKIE
AS TRUSTEE UNDER TRUST NUMBER 5310, THE GRANTOR, AND TOWER
PARKWAY ASSOCIATES, AND THE VILLAGE OF LINCONSHIRE, AN ILLINOIS
MUNICIPAL CORPORATION, THE GRANTEES WHEREIN THE GRANTOR GIVES
THE GRANTEE A & FOOT NON EXCLUSIVE ACCESS EASEMENT OVER THE
FOLLOWING DESCRIBED REAL ESTATE:

THAT PART OF SECTION 23 AND 28, TOWNSHIP 43 NORTH RANGE 11 EAST OF
THE THIRD PRINCIPAL MERIDJIAN DESCRIBED AS FOLLOWS: COMMENCING AT
THE INTERSECTION OF THE NORTH LINE OF LOT 2 IN TRIPP'S SUBDIVISION
BEING SUBDIVISION IN SECTION 26, TOWNSHIP 43 NORTH, RANGE 11, WiTH THE
CENTERLINE OF MILWAUKEE AVENUE; THENCE NORTH 14 DEGREES, 48
MINUTES, 02 SECONDS WEST ALONG THE CENTERLINE OF MILWAUKEE
AVENUE 1203.4 FEET TO THE CENTERLINE OF VACATED SOUTH MILL ROAD;
THENCE NORTH 78 DEGREES, 36 MINUTES, 08 SECONDS EAST ALONG THE
CENTER OF SAID VACATED ROAD 50.09 FEET TO THE EASTERLY RIGHT OF
WAY LINE OF MILWAUKEE AVENUE, BEING THE POINT OF BEGINNING OF THE
EASEMENT HEREIN INTENDED TO BE DESCRIBED, THENCE NORTH 14
DEGREES, 48 MINUTES, 02 SECONDS WEST ALONG THE EASTERLY RIGHT OF
WAY LINE OF MILWAUKEE AVENUE 950 FEET; THENCE NORTH 78 DEGREES, 36
MINUTES, 08 SECONDS EAST 6.01 FEET; THENCE SOUTH 14 DEGREES, 48
MINUTES, 02 SECONDS EAST 950 FEET TO THE CENTERLINE OF VACATED
SOUTH MILL ROAD; THENCE SOUTH 78 DEGREES, 36 MINUTES, 08 SECONDS
EAST 601 FEET TO THE EASTERLY RIGHT OF WAY LINE OF MILWAUKEE
AVENUE BEING THE POINT OF BEGINNING IN LAKE COUNTY, ILLINOIS.

(AFFECTS THE WESTERLY 6 FEET OF THE SOUTHERLY 950 FEET OF THE LAND)

20 FOOT SANITARY SEWER EASEMENT ALONG THE SOUTHERLY AND
EASTERLY LINES OF THE LAND, AS DISCLOSED BY PLAT OF SURVEY BY V3
CONSULTANTS DATED NOVEMBER 4, 2010, JOB NUMBER 04135.5CD.

RIGHTS OF VARIOUS UTILITIES TO MAINTAIN FACILITIES ALONG THE
NORTHEASTERLY, WESTERLY AND SOUTHERLY LCT LINES, AS DEPICTED ON
THE PLAT OF SURVEY BY V3 CONSULTANTS DATED NOVEMBER 4, 2010, JOB
NUMBER 04135.5CD.

GRANT OF A 20 FOOT SEWER EASEMENT DATED DECEMBER 13, 1576 AND
RECORDED AUGUST 30, 1977 AS DOCUMENT NO. 1861549 MADE BY AND
.BETWEEN THE FIRST NATIONAL BANK OF SKOKIE, AS TRUSTEE UNDER TRUST
NUMBER 5310 AND THE VILLAGE OF LINCOLNSHIRE OVER THE FOLLOWING
LAND:

COMMENCING AT THE INTERSECTION OF THE NORTH LINE OF LOT 2 IN TRIPP'S
SUBDIVISION, BEING A SUBDIMISION IN SECTION 26, TOWNSHIP 43 RANGE 11,
WITH THE CENTER LINE OF MILWAUKEE AVENUE; THENCE NORTH 14 DEGREES
48 MINUTES 02 SECONDS WEST ALONG THE CENTER LINE OF MILWAUKEE
AVENUE, 1203.4 FEEET TO THE CENTER LINE OF VACATED SQUTH MILL ROAD;
THENCE NORTH 78 DEGREES 3& MINUTES 8 SECONDS EAST ALONG THE
CENTER OF SAID VACATED ROAD, 1478.42 FEET TO THE PLACE OF BEGINNING
OF THE CENTER LINE OF EASEMENT HEREIN INTENDED TO BE DESCRIBED;
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THENCE NORTH 0 DEGREES 11 MINUTES 22 SECONDS EAST, 872.19 FEET;
THENCE NORTH 19 DEGREES 04 SECONDS 00 MINUTES EAST, 661.86 FEETTO A
POINT ON THE CENTER LINE OF NORTH MILL ROADWHIC |S 1800.74 FEET
SOUTHEASTERLY {A5 MEASURED ALONG THE CENTER LINE OF SAID ROAD)
FROM THE WEST LINE OF S5AID SECTION 23, AND WHICH S THE NORTHERLY
TERMINUS OF THE 20 FOOT WIDE EASEMENT HEREIN INTENDED TO BE
DESCRIBED, IN LAKE COUNTY, iLLINOIS.

5, ORDINANCE NO. 03-1863-40, ANNEXING THE LAND TO THE VILLAGE OF
LINCOLNSHIRE RECORDED NOVEMBER 17, 2003 AS DOCUMENT 5434458.

6. VILLAGE OF LINCOLNSHIRE CRDINANCE NO. 04-1905-21 RECORDED AUGUST
20, 2004 AS DOCUMENT 5528300 AMENDING ORDINANCE NO. 03-1864-41 TO
ALLOW MODIFICATIONS TO THE OVERALL CAMPUS DESIGN AND TO ALLOW
INTEGRATED PARKING STRUCTURES. .

T THE LAND LIES WITHIN THE BOUNDARIES OF VILLAGE OF LINCOLNSHIRE
SPECIAL SERVICE AREA NUMBER 1 AS DISCLOSED BY ORDINANCE RECORDED
OCTOBER 29, 2004 AS DOCUMENT 5672728 AND ORDINANCE RECORDED
OCTOBER 29, 2004 AS DOCUMENT 5672731 ISSUING SEPCIAL SERVICE AREA
NUMBER 1 SPECIAL TAX BONDS SERIES 2004, AND IS SUBJECT TO ADDITIONAL
TAXES UNDER THE TERMS OF SAID ORDINANCE AND SUBSEQUENT RELATED
ORDINANCES.

8. FLOODPLAIN EASEMENT AND STORMWATER MANAGEMENT EASEMENT, AND
BLANKET EASEMENT FOR STORM SEWER AND OVERLAND FLOW, AND THE
RESTRICTIVE COVENANTS AND USE RESTRICTONS RELATING THERETO,
CONTAINED IN THE PLAT OF EASEMENT RECORDED JULY 8, 2004 AS
DOCUMENT NO. 5598461.

SEE PLAT FOR EXACT LOCATIONS OF EASEMENTS,

9. TERMS AND PROVISIONS OF AN ORDINANCE AMENDING ORDINANCE NO. 03-
186441 TO ALLOW THE EXPANSION OF PARKING DECK 1.0 SERVING
NEIGHBORHOQOD NO. 1 OF THE SEDGEBROOK CONTINUING CARE RETIREMENT
CAMPUS (ERICKSON RETIREMENT COMMUNITIES), RECORDED AUGUST 20,
2004, AS DOCUMENT NUMBER 56828298,

10 DECLARATION OF CONSENT TO PAYMENT OF REAL ESTATE PROPERTY TAXES
LEVIED AND EXTENDED PURSUANT TO LAW DATED MAY 15, 2005 AND
RECORDED MAY 25, 2005 AS DOCUMENT 5787958 BY CNL RETIREMENT ERS, LP,
A DELAWARE LIMITED PARTNERSHI, AND THE TERMS, PROVISIONS,
COVENANTS AND CONDITIONS CONTAINED THEREIN.

1. "AREA RESERVED FOR FUTURE R.O.W. DEDICATION TO THE VILLAGE OF
LINCOLNSHIRE”, AS NOTED ON THE PLAT OF SUBDIVISION RECORDED
OCTOBER 5, 2005 AS DOCUMENT NUMBER 5870940, AFFECTING THE
NORTHWEST CORNER OF THE LAND.

12, ' BUILDING LINE(S) AS SHOWN ON THE PLAT OF SUBDIVISION RECORDED AS
DOCUMENT NO. 5870940, AFFECTING THE NORTH 100 FEET, THE EAST 50 FEET,
THE SOUTH 50 FEET AND THE WEST 100 FEET OF THE LAND.

13. 25 FOOT AREA RESERVED FOR FUTURE RIGHT OF WAY DEDICATION TO THE
ILLINOIS DEPARTMENT OF TRANSPORTATION AS DEPICTED ALONG
MILWAUKEE AVENUE ON PLAT OF SEDGEBROOK SUBDIVISION RECORDED
OCTOBER 5, 2005, AS DOCUMENT NUMBER 5870940,
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14. l 25 FOOT PARKING SETBACK LINE ALONG THE SOUTHERLY PART OF THE LAND
AS SHOWN ON PLAT OF SEDGEBROOK SUBDIVISION, RECORDED OCTOBER 5,
2005, AS DOCUMENT NUMBER 5870240,

15. EASEMENT IN FAVOR OF THE VILLAGE OF LINCOLNSHIRE FOR THE PURPOSE
OF HIKING AND RECREATIONAL PATH, AS CREATED BY PLAT OF
SEDGEBROOK SUBDIVISION RECORDED/FILED OCTOBER 25, 20056 AS
DOCUMENT NO. 5870940 AFFECTING THE SOUTHERLY AND EASTERLY PARTS
OF THE LLAND, AND THE TERMS AND PROVISIONS CONTAINED THEREIN.

16. BLANKET EASEMENT FOR WATERMAIN & WATER METER ACCESS AS CREATED
BY PLAT OF SEDGEBROOK SUBDIVISION RECORDED OCTOBER §, 2005, AS
DOCUMENT NUMBER 5870940:

AN EASEMENT IS HEREBY RESERVED FOR AND GRANTED TO THE VILLAGE OF
LINCOLNSHIREAND THEIR SUGCESSORS AND ASSIGNS, IN, UPON, ACROSS,
OVER, UNDER AND THROUGH THAT PART OF LOT 1 AS DEFINED IN
SURVEYOR'S NOTE 1 TO INSTALL, LAY, CONSTRUCT, RENEW, OPERATE, AND
MAINTAIN UNDERGROUND WATER MAINS WITH ALL NECESSARY MANHOLES,
WATER VALVES, AND OTHER EQUIPMENT FOR THE PURPOSE OF SERVING THE
SUBDIVISION WITH WATER SERVICE; THE RIGHT TO ENTER UPON THE LOT AT
ALL TIMES TO INSTALL, LAY, CONSTRUCT, RENEW, OPERATE, AND MAINTAIN
WITHIN SAID EASEMENT AREA SAID MANHOLES, WATER VALVES, AND OTHER
EQUIPMENT; AND FINALLY THE RIGHT (S HEREBY GRANTED TO CUT DOWN
AND REMOVE, OR TRIM AND KEEP TRIMMED, ANY TREES, SHRUBS, OR
SAPLINGS THAT INTERFERE OR THREATEN TC INTERFERE WITH SAID
WATERMAINS AND FACILITIES. IT IS FURTHER UNDERSTOOD THE ABOVE
EASEMENTS SHALL BE NON-EXCLUSIVE. HOWEVER, NO PERMANENT
BUILDINGS, ACCESSORY BUILDINGS, SHEDS OR OTHER STRUCTURES SHALL
BE PLACED IN BLANKET EASEMENTS.

SURVEYORS NOTES:

1. A BLANKET EASEMENT FOR WATERMAIN AND WATER METER ACCESS
IS HEREBY GRANTED OVER ALL OF LOT 1, EXCEPT FOR THE
FOLLOWING AREAS WHICH ARE EXCLUDED FROM THE BLANKET
EASEMENT:

A) THE AREA WITHIN THE FLOODPLAIN EASEMENT

B) THE AREA WITHIN THE STORM WATER MANAGEMENTEASEMENT

C) THE AREA WITHIN THE DESIGNATED NON-EASEMENT AREAS IN
THE APPROXIMATE LOCATION SHOWN HEREON AND AS
DEFINED BELOW.

D) THE AREA WITHIN THE HIKING AND RECREATIONAL PATH
EASEMENT GRANTEDHEREON TO THE LAKE CQUNTY FOREST
PRESERVE DISTRICT

2. - THE LIMITS OF THE DESIGNATED NON-EASEMENT AREAS WILL BE A 3
FOOT ENVELOPE MEASURED FROM THE OUTSIDE FACE OF THE
CONSTRUCTED BUILDINGS, ENCOMPASSING THE BUILDING AND THE 3
FOOT AREA. {APPROXIMATE LIMITS OF THE NON-EASEMENT AREAS
HAVE BEEN SHOWN HEREON BASED ON THE "SEDGEBROOK PHASE 1A
SITE WORK" LAST DATED JUNE 23, 2004).
17. EASEMENT IN FAVOR OF COMCAST OF CALIFORNIAAMLLINOIS, LP, AND
ITS/THEIR RESPECTIVE SUCCESSORS AND ASSIGNS, TQ INSTALL, OPERATE
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AND MAINTAIN ALL EQUIPMENT NECESSARY FOR THE PURPOSE OF SERVING
THE LAND AND OTHER PROPERTY, TOGETHER WITH THE RIGHT OF ACCESS TO
SAID EQUIPMENT, AND THE PROVISIONS RELATING THERETO CONTAINED IN
THE GRANT RECORREDIFILED AS DOCUMENT NO. 6013822,

18. EASEMENT IN FAVOR OF THE LAKE COUNTY FOREST PRESERVE DISTRICT FOR
THE PURPOSE OF INSTALLING AND MAINTAINING A PUBLIC TRAIL CORRIDOR,
GRANTED BY PLAT OF EASEMENT RECORDED/FILED FEBRUARY 27, 2006 AS
DOCUMENT NUMBER 5853269, AND TRAIL EASEMENT AGREEMENT
RECORDED/FILED APRIL 26, 2006, AS DOCUMENT NO. 5983517, AFFECTING THE
SOUTHEASTERLY PART OF THE LAND, AS MORE SPECIFICALLY DESCRIBED ON
EXHIBIT 2 ATTACHED THERETQO, AND DEPICTED ON THE PLAT ATTACHED AS
EXHIBIT 3 THERETO, AND THE TERMS AND PROVISIONS CONTAINED THEREIN.

18. TERMS AND CONDITIONS CONTAINED N THE MAINTENANCE AND HOLD
HARMLESS COVENANT DATED OCTOBER 26, 2007 AND RECORDED NOVEMBER
1, 2007 AS DOCUMENT NO, 6264281.

20. EXISTING UNRECORDED LEASES AS DISCLOSED BY RENT ROLL ATTACHED TO
THE ALTA STATEMENT DELIVERED IN CONNECTION WITH THE CLOSING AND
ALL RIGHTS THEREUNDER QF THE LESSEES AND OF ANY PERSON OR PARTY
CLAIMING BY, THROUGH OR UNDER THE LESSEES.

21, RIGHTS OF PARTIES, IF ANY, UNDER RESIDENCE AND CARE AGREEMENTS AS
SHOWN ON EXHIBIT "A" ATTACHED TO THE ALTA STATEMENT DELIVERED IN
CONNECTION WITH THE CLOSING AND OF ANY PERSON OR PARTY CLAIMING
BY, THRQUGH OR UNDER SAID AGREEMENT.
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ORDER

[See Attached.]
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UNITED STATES BANKRUPTCY COURT

NORTHERN DISTRICT OF TEXAS

CERTIFIED COPY
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ilas the force and effect therein described.

Hlup 4 Jng—

United $tates Banklauptc‘y/Judge

: = B
The following constitutes the ruling of the court and

Signed September 24, 2010

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS

DALLAS DIVISION
Io re: § Case No. 10-34176
§
LINCOLNSHIRE CAMPUS, LLC, etal,' § Chapter 11
§
Debtors. § Jolnt Administration

ORDER AUTHORIZING AND APPROVING (I) THE SALE OF SUBSTANTIALLY
ALL OF THE DEBTORS’ ASSETS TO SENIOR CARE DEVELOPMENT, LLC; (I)
THE PROCEDURES GOVERNING THE ASSUMPTION AND ASSIGNMENT OF

CONTRACTS; AND (IIl) RELATED RELIEF
Upon the motion of the above-captioned debtors and debtors in possession (collectively,
the "Debtors™), pursuant to sections 105(a), 363 and 365 of title 11 of the United States Code
(the "Bankruptcy Code™) and Federal Rules of Bankruptcy Procedure 2002, 6004, 9007 and
9014 (the "Bankruptcy Rules™), for entry of an order authorizing and approving, among other

things, the sale of substantially all of the Debtors’ assets to Senior Care Development, LLC or its

! The Debtors in these chapter 1] cases are (a) Lincolnshire Campus, LLC, Case No. 10-14176, (b) Naperville
Campus, LLC, Case No. 10-34177, (c) Monarch Landing, Inc., Case No. 10-34179, and (d) Sedgebrook, Inc., Case
No. 10-34178, An order granting joint administration of the Debtors’ cases was entered on June 24, 2010,

! Findings of fact shall be construed as conclusions of law, and conclusions of law shall be construed as findings of
fact when appropriate. See Fed. R Bankr. P. 7052,

EASTWISTR299.7
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designes(s) (“SCD™ free and clear of all liens, Claims and Encumbrances (as defined below)
and related relief (Docket No. 35) (as amended, the "Motion”);’ and the Order Approving Bid
Procedures and Providing Certain Bid Protections to Senior Care Development, LLC and
Granting Related Relief (Docket No. 203) (the "Bid Progedures Order™); and it appearing that
due and appropriate notice of the Motion, the Bid Procedures Order, the Bid Procedures, the
Auction and the Salc Hearing having been given; and it appearing that no other notice of the
relief granted by this Order need be given; and the Court having conducted a hearing on the
Motion on September 21, 2010 (the "Sale Hearing™) at which time all interested parties were
offered an opportunity to be heard with respect to the Motion; and the Debtors having conducted
a marketing process in compliance with the Bid Procedures Order and determined that SCD has
submitted the highest and best bid for the assets of the Debtors that SCD has offered to purchase
as more specifically described in the APA (the “APA Assets"); and all parties in interest having
been heard, or having had the opportunity to be heard, regarding entry of this Order and approval
of the Sale Transaction and APA; and this Court being fully advised in the premises; this Court,
based upon the arguments, testimony and evidence presented to it, hereby makes the following
findings of fact and conclusions of law:
A. This Court has jurisdiction to hear and determine the Motion and to grant the

relief requested in the Motion pursuant to 28 U.S.C. §§ 157 and 1334. Venue of these cases and
the Motion in this district is proper under 28 U.5.C. §§ 1408 and 1409,

B. This Order constitutes a final and appealable order within the meaning of
28 U.S.C. § 158(a). To any extent necessary under Bankruptcy Rule 9014 and Rule 54(b) of the
Federal Rules of Civil Procedure as made applicable by Bankruptcy Rule 7054, this Court
expressly finds that there is no just reason for delay in the implementation of this Order, and
expressly directs entry of judgment as set forth herein.

* Capitalized terms not otherwise defined heretn shall have the meenings given to them in the Motlon or the APA.
A copy of the APA is attached as Exhibijt | hereto,
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C. This proceeding is a “‘core proceeding” within the meaning of
28 U.S.C. § I57(b)(2)(A), (N} and (O).

D. The statutory predicates for the Motion are sections 105, 363 and 365 of the
Bankruptcy Code and Bankruptcy Rules 2002, 6004, 9007 and 9014.

E.  Asevidenced by the affidavits of service filed with the Court, and based upon the
representations of counsel at the Sale Hearing, (i) proper, timely and adequate notice of the
Motion, the Bid Procedures Order, the Sale Hearing, the Sale Transaction, the Auction and the
Bid Deadline as approved herein has been provided in accordance with Bankruptcy Rules 2002,
6004, 9007 and 9014, (ii) such notice was good, sufficient and appropriate under the
circumstances and (iii) no other or further notice of the Motion, the Bid Procedures Order, the
Sale Hearing, the Sale Transaction, the Auction or the Bid Deadline as provided herein is
necessary or shal] be required.

F. A reasonable opportunity to object or be heard with respect to the Motion and the
Sale Transaction has been afforded to all interested persons and entities, including, without
limitation: (i) the U.S. Trustee, (i) counsel for the Buyer, (iii) counsel for the committee, if any,
(iv) counsel to the Debtors’ prepetition secured lenders, (v) all entitics known by the Debtors to
have expressed an interest in acquiring the Debtors” assets in the previous calendar year, (vi) all
entities known to have asserted any lien, interest or encumbrance upon the Debtors’ assets,
(vii) the United States’ Attomey’s Office, (vili) the United States Department of Justice, (ix) the
Securities and Exchange Commission, (x) the Internal Revenue Service, (xi} the Pension Benefit
Guaranty Corporstion; (xii) appropriate state regulatory agencies; and (xiii) all other parties who
filed requests for notice under Bankruptcy Rule 2002 in these cases.

G.  Notice, as specified in the preceding paragraph and as evidenced by the affidavits
of service filed with the Court, has been provided in the form and manner specified in the Motion
and required by the Bid Procedures Order, and such notice is reasonable and adequate.

H. The process for the sale of thc APA Assets was conducted in accordance with the
Bid Procedures Order. At the conclusion of the Auction, SCD was deemed the Successful
Bidder with the highest and best offer for the APA Assets of $40 million to be allocated as
follows: $30 million for the APA Assets associated with the Sedgebrook campus and $10 million
for the APA Assets associated with the Monarch Landing campus, reduced by $750,000 for half
of the Break-Up Fee.

L. The Auction was conducted in accordance with the Bid Procedures Order. The
Auction was conducted in & non-collusive, fair and good faith manner and a reasonable
opportunity has been given to any interested party to make a higher and better offer for the APA
Assets.

K SCD is purchasing the APA Assets in good faith and is a good faith purchaser
within the meaning of section 363(m) of the Bankruptcy Code, and is therefore entitled to the
protection of that provision.

L. The APA was negotiated, proposed and entered into by the Debtors and SCD
without collusion, in good faith and from arms’-length bargaining positions. Neither the Debtors
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nor SCD have engaged in any conduct that would cause or permit the Sale Transaction or any
part of the transections contemplated by the APA to be avoidable under section 363(n) of the
Bankruptcy Code.

M. As demonstrated by (i) the testimony 2nd other evidence proffered or adduced at
the Sale Hearing, and (1i) the representations of counse! made on the record at the Sale Hearing,
the Debtors afforded interested potential purchasers & full and fair opportunity to quelify as
Qualified Bidders under the Bid Procedures and lo submit an offer for the APA Assets.

N. SCD is not an “insider” of any of the Debtors as that term is defined in
section 101(31) of the Bankruptcy Code.

Q. The consideration provided by SCD for the APA Assets pursuant to the APA (i) is
fair and reasonable, (1i) is the highest and best offer for the APA Assets, (iii) will provide a
greater recovery for all of the Debtors' stakeholders than would be provided by any other
practical available alternative and (iv) constitutes reasonably equivalent value and fair
consideration under the Benkruptcy Code, the Uniform Fraudulent Transfer Act and all other
applicable laws.

P. The Debtors have demonstrated a sufficient basis and compelling circumstances
requiring the Debtors to enter into the APA and sell the APA Assets under section 363 of the
Bankruptcy Code, and such actions are appropnate exercises of the Debtors’ business Judgment
and are in the best interests of the Debtors, their estates and their creditors.

Q. The marketing and bidding processes implemented by the Debtors and their
_ advisors, as set forth in the Motion, were fair, proper, and reasonably calculated to result in the
best value received for the APA Assels.

R. The Debtors have full authority and power to execute and deliver the APA and
related agreements and all other documents contemplated by the APA, to perform its obligations
therein and to consumumate the Sale Transaction. Except as set forth in the APA, no additional
consents ot approvals are necessary or required for the Debtors to enter into the APA, perform its
obligations therein and consummate the Sale Transaction.

S SCD would not have entered into the APA and would not consummate the Sale
Transaction, thus adversely affecting the Debtors, their residents the Debtors' estates and the
Debtors’ creditors, if the APA Assets were not sold to it free and clear of all Claims and
Encumbrances or if SCD would, or in the future could, be liable for any Claims and
Encumbrances against the APA Assets.

T. Not selling the APA Assets free and clear of any and all liens, claims (as defined
i section 101(5) of the Bankruptcy Code), security interests, mortgages, encumbrances,
obligations, including employee benefit obligations (including, without limitation, under the
Employee Retirement Income Security Act or the Consolidated Omnibus Budget Reconciliation
Act (*COBRA"), and further including any obligations to former employees of any of the
Debtors under COBRA), liabilities, including liabilities under CERCLA and all other
Environmental Laws, charges against or interests in property, adverse claims, claims of
possession, rights of way, licenses, easements or restrictions of any kind, demands, guarantees,
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actions, suits, defenses, deposits, credits, allowances, options, rights, restrictions, limitations,
contractual commitments, rights of first refusal, rights of setoff or recoupment, or interests of any
kind or nature whether known or unknown, legal or equitable, matured or unmatured, contingent
or noncontingent, liquidated or unliquidated, asserted or unasserted, whether arising prior to or
subsequent to the commencement of these chapter 11 cases, whether imposed by agreement,
understanding, law, equity or otherwise, subject to applicable law, including section 363 of the
Bankruptcy Code, and to paragraph 24 of this Order (collectively, the “Claims and
Encumbrances”) would adversely impact the Debtors' estates, and the sale of the APA Assets
other than as free and clear of all Claims and Encumbrances would be of substantially less value
to the Debtors’ estates.

U. The provisions of section 363(f) of the Bankruptcy Code have been satisfied. All
holders of Claims and Encumbrances, if any, who did not object, or withdrew their objections to
the Saje Transaction, are deemed to have consented to the Sale Transaction.

IT IS HEREBY ORDERED, ADJUDGED AND DECREED, EFFECTIVE
IMMEDIATELY, AS FOLLOWS:

1 The relief requested in the Motion is granted and approved in all respects, as set
forth herein. The Debtors entry into the APA and the Sale Transaction is hereby approved in alt
respects. Except as may be éxpressly provided herein, objections to the reiief sought in the
Motion that have not been previously resolved or withdrawn are hereby overruled on their
merils.

2. The Debtors are authorized and directed to take any and all actions necessary or
appropriate to (a) consummate the Sale Trensaction in accordance with the Motion, the APA and
this Order, and (b) perfofm. consummate, implement and close fully the Sale Transaction,
together with all additional instruments and documents that may be reasonably necessary or
desirable to implement the APA including, without limitation, consenting to the assignment by
SCD of any of its rights under or relating to the APA.

3. Those holders of Claims and Encumbrances and other non-Debtor parties who did
not object, or who withdrew their ijections to entry of this Order, the Motion, the Bid

Procedures Order, the Sale Hearing, the Sale Transaction and the APA arc deemed to have
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consented to this Order, the Bid Procedures QOrder, the Sale Transaction and the APA pursuant to
section 363(f)(2) of the Bankruptcy Code and are enjoined from taking any action against SCD,
its successors, its assigns, its representatives, its affiliates, its properties, or any agent of the
foregoing to recover any claim which such person or entity has against the Debtors or any of
their affiliates or any of the Debtors’ property. Those holders of Claims and Encumbrances and
other non-Debtor parties who did object, if any, fall within one or more of the other subsections
of section 363(f) of the Bankruptcy Code and are adequately protected by having their Claims
and Encumbrances, if any, atiach to the proceeds of the Sale Transaction ultimately atiributable

to the property against or in which they assert a Claim or Encumbrance.

Sale and Transfer of the APA Assels
4, Upon Closing, the APA Assets transferred, sold and delivered to SCD shall be

free and clear of all Claims and Encumbrances of any person or entity. The transfer of the APA
Assets to SCD constitutes a legal, valid and effective transfer of the APA Assets and shell vest
SCD with all right, title and interest in and to the APA Assels.

5. Upon closing of the Sale Trmaction, this Order shall be construed as, and shall
constitute for any and all purposes, a full and complete general assignment, conveyance and
transfer of the APA Assets pursuant to the terms of the APA.

6. Effective on the Closing, alt entities, including, but not limited to, the Debtors,
creditors, employees, former employees and sharecholders, administrative agencies, tax and
regulatory authorities, governmental departments, secretaries of state, federal, state and local
officials, and their respective successors or assigns, including, but not limited to, persons
' asserting any Claims or Encumbrance against the Debtors’ assets, shall be permanently and
forever barred, resirained and enjoined from commencing or continuing in any marner any

action or other proceeding of any kind against the APA Assets or SCD (or its successors, assigns,
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agents or representatives) as alleged successor or otherwise with respect to any Claims and
Encumbrances on or in respect of the APA Assets,

7. Each and every term and provision of the APA, together with the terms and
provisions of this Order, shall be binding in all respects upon all entities, including, but not
limited to the Debtors, SCD, creditors, employees, former employees and shareholders,
administrative agencies, govermnmtalldepartments, secretaries of state, federal, state and local
officials and their respective successors or assigns, inchiding but not limited to persons asserting
any Claim or Encumbrance against or interest in the Debtors’ cstates or the Debtors’ assets,
including any subsequent eppointment of a trustee or other fiduciary under any section of the
Banlauptcy Code.

8. Upon the Closing, all entities holding Claims and Encumbrances of any kind and
nature against the Debtors’ assets hereby are bamed from asserting such Claims and
Encumbrances against SCD (or its successors, assigns, agents or representatives) and/or the APA
Assels and, effective upon the transfer of the APA Assets to SCD upon Closing, the Claims and
Encumbrances shal] attach to the proceeds of the Sale Transaction with the same force, validity,
priority and effect, if any, as against the Debtors’ assets.

9 This Order (a) is and shail be effective as a determination that, upon Closing, all
Claims and Encumbrances existing as to the Delbtors’ assets conveyed to SCD have been and
hereby are adjudged to be unconditionally released, discharged and terminated, with all such
Claims and Encumbrances attaching automatically the proceeds in the same manner and priority,
and (b) shall be binding upon and govern the acts of all entities, including all filing agents, filing
officers, title agents, title companies, recorders of mortgages, recorders of deeds, registrars of

deeds, administrative agencies or units, governmental departments or units, secrctaries of state,
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of the foregoing, and except as specifically provided in the APA, SCD (or its successors, assigns,
agents or representatives) shall not be liable for any claims against any of the Debtors or any of
their predecessors or affiliates or assets, other than as expressly provided for in the APA or in
this Order.

sumption and Assjgninent of Contracts

12.  On or before 7 days prior to the Closing, SCD shall provide (i) documentation
indentifying all Contracls SCD wishes to be assumed by the Debtors and assigned by the Debtors
to SCD at Closing (the “Transferred Contracts™); (ii) documentalion identifying all Contracts that
SCD may, at a later date, wish to be assigned by the Debtors (the ‘Designated Contracts™); and
(iii) all Contracts that SCD will not be seeking to be assigned by the Seller (the “Excluded
Qg.ntracts"). At any time between the Closing and the 60th day following the Closing, SCD
may, upon not less than 7 days’ prior notice to the Debtors, re-designate any Designated Contract
as either a Transferred Contract or an Excluded Contract. The Debtors agree not to reject any
Contract on or before the 60th day following the Closing except for Excluded Contracts and shal!
continue to perform all obligations under such Contracts so long as SCD pays any expenses
related thereto, Following the Closing, SCD shall be responsible for any payments that erise
under any Designated Contract prior to the Buyer's re-designation of any such Designated
Contract as an Excluded Contract. The Debtors shall assume in the Bankruptcy Case, any
Transferred Contract that is designated by SCD to the Debtors on or before the 60th Day
following the Closing, provided that SCD shall pay all scheduled and disclosed cure amounts in
connection with such assumption, and assign said Transferred Contracts to SCD. The proposed
assignments shall take place pursuant to an order of the Court.

13.  The Debtors shall assume and assign to SCD all Residence and Care Agreements.

All Tnitial Entrance Fee Deposits held by the Debtors as of the Petition Date or delivered to any
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Debtor postpetition and any partial deposits thereon, excluding deposits used to pay refunds
owed to former residents as a result of the receipt of any such deposit, that are placed in escrow
pursuant {o the IED Orders issued by the Court as Docket Nos. 72 and 77 shali be transferred to
SCD and any and all prepaid rental payments made by residents and any and all deposits or
similar payments made by assisted living residents or skilled nursing residents shail be

transferred to SCD,

l4.  SCD shall nos assume any Resident Care Claims.

Assumption of SSA Bonds
IS. Notwithstanding anything to the contrary in this Order or the APA, (a) the

liabilities of Sedgebrook and Lincolnshire as landowners arising after the Closing with respect to
the special tax payments set forth in Schedule 2.3(e) of the APA shall be assumed by SCD only
to the extent and in accordance with the schedule of such liabilities set forth as Schedule 2.3(a)
of the APA, and (b} the liabilities of Monarch Landing and Naperville as landowners arising
after the Closing with respect to the special tax payments set foﬁh in Schedule 2.3(a) of the
APA shall be assumed by SCD only to the extent and in accordance with the schedule of such
liabilities set forth as Schedule 2.3(a) of the APA. To avoid any misunderstanding regarding the
liabilities related to the Sedgebrook SSA F inancing and the Monarch Landing SSA Pinancing
being assumed by SCD pursuant to this Order, such Nabilities are limited to the special tax
payments set forth on Schedule 2.3(a) of the APA. SCD and the APA Assets shall only be
liable and subject to the annual special tax payments under the applicable SSA Financing to
make special tax payments in the amounts of such payments set forth in Schedule 2.3(a) of the
APA and on or before the date or dates required by applicable law, and not in any other amount
or on any other date. Notwithstanding the foregoing, nothing in this Order is to be construed as

eliminating any obligation of SCD to pay late charges, default interest, or other amounts as
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required by applicable law in the event any liability in Schedule 2.3(a) is not timely paid. No
acceleration of the bonds related to the Sedgebrook SSA Financing and the Monarch Landing
SSA Financing shail occur and no exercise of any right to any redemption premium with regard
to such bonds shall occur, and the Indenture Trustees shall not seek (directly or indirectly) such
acceleration or any redemption premium, so fong as the liabilities required to be paid in Schedule
2.3(a) are timely paid pursuant to applicable law. If such payments are late or missed, the parties

shall have all rights and remedies available under applicable Illinois state and municipal law.

16. At Closing, the Debtors shail pay all delinquent amounts and costs, if any, of any
' special tax payments, if any, arising under the Sedgebrook SSA Financing and the Monarch
Landing SSA Financing, including, but not limited to, any delinquent amounts and costs, if any,

remaining owing for 2010 or any prior fiscal year.

7. Certain limited obligations of Naperville and Lincolnshire, respectively, under the
following executory contracts shall be assumed and assigned to SCD at Closing: (a) that certain
Administrator’s and Developer Owner's Continuing Disclosure Agreement, dated June 13, 2006,
by and between Naperville Campus, LLC and Municap Incorporated, and (b) that certain
Administrator’s and Developer Owner's Continuing Disclosure Agreement, dated November 16,
2004, by and between Lincolnshire Campus, LLC and Municap Incorporated (collectively, the
“Disclosure Apreements”). Specifically, SCD shall assume the following limited obligations
only with respect to the aforementioned agreements; it shall notify U.S. Bank National
Association (or its successor) within' forty-five (45) days following the occurrence of any of the
following events: (i) failure to pay any real property taxes (inchuding the Special Taxes) levied
within the Development on a parcel; (ii) materia! damage to or destruction of any development

or improvements within the Development; (iii) material default by SCD, the Developer or any
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affiliate thereof on any loan with respect to the construction or permanent financing of the
Development; (iv) material default by SCD, the Developer, or any affiliate thereof on any loan
secured by property within the Development owned or leased by SCD and the Developer or any

affiliate thereof, and {v) the filing in bankruptcy by SCD, the Developer or any affiliate

thereof*

18, SCD shall not assume or have any liability or obligations related to either the
Sedgebrook SSA Financing or the Monarch Landing SSA Financing, except as specifically
provided in paragraphs 135, 16 and 17 of this Order.

Additional Frovisions

19, The APA Assets shall not include any cash or cash equivalents held by the
Indenture Trustees in their respective capacities as such.

20.  The provisions of this Order and the APA and any actions taken pursuant hereto
or thereto shall survive entry of any order which may be entered (a) confirming or consummating
_any plan of rcorganization of the Debtors, (b) converting the Debtors” cases from chapter 11 to
chapter 7, (¢) dismissing the Debtors’ bankruptcy cases or (d) appointing a chapter 11 trustee or
examiner, and the terms and provisions of the APA as well as the rights and interests granted
pursuant to this Order and the APA shal! continue in this or any superseding case and shall be
binding upon the Debtors, SCD and their respective successors and permitted assigns.

21.  Each and every federal, state and governmental agency or department and any
other person or entity is hereby directed to accept any and all documents and instruments

necessary and appropriate to consummate the transactions contemplated by the APA.

4 Capilalized terms used in this sentence shall have the meanings set forth in the respective Disclosure Agrecments.
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22, Upon Closing, proceeds of the Sale are (o be paid to the Indenture Trustee for
application in accordance with the Bond Documents, less amounts relating to: (a) the Carve-Out,
(b) the ELH Payments, (c) amounts owed to creditors holding valid and perfected liens against
the assets, (d) the proceeds to be placed in escrow under paragraph 23 hereof, (¢} the proceeds to
be placed in escrow under paragraph 24 hereof, (f) the proceeds to be placed in escrow under
paragraph 25 hereof, and (g) a wind down budget to be agreed upon by the respective indenture
trustees and the Debtors. .

23, Upon Closing, $3.5 million of the Sale proceeds shall be placed in escrow (the
“Mechanic's Lien Escrow™) for the benefit of holders of mechanic’s liens on the Sedgebrook
property {collectively, the “Mechanic's Lien Holders™) pending resolution of the Mechanic’s
Lien Holders’ assertions that their claims are senior or equal to those of the Indenture Trustees
pursuant to Illinois state law and other applicable statutes. As of the Closing, any and all Claims
and Encumbrances of the Mechanic's Lien Holders will be transferred to, and will attach to, the
Mechanic's Lien Escrow with the same validity, force, effect and priority that the encumbrance
had against the Debtors’ real property prior to the sale, and shall be deemed released as against
the estates® property (except with respect to the funds held in the Mechanic’s Lien Escrow). The
Mechanic’s Lien Escrow will be held pending entry of an order or orders resolving the
underlying claims of the Indenture Trustees and the Mechanic’s Lien Holders and shall be
distributed to the Mechanic’s Lien Holders and/or the Indenture Trustees as set forth in such
order(s). The form of escrow agreement governing same will be negotiated and executed prior to
Closing.

24.  SCD shall assume all obligations to complete environmental work required by the

Lake County Stormwater Management Commission. A portion of the Sale proceeds shall be
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placed in cscrow so that SCD may fund such work and any remaining balance will be retumned to
the Indenture Trustees upon completion. The Debtors, SCD, Indenture Trustees, Lake County
Stormwater Management Commission, the State of Iltinois/Illinois Department of Transportation
(“IDOT™) [in the event the IDOT Bond (as defined below) has not been released), and Western
Surety Company shall negotiate in good faith to determine the amount to be placed in escrow. If
an amount cannot be agreed to, the Debtors shall file a schedule supporting the Debtors’
proposed escrow amount by October 14, 2010, SCD, Indenture Trustees, Lake County
Stormwater Management Commission, IDOT (if applicable} aﬁd Western Surety Company may
object to the Debtors’ proposed escrow amount by October 22, 2010. If any objections are filed,
the Court shall decice the matter on October 26, 2010, In no event shall the amount placed in
escrow be less than the amount of the outstanding bonds described below. In addition, (2}
Western Surety Company Bond No. 929342186, in the original penal sum of $100,000.00, which
bond named “Erickson Retirement Communities, Lincolnshire Campus LLC” as Principal, and
the State of Tllinois as obligee (the “IDOT Bond™), and (b) Western Surety Company Bond No.
929318414, cumently reduced to the penal sum of $529,628.00, and which bond names
Lincolnshire Campus, LLC as Principal and Lake County [TL] Stormwater Management
Commissian as Owner/Obligee (the “Lake County Bond™), shall be deemed cancelled and
terminated for all purposes effective as of the Closing and Western Surety Company shall be
released from any and all liability on said bonds. Upon Closing and the resulting termination
and cancellation of.said bonds, the subject bond obligees shall further be enjoined from taking
any action against the Debtor or Western Surety Company and shall look solely to the funds to
be placed in escrow in coonection with any claim they have or may have otherwise asserted

against Western Surety Company’s bonds on account of any incomplete or defective (deficient)
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work or other default of the Debtor in connection with the (bonded) work for which Western
issued its surety bonds.

25.  SCD shall assume all obligations to fund and supervise the work required by the
City of Naperville {(City Planning Department and City Engineering Department) and City of
Warrenville with regard to certain non-conforming uses jdentified by the City of Naperville
and/or the City of Warrenville with respect to the Monarch Landing property. A portion of tt{e
Sale proceeds shall be placed in escrow so that SCD may fund such work and any remaining
balance will be returned to the Indenture Trustees upon completion. The Debtors, SCD,
Indenture Trustees, the City of Naperville (City Planning Department and City Engineering
Department) and the City of Warmenville shall negotiate in good faith to determine the amount to
be placed in escrow. If an amount cannot be agreed to, the Debtors shall file a schedule
supporting the Debtors’ proposed escrow amount by October 14, 2010. SCD, Indenture
Trustees, the City of Naperville (City Planning Department and City Engineering Department)
and the City of Warrenville may object to the Debtors” proposed escrow amount by October 22,
2010. If any objections are filed, the Court shall decide the matter on October 26, 2010.

26, Upon Closing, SCD shall pay to the Debtors the. Purchase Price, less the Good-
Faith Deposit less $750,000 (half the Break-Up Fee). The $40 mitlion purchase price will be
allocated as follows: $30 million for'the assets associated with the Sedgebroofc campus and $10
million for the assets associated with the Monarch Landing campus. Wells Fargo Bank National
Association, as indenture trustee, and U.S. Bank National Association, as indenture trustee, have
reserved all rights as to the allocation of the $750,000 amount described in this paragraph 26.

The consideération provided by SCD for the APA Assets under the APA constitutes reasonably
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equivalent value and fair consideration under the Bankruptcy Code, the Unifonﬁ Fraudulent
Transfer Act and all other applicable laws.
27.  Upon Closing, Erickson Living Holdings, LLC (“ELH"} shall be paid from the
proceeds of the Sale an (i) expense reimbursement of $350,000 and (ii) incentive payment of

$2,295,000 (8% of the difference between $24 million and $25.5 million, and to 15% of the

difference between $25.5 million and $40 million) {collectively, the “"ELH Payments”). ELH's
bid of $31.15 million for the APA Assets shall be and hereby is designated the “Back Up Bid"
for the APA Assets. The Debtors are authorized, without fusther order from this Court, and
ELH, by its receipt of the payments described in this paragraph 27, shall be bound, to
consummate a sale of the APA Assets to ELH on the terms of the Back Up Bid in the event that
the Sale Transaction is not consummated with SCD due to it's inability or unwillingness to
consummate the Sale Transaction. Wells Fargo Bank National Association, as indenture trustee,
and U.S. Bank National Association, as indenture trustee, have reserved all rights as to the
allocation of proceeds realized if the APA Assets are sold to ELH pursuant to the Back Up Bid.

28.  Nothing contained in any order of any type or kind entered in these chapter 11
cases or any related proceeding subsequent to entry of this Order, nor in any chapter 11 plan
confirmed in these chapter 11 cases, shall conflict with or derogate from the provisions of the
APA or the terms of this Order. Further, the provisions of this Order and any actions taken
pursuant hereto shall survive the entry of an order confirming any plan of reorganization or
liquidation for the Debtors, the conversion of the Debtors’ cases from chapter 11 to cases under
chapter 7 of the Banlquptcy Code or the dismissal of the Debtors' bankruptey cases.

29.  To the extent, if any, anything contained in this Order conflicts with a provision in

the APA, this Order shall govemn and control.
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30.  SCD is purchasing the APA Assets in good faith and is a good fhith purchager
within the meaning of section 363(m) of the Bankruptcy Code, and is therefore entitled to the
protection of that provision. The consideration provided by SCD for the APA Assets is fair and

reasonable, and the Sale may not be avoided under section 363(n) of the Bankruptcy Code.

31.  This Court retains jurisdiction, even after conversion of these chapter 11 cases to
cases under chapter 7, to (a) interpret, implement and enforce the terms and provisions of this
Order (including any injunctive relief provided in this Order) and the terms of the APA, all
amendments thereto and any waivers and consents thereunder and of each of the agreements
executed in comnection therewith; (b) protect SCD (and its successors, assigns, agents and
representatives) and the APA Assets from and against any of the Claims and Encumbrances;
(c) resolve any disputes arising under or related to the APA or the Sale Transaction;
(d) adjudicate all issues conceming (alleged) pre-Closing Claims and Encumbrances and any
other (alleged) interest(s) in and to the Debtors' assets, including the extent, validity,
e.nforceability, priority and nature of all such (alleged) Claims and Encumbrances and any other
(alleged) imerest(s); and (e) adjudicate any and all issues and/or disputes relating to the Debtors’
right, title or interest in the Debtors' assets, the Motion and/or the APA.

32.  From and after the date hereof, the Debtors shall act in accordance with the terms
of the APA and the Debtors, to the extent they have not already done so, shall execute the APA
at or prior to Closing,

33.  This Order constitates an authorization of conduct by the Debtors and nothing
contained herein shall be degmed to constitute a ruling with regard to the sovereign immunity of
any state. The failure of any state to object to the entry of this Order shall not operate as a

waiver with respect thereto. .
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34,  This Order and the APA shall be binding in all respects vpon all creditors
(whether known or unknown) of the Debtors, all successors and assigns of SCD, the Debtors and
their affiliates and subsi.diaries, the Debtors’ assets, and any subsequent trustees appointed in the
Debtors’ chapter 11 cases or in any chapter 7 case or upon (a) a conversion of these chapter 11
cases to cases under chapter 7 or (b) dismissal ofthe Debtors’ bankrupicy cases.

35.  The failure specifically to include any particular provisions of the APA in this
Order shall not diminish or impair the efficacy of such provisions, it being the intent of the Court
that the APA and cach and every provision, term and condition thereof be, and therefore is,
authorized and approved in its entirety.

36.  The provisons of this Order are nonseverable and mutually dependent.

37.  The automatic stay of section 362(a) of the Baniquptcy Code shall not apply to
and otherwise shall not pre;vcnt the exercise or performance by any parly of its rights or
obligations under the APA, including, without limitation, with respect to any cash held in escrow
pursuant to the provisions thereof.

38.  This Sale Order shall take effect immediately and shall not be stayed pursuaat to
Bankruptcy Rules 6004(g), 6004¢h), 6006(d), 7062, or otherwise.

#HHEND ORDER##
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ENTERED

TAWANA C. MARSHALL, CLERX
THE DATE OF ENTRY [5
ON THE COURT'S DOCKET

TR

Aol

The following constitutes the ruling of the court and has the force and effect therein described.

fouy £ fong—

United States Bankxu'uptcv.]udge

Signed November 16, 2010

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS
DALLAS DIVISION

In re: § Case No. 10-34176
LINCOLNSHIRE CAMPUS, LLC, et al.' § Chapter 11
Debtors. g Jointly Administered
AMEND E D FINDINGS OF FACT, CONCLUSIONS OF LAW, AND ORDER (I)

APPROVING THE DEBTORS' DISCLOSURE STATEMENT AND (II) CONFIRMING
THE DEBTORS' THIRD AMENDED JOINT PLAN OF REORGANIZATION UNDER

CHAPTER 11 OF THE BANKRUPTCY CODE’
WHEREAS the above captioned debtors and debtors in possession (the “Debtors”), have

jointly proposed and filed with the United States Bankruptcy Court for the Norther District of

Texas, Dallas Division (the “Court”) the Debtors’ Third Amended Joint Plan of Reorganization

' The Deblors in these chapter |1 cases arc (a) Lincolnshire Campus, LLC, Cese No. 10-34176, (b) Napervilie
Campus, LLC, Case Neo. 10-34177, (c) Monarch Landing, Inc,, Case No. 10-34179, and (d) Sedgebrook, Inc., Case
Na. 10-34178.

® This Order is identical to the prior Order [Dkt. No. 447] entered by the Court in this case but for inclusion of the
exhibits referenced herein and attached hereto as Exhibits |, 2, and 3.

EASTW3582611.7
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Under Chapter 11 of the Bankruptcy Code, dated September 30, 2010 [Dkt. No. 345] (the
“Pian") and (i) the Disclosure Statement For Debtors’ Third Amended Joint Plan Under Chapter
11 of the Bankruptcy Code, dated September 30, 2010 and filed with the Court on September 30,
2010 (the “Disciosure Statement™) {Dkt. No. 346], and (ii) appropriate ballots for voting on the
Pian (the “Ballots™), having been duly transmitted to Holders of Claims in compliance with the
procedures (the “Solicitation Procedures”) as set forth in the Declaration of Balloting Agent
Regarding Tabulation of Votes In Connection With The Debtor’s Third Amended Joint Plan of
Reorganization Under Chapter 11 of the Bankruptcy Code, sworn to by Rosemarie J. Serrette at
BMC Group, Inc. (“BMC™), and filed with the Court on November 9, 2010 (“Yoting
Certification™) [Dkt No. 439]; and

WHEREAS the Court entered the Order Granting Emergency Motion for Conditional
Approval of Disclosure Statement and Authorization to Solicit Acceptances of the Plan {the
“Combined Hearing Order”) [Dkt. No. 344), which, among other things, scheduled the hearing to
consider approval of the Disclosure Statement and confirmation of the Plan (the “Combined
Hearing”); and

WHEREAS due notice of the Combined Hearing has been given to Holders of Claims
against the Debtors and other parties in interest in compliance with title 11 of the United States

Code (the “Bankruptcy Code™), the Federal Rules of Bankruptey Procedure (the “Bankruptcy

Rules™, the Combined Hearing Order, and the Solicitation Procedures, as established by the
affidavits of service, mailing, and/or publication filed with the Court, including (1) the
Certificate of Mailing, dated October 19, 2010 [Dkt. No. 378] and (2) Affidavit of Publication of

Notice of (I) Conditional Approval of Disclosure Statement; (IT) Hearing to Consider

* All capitalized terms not otherwise defined herein shall heve the meanings ascribed to them in the Plan.

EASTW3682611.7 2
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Confirmation of the Plan; (III) Deadline for Filing Objections to Confirmation of the Plan; and
(1V) Deadline for Voting on the Plan [Dkt. No. 394] (collectively, the “Hearing Notice
Affidavits"); and

WHEREAS such notice is sufficient under the circumstances and no further notice is
required; and

NOW, THEREFORE, based upon the Court’s consideration of the entire record of these
Chapter 11 Cases and the Combined Hearing, including (A) the Disclosure Statement, the Plan,
and the Voting Certification, (B) the Debtors’ memorandum of law, dated November 9, 2010, in
support of confirmation of the Plan [Dkt. No. 439], (C) the Declaration Paul Rundell in support
of confirmation of the Plan, dated November 9, 2010 [Dkt. No. 437)(the “Plan_Confirmation
Declaration™), (D) the Hearing Notice Affidavits, (E) the evidence presented at the November
10, 2010 hearing and (F) al! objections to approval of the Disclosure Statement and confirmation
of the Plan having been withdrawn, resolved, or otherwise overruled as set forth herein; and
upon the arguments of counsel and the evidence adduced at the Combined Hearing, and the
Court having found the Disclosure Statement shall be approved and the Plan should be
confirmed as reflected by the Court’s rulings made herein and at the Combined Hearing; and
after due deliberation and sufficient cause appearing therefor, the Court hereby FINDS,
DETERMINES, AND CONCLUDES that: |
FINDINGS OF FACT AND CONCLUSIONS OF LAW

A, Findings and Conclusions. The findings and conclusions set forth herein and in
the record of the Combined Hearing constitute the Court’s findings of fact and conclusions of
law pursuant to Rule 52 of the Federal Rules of Civil Procedure, as made applicable herein by

Bankruptcy Rules 7052 and 9014. To the extent any of the following findings of fact constitute

EASTWIEE26)1.7 3
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conclusions of law, they are adopted as such. To the extent any of the following conclusions of
law constitute findings of fact, they are adopted as such.

B. Jurisdiction, Venue, Core Proceeding (28 U.S.C. §§ [57(b)(2). 1334{a}}. The
Court has jurisdiction over the Debtors’ Chapter || Cases pursuant to 28 US.C, § 1334.
Approval of the Disclosure Statement and confirmation of the Plan are core proceedings
pursuant to 28 U.S.C. § 157(b) and this Court has jurisdiction to enter a final order with respect
thereto. The Debtors are eligible d.ebtors under section 109 of the Bankruptcy Code. Venue is
proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409. The Debtors are plan
proponents in accordance with section 1121 (a) of the Bankruptcy Code.

C. Chapter_11_Petitions. On June 15, 2010 (the “Petition Date™), each Debtor
commenced with this Court a voluntary case under chapter 11 of the Bankruptcy Code (the
“Chapter 1| Cases”). The Debtors are authorized to continue to operate their businesses and
manage their propertiés as debtors in possession pursuant to sections 1107(a) and 1108 of the
Bankruptcy Code. No trustee or examiner has been appointed pursuant to section 1104 of the
Bankruptcy Code. On July 9, 2010, the Office of the United States Trustee appointed a
Residents’ Committee (the “Residents’ Committee”) in these cases. Further, the Debrors’ cases
are being jointly administered pursuant to Bankruptcy Rule IOI.S(b). |

D. Judicial Notice. The Court takes judicial notice of the docket of the Chapter !1
Cases maintained by the Clerk of the Court, including all pleadings and other documents filed,
all orders entered, and all evidence and arguments made, proffered, or adduced at the hearings
held before the Court during the pendency of the Chapter 11 Cases.

E. Disclosure Statement. The Disclosure Statement contains adequate information

within the meeaning of Bankruptcy Code section [125.

EASTW3682611 7 4
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F. Combined Hearing Qrder Compliance. The Debtors have complied with the
Combined Hearing Order in all respects.

G.  Burden of Proof. The Debtors have the burden of proving the elements of
sections 1129(a) and (b) of the Bankruptcy Code by & preponderance of the evidence. Each .
Debtor has met such burden.

H.  Voting. As evidenced by the Voting Certification, votes to accept or reject the
Plan have been solicited and tabulated fairly, in good faith, and in a manner consistent with the
Bankruptcy Code, the Bankruptcy Rules, and the Local Rules of Bankmptcy Practice and
Procedure of the United States Bankruptey Court for the Northern District of Texas (the “Local
Rules™) and applicable nonbankruptey law.

L Solicitation. The Plan, the Disclosure Statement, the Ballots, and notice of the
Combined Hearing, were transmitted and served in compliance with the Bankruptcy Rules,
including Bankruptcy Rules 3017 and 3018, the Local Rules, and the Combined Hearing Order.
The forms of thc Ballots adequately addressed the particular needs of these Chapter 11 Cases and
were appropriate for Holders of Claims in the following Classes (the “Voting Ctlasses™) who are
impaired under the Plan, may receive a distribution under the Plan, and, therefore, had their votes
solicited: Monarch Secured Lender Claims (Class 3) and Sedgebrook Secured Lender Claims

(Class 4).

1. The period during which the Debtors soticited acceptances to the Plan was
reasonable in the circumstances of these Chapter 11 Cases and enabled Holders to make
an informed decision to accept or reject the Plan. The Debtors were not required to
solicit votes from the Holders of Claims in the following Classes (the “Deemed
Accepting Clagses”) as each such Class is unimpaired under the Plan and conclusively
presumed to have accepted the Plan: Secured Tax Claims (Class 1), Other Secured
Claims and Capital Equipment Lessors (Class 5) and Unsecured Priority Claims (Class
6).

2. The Debtors also were not required to solicit votes from the Holders of
Claims in the following Classes (the “Deemed Rejecting Classes™) as such Classes

EASTW3G3261 1.7 5
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receive no recovery under the Plan and are deemed to reject the Plan; Unsecured Claims
(Class 7), Subordinated Claims (Class 8) and Interests in Debtors (Class 9).

3. The Holders of Claims in Class 2 - Senior Mechanic’s Lien Claims were
deemed unimpaired under the Plan filed by the Debtors but, at the hearing held on
November 10, 2010, the Court ruled that Class 2 was impaired and, based on the
objections raised at the hearing, was deemed to have rejected the Plan.

4. As described in and as evidenced by the Voting Certification and the
Hearing Notice Affidavits, the transmittal and service of the Plan, the Disclosure
Statement, the Ballots, the notice of the Combined Hearing, and the publication of such
notice of the Combined Hearing (all of the foregoing, the “Soligitation”) was timely,
adequate, and sufficient under the circumstances. The Solicitation of votes on the Plan
complied with the Solicitation Procedures, was appropriate and satisfactory based upon
the circumstances of the Chapter 11 Cases, and was in compliance with the provisions of
the Bankruptcy Code, the Bankruptcy Rules, and the Local Rules, and any other
applicable rules, laws, and regulations. In connection therewith, the Debtors, Senior Care
Development, LLC or its designee(s) (“8CD™), Residents’ Committee, the Bond Trustees
and any and all affiliates, members, managers, shareholders, partners, employees,
attorneys and advisors of the forcgoing are entitled to the protection of section 1125(e) of
the Bankruptcy Code.

I Good Faith, Neither the Debtors nor SCD have engaged in any collusive or unfair
conduct in connection with the stalking horse bid, Auction, APA, Plan or Disclosure Statement.
The APA and Auction were negotiated and conducted at arms-length and without collusion with
any person or entity, and resulted in substantial value being brought to these Estates. The
purchase price provided for under the APA is fair and reasonable. SCD is a good faith purchaser
within the meaning of the Bankruptcy Code and entitled to the protections afforded thereby.

K. Notice. As is evidenced by the Voting Certification and the Notice Affidavits, the
transmittal and service of the Plan, the Disclosure Statement, and the Ballots were adequate and
sufficient under the circumstances, and &l] parties required to be given notice of the Combined
Hearing (inctuding the deadline for filing and serving objections to confirmation of the Plan}
have been given due, proper, timely, and adequate notice in accordance with the Combined

Hearing Order and in compliance with the Bankruptcy Code, the Bankruptcy Rules, the Local
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Rules, and applicable nonbankruptcy law, and such parties have had an opportunity to appear

and be heard with respect thereto, No other or further notice is required.

Compliance with the Requirements of Section 1129 of the Bankruptcy Code
L. Plan Compliance with the Bankruptcy Code (11 U.S.C, § 1129(a)(1)). The Plan

complies with the applicable provisions of the Bankruptcy Code and, as required by Bankruptcy
Rule 3016, the Plan is dated and identifies the Debtors as proponents, thereby satisfying section

1129(a)(1) of the Bankruptcy Code.

1. roper Classificatjon (11 G, 122, 1123(a)(1)). In addition to
Administrative Expense Claims and Priority Tax Claims, which need not be classified,
Section 3 of the Plan classifies nine Classes of Claims and Interests for the Debtors. The
Claims and Interests placed in each Class are substantially similar to other Claims and
Interests, as the case may be, in each such Class. Valid business, factuel, and legal
reasons exist for separately classifying the various Classes of Claims and Interests created
under the Plan, and such Classes do not unfeirly discriminate between Holders of Claims
and Interests. The Plan therefore satisfies sections 1122 and 1123(a)(1) of the
Bankruptcy Code.

2. Specified Unimpaired Classes (11 U.S.C. § 1123(a)(2)). Pursuant to
Section 3 of the Plan the following Classes are unimpaired under the Plan within the
meaning of section 1124 of the Bankruptcy Code, thereby satisfying section [123(2)(2)
of the Bankruptcy Code: Secured Tax Claims (Class 1), Other Secured Claims and
Capital Equipment Lessors (Class 5) and Unsecured Priority Claims (Class 6).

3 Specified Treatment of impaired Classes ([1 U.S.C. § 1123(a)3)).

Section 3 of the Plan designates the following Classes as impaired within the meaning of
section 1124 of the Bankruptcy Code and specifies the treatment of the Claims and
Enterests in those Classes, thereby satisfying section 1123(a)(3) of the Bankruptcy Code:
Monarch Secured Lender Claims (Class 3), Sedgebrook Secured Lender Claims (Class
4), Unsecured Claims (Class 7), Subordinated Claims (Class 8) and Interests in Debtors
(Class 9). Class 2, consisting of Senior Mechanics’ Lien Claims, was previously
designated as unimpaired under Bankruptcy Code section 1123(a)(2), but was deemed
impaired as provided under Bankruptcy code section 1123(2)(3).

4. Same Treatment for Bach Claim or Interest of Each Particular Class (1
U.S.C. § [123(a)(4)). The Plan provides for the same treatment by the Debtors for each
Claim or Interest in each respective Class unless the Holder of a particular Claim or
Interest has agreed to a less favorable treatment of such Claim or Interest, thereby
satisfying section | 123(a)(4) of the Bankruptcy Code.

S. Implementation of the Plan (11 U.S.C. § [123(a)(5)). The Plan provides

adequate and proper means for the implementation of the Plan, thereby satisfying section
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1123(a)(5) of the Bankruptcy Code, including the (i) authorization and issuance of all
plan-related securities and documents, (ii} cancellation of existing securities and certain
agreements of the Debtors, (iii) the appointment of a Plan Administrator with the powers
specified in Section 4.9 of the Plan, (iv) specification of the obligations of any successor
to the Debtors under the Plan; (v) consummation of the sale of the Debtors’ assets as
contemplated by the APA and approved by the Sale Order, and (vi) the engagement in
other transactions in furtherance of the Plan.

6. Non-Voting Equi ecuriti location of Voting Power (11 U.S.C.

§ 1123(a)6)). The Plan does not provide for the issuance of nonvoting equity securities,
therefore section 1123(a)(6) of the Bankruptcy Code is not applicable.

7. Designation of i n HuUs.c 7). Section 7
of the Plan and the corresponding Plan Supplement contain provisions with respect to the
manner of sclection of the Plan Administrator that are consistent with the interests of
creditors, equity security holders, and public policy, thereby satisfying section 1123(a)(7)
of the Bankruptcy Code.

8. {mpairment/Unimpatrment of Classes of Claims and Interests (11 U.S.C.

[123(6)(1)). As permitted by section 1123(b)(1) of the Bankruptcy Code, Section 3 of
the Plan designates all impaired and unimpaired Classes, as modified by this Order.

9. Assumption and Rejection (11 U.S.C. 8§ [123(b)2). Section 8 ofthe Plan

governs the assumption and rejection of executory contracts and unexpired leases and
meets the requirements of section 365¢b) of the Bankruptcy Code.

10.  Additional Plan Provisions (11 US.C. § 1123(b)(6)). Each of the
provisions of the Plan are appropriate and consistent with the applicable provisions of the
Bankruptcy Code.

11.  CureofDefaults (11 U.5.C. § 1123(d)). Section 8 of the Plan provides for

the satisfaction of default claims associated with each executory contract and unexpired
lease to be assumed pursuant to the Plan and APA in accordance with section 365(b)(1)
of the Bankruptcy Code. ExXcept to the extent that different treatment has been agreed to
by the nondebtor party or parties to any executory contract or unexpired lease to be
assumed pursuant to Section 8 of the Plan, the Debtors, afier consultation with SCD,
pursuant to the provisions of sections 1123(a)(5)(G) and 1123(b)(2) of the Bankruptcy
Code and consistent with the requirements of section 365 of the Bankruptcy Code, have
filed or will file, within sixty (60) days after the Asset Sale Closing Date, by separate
motion in connection with the Asset Sale listing each executory contract or unexpired
lease of the Debtors that the Debtors will assume and assign to SCD and the cure
amounts related thereto. All cure amounts will be determined in accordance with the
underlying agreements and applicable bankruptcy and nonbankruptcy laws. If there are
any objections filed that cannot otherwise be resolved consensually among the relevant
parties, the Court shall hold a hearing to adjudicate the dispute. The Debtors shall retain
their right, with the consent of SCD, to reject any of their executory contracts or
unexpired leases, including contracts or feases that are subject to a dispute toncerning
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amounts necessary to cure any defaults. Thus, the Plan complies with section 1123(d) of
the Bankruptcy Code.

M.  The Debtors’ C iance with the tc 11 US.C. §1129%(a)2).
The Debtors have complied with the applicable provisions of the Bankruptcy Code. Specifically:

1. Each of the Debtors is an eligible debtor under section 109 of the
Bankruptey Code;

2. The Debtors have complied with applicable provisions of the Bankruptcy
Code, except as otherwise provided or permitted by orders of the Bankruptcy Court; and

3. The Debtors have complied with the applicable provisions of the
Bankruptcy Code, including sections 1125 and 1126(b), the Bankruptey Rules, the Local
Rules, applicable nonbankruptcy law, the Combined Hearing Order, and all other
applicable law, in transmitting the Plan, the Disclosure Statement, the Ballots, and related
documents and notices and in soliciting and tabulating the votes on the Pian.

N. Plan_Proposed in Good Faith (11 U.S.C. § 1129(a}(3)). The Plan (including the

" APA, and all documents necessary to effectuate the Plan) has been proposed in good faith and
not by any means forbidden by law, thereby satisfying section 1129(a)(3) of the Bankruptcy
Code. Such good faith is cvident from the facts and record of the Chapter 11 Cases, the
Disclosure Statement, the Plan Confirmation Declaration, and the record of the Combined
Hearing and other proceedings held in the Chapter 11 Cases. The Plan, which was developed
after many months of analysis and negotiations involving numerous proposals, was proposed
wit.h the legitimate and honest purpose of maximizing the value of the Debtors’ Estates and
effectuating a successful reorganization of the Debtors. The Plan (including the APA and all
documents necessary to effectuate the Plan) was developed and negotiated in good faith and at
arms’-length among representatives of the Debtors, SCD, Bond Trustees and Residents’
Committee. #urther, the Plan's classification, indemnification, exculpation, release, and
injunction provisions have been negotiated in good faith and at arms’~length, are consisient with

sections 105, 1122, 1123(b)(6), 1123(b)(3)(A), 1129, and 1142 of the Bankruptcy Code and
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applicable case law in the Fifth Circuit, and are each necessary for the Debtors’ successful
reorganization. _

0. Payment for Services or Costs and Expenses {11 U.S.C. § 1129(a)(4)). Any
payment made or to be made by the Debtors for services or for costs and expenses of the
Debtors® professionals in connection with the Chapter 11 Cases, or in connection with the Plan
and incident to the Chapter 11 Cases, has been approved by, or is subject to the approval of, the
Court as reasonable, thereby satisfying section 1129(a)(4) of the Bankruptcs' Code,

P. Directors, Officers, and Insiders (11 U.S.C. § 1129(a)(5)). The Debtors have
complied with section 1129(a)(5) of the Bankruptcy Code. The identity and affiliations of .thc
person proposed to serve as Plan Administrator after confirmation of the Plan has been fully
disclosed to the cxtent such information is available, and the appointment of such persons is
consistent with the interests of Holders of Claims against and. Tnterests in the Debtors and with
public policy.

Q.  No Rate Changes {11 US.C. § 1129(a)(6)). After confirmation of the Plan, the
Debtors’ business will not involve rates established or approved by, or otherwise subject to, any
governmental regulatory cormmission. T'hﬁs, section 1129(a)(6) of the Bankruptcy Code is

satisfied.

R Best Interest of Creditors (11 U.S.C. § 1129(a)(7)). The Plan satisfies section
1 IZé(a)(7) of the Bankruptey Code. The Plan Confirmation Declaration, the liguidation analysis
provided in the Disclosure Statement, and the other evidence proffered or adduced at the
Combined Hearing (i) are persuasive and credible, (i) have not been controverted by other
evidence, and (iii) establish that each Holder of an impaired Claim or Interest either has accepted

the Plan or will receive or retain under the Plan, on account of such Claim or Interest, property of
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a value, as of the Effective Date, that is not less than the amount that such Holder would receive
or retain if the Debtors were liquidated under chapter 7 of the Bankruptcy Code on such date.

S. Acceptance by Certain Clagses (i1 U.S.C. § 1129(a)(8)). The Deemed Rejecting

Classes are impaired by the Plan and are not entitled to receive or retain any property under the
Plan and, theréfore, are deemed to have rejected the Plan pursuant to section 1126(g) of the
Bankruptcy Code. Class 2 is also deemed to have rejected the Plan. As found and determined in
paragraph BB below, pursuant to section 1129(b){1) of the Bankruptey Code, the Plan may be
confirmed notwithstanding the fact that the Deemed Rejecting Classes and Class 2 are impaired
and are deemed to have rejected the Plan. The remaining Classes accepted the Plan or are
Deemed Accepting Classes.

T. Treatment of Administrative Expense Claims and Priority Tax Claims and
Priority Claims (11 U.S.C. § 1129(a}(9)). The treatment of Allowed Administrative Expense

Claims under Section 2.1 of the Plan satisfies the requ‘irements of secﬁon 1129(a)(9)(A) of the
Bankruptcy Code. The treatment of Priority Claims pursuant to Section 3.2.6 of the Plan
satisfies the requirements of section 1129(a)(9)(B) of the Bankruptcy Code. The wreatment of
Priority Tax Claims pursuant to Section 2.2 of the Plan satisfies the requirements of secti_on
1129(2)(9)(C) of the Bankruptcy Code.

U. Acceptance by Impaired Class (11 U.S.C § 1129(2)(10)). Holders of Claims in
the Voting Classes voted to accept the Plan, determined without including any acceptance of the
Plan by any insider, thereby satisfying the requirements of section 1129(a)(10) of the Bankruptcy
Code,

V. Feasibility (1] U.S.C. § 1129(a)(11)). The Plan liquidates the Debtors’ remaining

assets and distributes them 1o creditors pursuant to the Plan and Bankrupicy Code, thereby

satisfying the requirements of section 1129(a)(1 1) of the Bankruptcy Code.
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W.  Payment of Fees (11 U.S.C. § 1129(s)(12)). The Plan provides that on the

Effective Darte, and thereafter as may be required, the Debtors or the Plan Administrator, as
applicable, shall pay al! fees payable pursuant to section 1930 of title 28 of the United States
Code, thereby satisfying section 1129(a)(12) of the Bankruptcy Cade.

X. Continuation of Retiree Benefits (11 U.S.C. § 1129(a)(13). The Debtors-do not
maintain retirement plans or other benefits obligations other than a 401(k) plan {which is not
being assumed). Accordingly, section 1129(a)(13) of the Bankruptcy Code is not applicable ot
the Plan. .

Y, No Domestic Support Obligations (1] U.S.C. § 1129(a)(14}). The Debtors are not

required by a judicial or administrative order, or by statute, to pay a domestic support obligation.
Accordingly, section 1129(a)(14) of the Bankruptcy Code is inapplicable to the Chapter 1
Cases.

-Z. Debtors Are Not Individuals (¢} U.S.C. § 1129(a)(i5)), The Debtors are not

individuals, and accordingly, section 1129(a)(15) of the Bankruptcy Code is inapplicable to the
Chapter 1] Cases.

AA. No Applicable Nonbankruptcy Law Reparding Transfers (11 US.C.
§ 1129(a)(16)). All transfers of property of the Plan with respect to Sedgebrook and Monarch

Landing were made in accordance with any applicable provisions of nonbankruptcy law that
govern the transfer of property by a corporation.or trust that is not a monied, business, or
commetcial corporation or trust. Lincolnshire and Naperville are each a moneyed, business, or
commercial corporation, and accordingly, section 1129(a)(16) of the Bankruptcy Code is
inapplicable to their Chapter 1] Cases.

BB. Fair and Equitable: No Unfair Diserimination (11 U.S.C. § 1129(b)). Holders of

Claims in the Deefned Rejecting Classes ate deemed to have not accepted the Plan. Based upon
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the evidence proffered, adduced, and presented by the Debtors in the Plan Confrmation

Declaration and at the Combined Hearing, the Plan does not discriminate unfairly and is fair and

equitable with respect to the aforementioned Classes, as required by sections 1129(b)(1} and

(b)(2) of the Bankruptcy Code. Thus, the Plan may be confirmed notwithstanding the deemed

rejection of the Plan by these Classes.

CC.  Only One Plan (11 U.S.C. 8§ 1129(c)). The Plan is the only plan filed in these

cases, and accordingly, section 1129(c) of the Bankruptcy Code is inapp[icabic in the Chapter 11
Cases.

DD. Principal Purpose of the Plan {11 U.S.C. § 1129(d)). The principal purpose of the
Plan is not the avoidance of taxes or the avoidance of the application of section 5 of the
Securities Act, and no governmental entity has objected to the confirmation of the Plan on any
such grounds. Therefore, the Plan satisfies the requirements of section [129(d) of the
Bankruptcy Code.

EE. Modifications to the Plan. The modifications to the Plan pursuant to the Plan
Supplement through the date hereof constitute changes that do not materially and adversely
change the treatment of any other Claims or Interests. Accordingly, pursuant to Bankruptcy Rule
3019(a), these modifications do not require additional disclosure under section 1125 of the
Bankruptcy Code, nor do they require additional solicitation of the Plan.

" FR. Good Faith Solicitation (11 U.S.C. § Ilg{é)). Based on the record before the
Court, the Plan Confirmation Declaration and the record of the Chapter 11 Cases, the Debtors,
SCD, the Residents’ Committee, Bond Trustees and their respective agents, SuUCCESSOrs,
predecessors, contro! persons, members, officers, directors, employees and agents and their
respective attorneys, financial advisors, investment bankers, accountants, and other professionals

retained by such persons, to the extent applicable, (i) have acted in “good faith” within the
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meaning of section 1125(¢) of the Bankruptcy Code in compliance with the applicable provisions
of the Bankruptcy Code, the Bankruptcy Rules, the Local Rules and any applicable non-
bankruptcy law, rule, or regulation goveming the adeguacy of disclosure in connection with all
their respective activities relating to the solicitation of acceptances to the Plan and their
participation in the activities described in section 1125 of the Bankruptcy Code and (ii) shall be
deemed to have participated in good faith and in compliance with the applicabte provisions of
the Bankruptcy Code in the offer and issuance of any securities under the Plan, and therefore are
not, and on account of such offer, issuance and solicitation will not be, liable at any time for the
violation of any applicabie taw, rule, or regulation governing the solicitation of acceptances or
rejections of the Plan or the offer and issuance of the securities under the Plan, and are entitled to
the protections afforded by section 1125(c) of the Bankruptcy Code and, to the extent such
parties are listed therein, the release provisions set forth in Section 7.2 of the Plan and the Plan
Supplement,

GG. Impjementation. All documents necessary to implement the Plan, including those
contained in the Plan Supplement‘, and all other relevant and necessary documents have been
developed and negotiated in good faith and at arms’-length and shall, upon completion of
documentation and execution, and subject to the occurrence of the Effective Date, be valid,
binding, and enforceable agreements and not be in conflict with any federal or state [aw.

HH. Releases. The Court has jurisdiction under sections 1334(a) and (b) of title 28 of

the United States Code to approve the releases set forth in Sections 7.2 and 7.3 and elsewhere in
the Plan and Confirmation Order. Section 105(a) of the Bankruptcy Code permits approval of
the releases set forth in Sections 7.2 and 7.3 and elsewhere in the Plan and Confirmation Order,
becausc, as has been established here based upon the record in the Chapter |1 Cases and the

evidence presented in the Plan Confirmation Declaration and at the Combined Hearing, such
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provisions (i) were integral to the agreement among the various parties in interest and are
essential to the formulation and implementation of the Plan, as provided in section 1123 of the
Bankruptcy Code, (ii) confer substantial benefits on the Debtors’ Estates, (iii) are fair, equitable,
and reasonable, and (iv) are in the best interests of the Debtors, their Estates, and parties in
interest.

i Pursuant to section 1123(b)(3) of the Bankruptcy Code and Bankruptcy Rule
9019(a), the releases set forth in the Plan and implemented by this Confirmation Ocder are fair,
equitable, reasonable, and in the best interests of the Debtors, and their Estates, creditors, and
equ ity holders. The releases of non-Debtors under the Plan are fair to Holders of Claims and are
necessary to the proposed reorganization, thereby satisfying the requirements of In_re Wool
Growers Cent. Storage Co., 371 B.R. 768, 777 (Bankr. N.D. Tex. 2007); see also In re
Continental Ajrlines. Jnc., 203 F.3d 203, 214 (3d Cir. 2000). Such releases are given in
exchange for and are supported by fair, sufficient, and adequate consideration provided by each
and all of the parties providing such releases. The Plan Confirmation Declaration and the record
of the Combined Hearing and these Chapter 11 Cases are sufficient to support the releases
provided for in Sections 7.2 and 7.3 of the Plan. Accordingly, based upon the record of the
Chapter 11 Cases, the representations of the parties, and/or the evidence proffered, adduced,
and/or presented in the Plan Confirmation Declaration and at the Combined Hearing, this Court
finds that the releases set forth in Sections 7.2 and 7.3 of the Plan are consistent with the
Bankruptcy Code anq applicable Jaw. The failure to implement the release provisions of the Plan
would seriously impair the Debtors’ ability to confirm the Plan.

1 Based on the foregoing, the Plan satisfies the requirements for confirmation sct

forth in section 1129 of the Bankruptcy Code.
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NOW, THEREFORE, IT IS HEREBY ORDERED, ADJUDGED, AND
DECREED THAT: |

I Findings of Fact and Conclusions of Law. The above-referenced findings of fact

and conclusions of law are hereby incorporated by reference as though fully set forth herein.

2. Notice of the Combined Hearing. Wotice of the Combined Hearing complied with

the terms of the Combined Hearing Order, was appropriate and satisfactory based upon the
circumstances of the (,;haptcr 11 Cases, and was in compliance with the provisions of the
Banksuptcy Code, the Bankruptcy Rules, and the Local Rules.

3. Disclosure Statement. The Disclosure Statement is approved as containing
édequate information within the meaning of section 1125 of the Bankruptcy Code, and any
objections to the adequacy of the information contained in the Disclosure Statement not
otherwise consensually resotved are overruled.

4, Amendments to Plan. The modifications and amendments to the Plan through the
date hereof, including modifications made pursuant to this Order, meet the requirements of
sections | 127(a) and (c), such modifications do not materially and adversely affect the treatment
of the Claim of any creditor or Interest holder within the meaning of Banksuptey Rule 3019(a),
and no further solicitation or voting is required.

5. Solicitation. The solicitation of votes on the Plan complied with the Solicitation
Procedures, was appropriate and satisfactory based upon the circumstances of the Chapter 11
Cases, and was in compliance with the provisions of the Bankruptcy Code, the Bankruptcy

Rules, the Local Rules, and applicable nonbankruptcy law.
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6. Ballots. The forms of Ballots annexed to the Voting Certification are in
compliance with Bankruptey Rule 3018(c), as modified, conform to Official Form Number 14,

and are approved in all respects..

7. Solicitation/Offer of New Securities. Pursuant to section 1145 of the Bankruptey

Code, to the extent that the Debtors’ solicitation of acceptances of the Plan is deemed to
constitute an offer of new sccurities, the Debtors and SCD are exempt from the registration
requirements of the Securities Act (and of any equivalent state securities or “blue sky” laws)
with respect to such solicitation under section 4(2) of the Securities Act and Regulation D
promulgated thereunder. Section 4(2) exempts from registration under the Securities Act all
“transactions by an issuer not involving any public offering.” 15 U.S.C. § 77d(2). SCD and the
Debtors have complicd with the requirements of section 4(2) of the Securities Act, as the
solicitation of acceptances would constitute a private placement of securities.

8. Confirmation of the Plan. The Plan and each of its provisions shall be, and

hereby are, approved and confirmed under section 1129 of the Bankruptéy Code, The
documents contained in the Plan Supplement are authorized and approved. The terms of the
Plan, including the Plan Supplement, are incorporated by reference into, and are an integral part
of this Confirmation Order.

9. Objections Resolved or Overruled. Except as provided herein, all objections,
responses, statements and comments, if any, in opposition to the Plan, other than those
withdrawn witﬁ prejudice, waived, or settled prior to, or on the record at, the Combined Hearing,
shall be, and hereby are, overruled in their entirety.

10.  General Authorizations. The Plan was approved by the Board of Directors of
each Debtor. Except to the extent provided in the APA, pursuant to the appropriate provisions of

the corporate or business organizations law of the applicable siate of organization of each
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Debtor, and section 1142(b) of the Bankruptcy Code, no additional action of the respective
directors or stockholders of the Debtors shall be required to authorize the Debtors to enter into,
execute, deliver, file, adopt, amend, restate, consummate, or effectuate, as the case may be, the
Plan and any cor;tract, instrument, or other document to be executed, delivered, adopted or
amended in connection with the implementation of the Plan.

11.  Binding Effect. On the date of and following entry of this Confirmation Ordet
and subject to the occurrence of the Effective Date, the provisions of the Plan shall bind the
Debtors, the Plan Administrator, the Bond Trustees, all Holders of Claims and Interests of the
Debtors (irrespective of whether such Claims or Interests are impaired under the Plan or whether
the Holders of such Claims or Interests have accepted the Plan), any and all non-Debtor parties
to executory contracts and unexpired leases with any of the Debtors, any other party in interest in
the Chapter 11 Cases, and the respective heirs, executors, administrators, successors, o assigns,
if any, of any of the foregoing.

12.  Vesting of Assets. Except as otherwise provided in the Plan and APA, as of the
Effective Date, pursuant to the provisions of Bankruptcy Code section 1141(b) and (c), all Assets
shall vest in the Debtors free and clear of all Claims, liens, encumbrances, charges, membership
interests and other interests, except as otherwise expressly provided in the Plan or this
Confirmation Order, and subject to the terms and conditions of the Plan and this Confirmation
Order. Notwithstanding the foregoing, the Monarch Bond Trustee and Sedgebrook Bond Trustee
shall retain the liens granted by their respective Bond Documents and pursuant to the
Sedgebrook Final Cash Collateral Order and Monarch Final Cash Collateral Order, as applicable;
provided, however, for the avoidance of doubt, the Purchased Assets (as defined below) shall be

transferred to SCD free and clear of all such liens as further provided in paragraph (4 below.
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13.  Implementation of the Plan. The Debtors and the Plan Administrator, as
applicable, shall be authorized to execute, deliver, file, or record such documents, contracts,
instruments, releases, and other agreements, including those contained in the Plan Supplement,
and take such other actions as may be necessary to effectuate, implement, and further evidence
the terms and conditions of the Plén, including ail such actions delineated in Section 4 of the
Plan. On the Effective Date, the Plan Administrator is authorized and empowered to issue,
execute, file, and deliver or record such documents, contracts, instruments, releases and other
agreements, including those contained in the Plan Supplement or contemplated by the Plan, in
the name of and on behalf of the Plan Administrator, as applicable.

14.  Asset Purchase. Pursuant to the Sale Order and the APA, effective on the
‘Closing, SCD is acquiring substantially all of the assets of the Debtors (other than certain
excluded assets, the “Purchased Assets”) free and clear of all Claims, liens, encumbrances,
charges, liabilities, and interests encumbering the Purchased Assets, including, but not limited to,
those encumbrances set forth on Exhibit | aftached hereto, but, however, excluding those
encumbrances set forth on Exhibit 2 attached hereto and general real property taxes not due and
payable. The provisions of the Sale Order and the APA and any actions taken pursuant hereto or
thereto shall survive entry of any order which may be entered (a) confirming or consummating
any plan of reorganization of the Debtors, such as this Conﬂﬁnation Order, (D) converting the
Debtors' cases from chapter ] to chap.ter 7, {c) dismissing thle Debtors’ bankruptcy cases or (d)
appointing a chapter 11 trustee or examiner, and the terms and provisions of the APA as well as
the rights and interests granted pursuant to the Sale Order and the APA shall continue in this or
any superseding case and shall be binding upon the Debtors, SCD, the Bond Trustees, and their
respective successors and permitted assigns. Nothing contained in any order of any type or kind

entered in these Chapter 11 Cases or any related proceeding subsequent to entry of the Sale
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Order, nor in any chapter 11 plan confirmed in these Chapter 11 Cases, such as the Plan, shall
conflict with or derogate from the provisions of the APA or the terms of the Sale Order.

i5.  Cancellation of Existing Securitics and Agreements. Except (i) for purposes of
evidencing a right to distributions under the Plan, (i) with respect to executory contracts or
unexpired leases that have been assumed by the Debtors, or (iii) as otherwise provided under the
Plan, on the Effective Date, all the agreements and other documents evidencing the Claims or
rights of any Holder of a Claim against the Debtors, including all lending and security
agreements and encumbrances ev.idencing such Claims shall be cancelled with respect to the
Debtors, but shall continue to govem the rights and obligations by and among third parties. In
addition, (i) the Interests in the Debtors, and (i) any options or warranis to purchase Interests in
the Debtors, obligating the Debtors to issue, transfer, or sell Interests or any other capital stock of
the Debtors, shall be cancelled.

16.  Cangellation of lnstruments. Except as otherwise provided in the Pian or this
Confirmation Order, on the Effective Date, the Monarch Project Bonds and Sedgebrook Project
Bonds shall be cancelled, and the Monarch Project Bonds and Sedgebrook Project Bonds and
related Bond Documents shall continue in effect solely to the extent they relate to and are
necessary to (i) alfow applicable distributions pursuant to the Plan, (ii) permit each Bond Trustee
to be compensated for fees and reimbursed for expenses including expenses of its professionals,
assert its charging Hen, enforce its indemnity and other rights and protections with respect to and
pursuant to the Bond Documents, (i) permit each Bond Trustee to set one or more record dates
and distributions dates with respect to the distribution of funds to beneficial holders of the
Monarch Project Bonds and Sedgebrook Project Bonds, as applicable, (iv) permit each Bond
Trustee to appear in the Chapter 11 Cases, and (v) permit the applicable Bond Trustee to perform

any functions that are necessary in connection with the foregoing clauses (i) through (iv).
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17.  Subordination. Except as otherwise expressly provided in the Plan, this
Confirmation Order, or a separate order of this Court, the classification and manner of satisfying
all Claims and Interests under the Plan takes into consideration all subordination rights, whether
arising by contract or under general principles of equitable subordination, section 510 of the
Bankruptcy Code, or otherwise.

18.  Compromise of Controversies. In consideration for the distributions and other
benefits, including releases, provided under the Plan, the provisions of the Plan constitute a good
faith compromise and settlement of all Claims and controversies resolved under the Pilan.
Consideration for al! such compromises, settiements and releases is adequate and the entry of
this Confirmation Order constitutes approval of such compromise and settlement under
Bankruptcy Rule 9019, subject to the provisions of the Plan.

19.  Assumption or Rejection of Executory Contracts and Unexpired Leages. Pursuant
to Section 8.1 of the Plan, except as otherwise provided in any contract, instrument, release,
indenture, the Plan or other agreement or document entered into in connection with the Plan, as
of the Effectjve Date, all exacutory contracts and unexpired leases to which any of the Debtors
are parties are hereby rejected as of the Effective Date except for an executory contract or
unexpired lease that (7) prcvibusly has been assumed pursuant to Final Order of the Banﬂuptcy
Court, (ii) is specifically designated as an executory contract or unexpired lease to be assumed as
part of the Asset Sale by the 60th day following the Asset Sale Closing, or (iii) is the subject ofa
separate assumption motion or stipulation filed by the Debtors under section 365 of the
Bankruptcy Cc;de prior to the Effective Date. Such contract and lease assumptions or rejections
are hereby approved as of the 60th day following the Asset Sale Closing pursuant to sections
365(b) and 1123(b) of the Bankruptcy Code and all objections, other than as provided herein, are

overruied.
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20, Assignment of Executory Contracts or Unexpired Leases. Pursuant to sections

105(a), 363 and 365 of the Bankruptcy Code, the Debtors and Plan Administrator, 8s applicable,
may transfer and assign any of their executory contracts or unexpired leases that have not been
rejected to SCD without any further act, authority, or notice subject to the unqualified right of
SCD to refuse such transfer or assignment. Any executory contract or unexpired leasc so
transferred and assigned shall remain in full force and effect for the benefit of the transferee or
assignee in accordance with its terms, notwithstanding any provision in such executory contract
or unexpired lease (including those of the type described in sections 365(b)(2) of the Bankruptcy
Code) that prohibits, restricts, or conditions such transfer or assignment. Any provision that
prohibits, restricts, or conditions the assignment or transfer by the Debtors or Plan Administrator,
as applicable, of any such executory contract or unexpired lease or that terminates or modifies
such executory contract or unexpired.lease or aliows the counterparty to such exeéutory contract
or unexpired lease to terminate, modify, recapture, impose any penalty, condition renewal or
extension, or modify any term or condition upon any such transfer and assignment constitutes an
unenforceable anti-assignment provision and is void and of no force or effect. The stay under
Bankruptcy Rule 6006(d) is hereby waived, and the terms and conditions ofthis Confirmation
Order shall be immediately effective and enforceable upon its entry.

21.  Conditions to Effective Date. The Plan shall not become effective unless and
until the conditions set forth in Section 6.4 of the Plan and in this Confirmation Order have been
satisfied or waived pursuant to Section 6.2 of the Plan. In the event that one or more of the
conditions specified in Section 6.4 of the Plan have not been satisfied or waived in accordance
with Section 6.2 of the Plan, (i) the Confirmation Order sha!l be vacated, (i) no distributions
under the Plan shall be made, (iii) the Debtors and all Holders of Claims and Interests shall be

restored to the tatus quo ante as of the day immediately preceding the Plan Confirmation Date
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as though the i’lan Confirmation Date never occurred, and (iv) all of the Debtors’ obligations
with respect to Claims and Interests shall remain unchanged and nothing contained in the Plan or
in the Confirmation Order shall constitute or be deemed a waiver or release of any Claims or
Interests by or against the Debtors or any other person or to prejudice in any manner the rights of

the Debtors or any person in any further proceedings involving the Debtors or otherwise,

22.  Professional Compensation. Except as provided in the Plan, all entities seeking

awards by the Court of compensation for services rendered or reimbursement of expenses
incurred through and including the Plan Confirmation Date (i) shall provide the Debtors with
estimates of all fees and disbursements that will be incurred by each Professional up to and
including the Effective Date, which estimates shall be updated by an additional estimate
provided to the Debtors one (1) Business Day prior to the Effective Date, (ii) shall file their
respective final applications for allowance of compensation for services rendered and
_reimbursement of expenses incurred by the date that is thirty (30) days after the Effective Date,
(iii) shall be paid in full from the Professional Fee Reserve in such amounts as are allowed by the
Bankruptey Court (A) upon the later of (i) the Effective Date, and (if) the date upon which the
order relating to any such Allowed Administrative Expense Claim is entered, or (B) upon such
other terms as may be mutually agreed upon between the Holder of such an Allowed
Administrative Expense Claim and the Debtors.

23.  Pogt-Effective Date Professional Fee Reserve. A reserve shall be created on the

Asset Sale Closing Date or Effective Date, whichever is earlier, by the Debtors and held by an
escrow agent representing Cash designated for the payment of Professionals and Allowed Fee
Claims that accrue after the Effective Date.

24.  Releases. Except as otherwise specifically provided in the Plan, (a) the Debtors,

(b) the Purchaser, (c) the Residents” Committee and (d) the Bond Trustees, togéther with their
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respective current and prior officers, members and directors and thelr respective agents, counsel
and advisors {all in their respective capacities as such with respect to the Debtors and in no other
capacity) (collectively, the “Plan_Releasees™), are released and discharged from any and all
claims, obligations, rights, causes of action and liabilities relating to the Debtors, these Chapter
11 Cases, the formulation, negotiation, preparation, conficmation, implementation and
administration of the Plan or any consent, action, omission, transaction or business dealing from
and after the Petition Date and prior to the Effective Date; provided, however, that the Plan
Releasees shall not be released from claims arising under (a) she Internal Revenue Code, or any
state, city or municipal tax code; (b) the environmental laws of the United States, any state, city
or municipality; (c) any criminal laws of the United States, any state, city or municipality; (d) the
Plan; or (e) actions related to willful misconduct, gross negligence, misuse of confidential
information that causes damages and ultra vires acts. Any of the foregoing parties in all respects
shall be entitled to rely on the advice of counsel with respect to any of the foregoiné. With
respect to Plan Releasees that are attorney Professionals, such Professionals shall not be released
from any violations of the Code of Professional Responsibility. From and after the Effective
Date, except as otherwise provided under this section, all holders of Claims or membership and
other interests in the Debtors shall be permanently enjoined from commencing or continuing in
any manner any suit, action or other proceeding, on accoﬁnt of or respecting, any Claim or
membership or other interest in the Debtors. Notwithstanding the above, and subject in all
respects to the Sale Order, neither the foregoing terms nor any other provision of the Plan or any
order on the Plan shall release or in any manner limit any right or claims by any Bond Trustee or
beneficial bondholder against any party not a Plan Relcasee together with such parties’
respective current and prior officers, members and directors and their respective agents, éounsel

and advisors based on obligations under or relating to any Bond Documents.

EASTW]IEB2611.7 24

Attachment 2 78




Case 10-34176-sgj11 Doc 455 Filed 11/16/10 Entered 11/16/10 11:28:48 Desc
Main Document  Page 25 of 54

25.  Relenses By the Debtors and Holders of Claims. Except as otherwise specifically

provided by the Plan, for good and valuable consideration, including the services and agreements
to facilitate the expeditious reorganization of the Debtors, the implementation of the
restructuring contemplated by the Plan, on and after the Effective Date, the Plan Releasees shall
be deemed released by the Debtors, the Plan Administrator and holders of Claims and
membership and other interests in the Debtors from any and all claims, obligations, rights, suits
and causes of action whatsoever, whether known or unknown, foreseen or unforeseen, existing or
hereafter arising, in law, equity or otherwise, that the Debtors, the Estates or such Person or
entity would have been entitled to assert whether directly, indirectly, derivative or otherwise,
based in whole or in part upon any action, omission, transaction, agreement, event, conduct or
other occurrence taking place on or before the Effective Date in any way relating or pertaining to
or dealings in connection with the Debtors, their officers (in their capacity as such), directors (in
their capacity as such), members (in their capacity as such) and shareholders (in their capacity as
such), the Estates or these Chapter 11 Ca;ses; provided, however, that nothing in this section shall
constitute a release of any party from Claims arising under (a) the Internal Revenue Code, or any
state, city or municipal tax code; (b) the environmental laws of the United States, any state, city
or municipality; (c) any criminal laws of the United States, any state, city or municipality; and
(d) actions related to willful misconduct, gross negligence, misuse of confidential information
that causes damages and ultra vires acts. With respect to releases of attoney professionals, such
professionals shall not be released from any violations of the Code of Professional
Responsibility. Notwithstanding, the terms of the releases in paragraphs 24 and 25 herein and
the Plan, nothing herein or in the Plan shall be deemed a release of any party to the APA from

the obligations or claims arising from the Asset Sale, the APA or the Sale Order,
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26.  Binding Release Provision. All release provisions embodied in the Plan,
including but not limited to those contained in Section 7 of the Plan, are approved and shali be
effective and binding on all persons and entities, to the extent provided therein,
27.  Teom of Injunctions or Stays. Pursuant to Sections 12.3 and 12.4 of the Plan,
unless otherwise provided, all injunctions or stays arising under or entered during the Chapter 11
Cases under section 105 or 362 of the Bankruptcy Code, or otherwise, and in existence on the
Plan Confirmation Date, shall remain in full force and effect until the jater of the Effective Date
and the date indicated in the order providing for such injunction or stay. Upon the entry of the
Confirmation Order, all Holders of Claims and Interests and other parties in interest, along with
their respective present or former employees, agents, officers, directors, or principals, shall be
enjoined from taking any actions to interfere with the implementation ot consummation of the

Plan.

28.  Payment of Siatutory Fees. All fees payable pursuant to section 1930 of title 28

of the United States Code shail be paid on the Effective Date and thereafter as may be required.

29.  Reversal/Say/Modification/Vacatur of Confirmation Order. Except as otherwise

provided in this Confirmation Order, if any ot all of the provisions of this Confurmation Order
are hereafier reversed, modified, vacated, or stayed by subsequent order of this Court ot any
other court, such reversal, stay, modification, or vacatur shall not affect the validity or
enforceability of any act, obligation, indebtedness, liability, priority, or lien incurred or
undertaken by the Debtors or the Plan Administrator, as applicable, pursuant to the Plan and the
Confirmation Order prior to the effective date of such reversal, stay, modification, or vacatur.
Notwithstanding any such reversal, stay, modification, or vacatur of the Confirmation Otder, any
such act or obligation incurred or undertaken pursuant to, or in reliance on, the Confirmation

Order prior to the effective date of such reversal, stay, modification, or vacatur shall be governed
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in all respects by the provisions of the Confrmation Order and the Plan or any amendments or
modifications thereto. The Debtors or the Plan Administrator, as applicable, at any time may
request that the Bankruptcy Court cstimate any Contingent Claim or Disputed Claim pursuant to
section 502(c) of the Bankruptcy Code, regardless of whether an objection was previously filed
with the Bankruptcy Court with respect to such Claim, or whether the Bankruptcy Court has
ruled on any such objection, and the Bankruptcy Court will retain jurisdiction to estimate any
Claim at any time during litigation concerning any objecti;m to any Claim, including, without
limitalit;n, during the pendency of any appeal relating to such objection. Notwithstanding the
foregoing, all Allowed Claims under the Plan shall be deemed Allowed and not subject to further
challenge.

30.  Retention of Jurisdiction. Notwithstanding the entry of this Confirmation Order
or the occurrence of the Effective Date, pursuant to Section 7 of the Plan and sections 105 and
1142 of the Bankruptcy Code, this Court shall retain exclusive jurisdiction over ali matters
arising in, arising under, and related to the Chapter 11 Cases to the fullest extent as is legalty
permissible. |

31.  Exemption from Certain Taxes. Pursuant to section 1146(a) of the Bankruptcy
Code, all transactions, including the transfers described herein pursuant to the APA and the Sale
Order, and the delivery and recordation of any instrument, under, in furtherance of, or in
connection with the Plan shall not be subject to any stamp tax, real estate transfer tax or similar
transfer fee or tax.

32. Modifications. The Plan may be amended, modified, or supplemented by the
Debtors or the Plan Administrator, as applicable, in the manner provided for by section 1127 of
the Bankruptcy Code or as otherwise permitted by law without additional disclosure pursuant to

section 1125 of the Bankruptcy Code, subject to the terms of the APA, the Plan, and this
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Confirmation Order. In addition, after the Plan Confirmation Date and subject to the terms of the
APA, the Debtors may institute procecdings in the Bankruptcy Court to remedy any defect or
omission or reconcile any inconsistencies in the Plan or this Confirmation Order, with respect to
such matters as may be necessary to carry out the purposes and effects of the Plan. Further,
subject to the terms of the APA, prior to the Effective Date, the Debtors may make appropriate
technical adjustments and modifications to the Plan without further order or épproval of the
Court.

33.  Provisions of Plan and Confirmation Order Nonseverable and Mutually

Dependent. The provisions of the Plan and this Confirmation Order, including the findings of

fact and conclusions of law set forth herein, are nonseverable and mutually dependent.

34,  Goveming Law. Except to the extent that the Bankruptcy Code or other federal
law is applicable, or to the extent an exhibit to the Plan or Plan Supplement provides otherwise,
the rights, duties, and obligations arising under the Plan shall be governed by, and construed and
enforced in accordance with, the lav;fs of the State of Maryland, without giving effect to the
principies of conflict of laws thereof.

35.  Applicable Nonbankrpptey Law. Pursuant to section 1123(2) and 1142(g) of the
Bankruptcy Code, the provisions of this Confirmation Order, the Plan and related documents or
any amendments or modifications thereto shall apply and be enforceable notwithstanding any
otherwise applic.able nonbankruptcy law.

36, Documents and Instruments. Each federal, state, commonwealth, local, foreign,
or other govemmental agency is hereby authorized to accept any and aif documents and
instruments necessary or appropriate to effectuate, implement or consummate the transactions

conternplated by the Plan and this Confirmation Order.
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37.  Govemmental Approvals Not Required. This Confirmation Order shall constitute
all approvals and consents required, if any, by the laws, rules, or regulations of any state or other
govenmental authority with respect to the implementation or consummation of the Plan and
Disclosure Statement, any documents, instruments, or agrecments, and any amendments or
modifications thereto, and any other acts referred to in, or contemplated by, the Plan and the

Disclosure Statement,

38.  Notice of Confirmation Order and Occurrence of Effective Date. In accordance

with Bankruptey Rules 2002 and 3020(c), within (0 days after the Effective Date, the Debtors
shall serve notice of the entry of this Confirmation Order and the occurrence of the Effective

Date, substéntially in the form annexed hereto as Exhibit 3, to all parties who hold a Claim or

Interest in these cases, including the United States Trusiee. Such notice is hereby approved in all
respects and shall be deemed good and sufficient notice of entry of this Confirmation Order and
the occurrence of the Effective Dale,

39.  Substagtial Consummation. On the Effective Date and upon completion of the
distributions to the Bond Trustees at the Closing as contemplated under the Plan, the Plan shall
be deemed to be substantially consummated under sections 1101 and [127 of the Bankruptcy
Code.

40.  Waiver of Stay. The stay of this Confirmation Order provided by any Bankruptcy
Rule (including, without limitation, Bankruptcy Rules 3020(c), 6004(h), and 6006(d)), whether
for ten (10) days or otherwise, is hereby waived, and this Confinmation Order shall be effective
and enforceable immediately upon its entry by the Court.

41.  Inconsistency. To the extent of any inconsistehcy between this Confirmation

Order and the Plan, this Confirmation Order shall govem.
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42, Mo Waiver, The failure to specifically include any particular provision of the
Plan in this Confirmation Order shall not diminish the effectiveness of such provision nor
constitute a waiver thereof, it being the intent of this Court that the Plan is confirmed in its
entirety and incorporated herein by this reference,

Resolution of Objectipns and Comments

43.  SSA Bonds. Nothing in the Plan or this Order shall alter the terms of paragraphs
15, 16 and 17 of the Sale Order, which provisions remain enforceable according to the terms.

44,  Available Cash. For the avoida ce of doubt, the definition of Available Cash in
Section 1.15 of the Plan means the Debtors’ “Cash on hand” as of the Effective Date and
thereafter but expiicitly excludes IEDs,

45.  Releages. Notwithstanding anything to the contrary in the Plan or this Order, the
releases provided in Article 7 of the Plan and paragraphs 24 and 25 of this Order shall not extend
to any claims or counterclaims asserted in the adversary proceeding captioned, Lincolnshire

Campus, LLC and Sedgebrook Inc. v. Alumital Corp et al, Adv. Pro. No. 10-03296, by any of

the parties therein, or to any claims or causes of action against the Sedgebrook Bond Trustee
owned or held by any Class 2 creditor, whether currently asserted or unasserted.

#HEHA End of Order #85H5
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EXHIBIT 1

LINCOLNSHIRE/SEDGEBROOK
LIENS TO BE EXTINGUISHED

FEE AND LEASEHOLD MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT
OF LEASES AND RENTS AND FIXTURE FILING DATED AS OF AUGUST 1, 2007
AND RECORDED AUGUST 27, 2007 AS DOCUMENT NO. 6233812, MADE BY
SEDGEBROCK, INC., AND LINCOLNSHIRE CAMPUS,. LLC, (MORTGAGORS),
TO ILLINOIS FINANCE AUTHORITY, TO SECURE NOTES IN THE AGGREGATE
AMOUNT OF $137,145,000.00.

ASSIGNMENT OF FEE AND LEASEHOLD MORTGAGE, SECURITY
AGREEMENT, ASSIGNMENT OF LEASES AND RENTS AND FIXTURE FILING
BY ILLINOIS FINANCE AUTHORITY TO MANUFACTURES AND TRADERS
TRUST COMPANY BY INSTRUMENT RECORDED AUGUST 27, 2007 AS
DOCUMENT 6233813.

ASSIGNMENT OF FEE AND LEASEHOLD MORTGAGE, SECURITY
AGREEMENT, ASSIGNMENT OF LEASES AND RENTS AND FIXTURE FILING
BY MANUFACTURERS AND TRADERS TRUST COMPANY TO U.S. BANK
NATIONAL ASSOCIATION, AS TRUSTEE, BY INSTRUMENT RECORDED
MARCH 8, 2010 AS DOCUMENT 6580717.

MORTGAGE AND SECURITY AGREEMENT (COMMUNITY LOAN MORTGAGE)
DATED MAY 12, 2004 AND RECORDED MAY 21, 2004 AS DOCUMENT NO,
5564883 MADE BY LINCOLNSHIRE CAMPUS, LLC, A MARYLAND LIMITED
LIABILITY COMPANY TO SEDGEBROOK, INC., A MARYLAND CORPORATION
TO SECURE AN INDEBTEDNESS IN THE AMOUNT OF $500,000,000.00.

FIRST AMENDMENT TO MORTGAGE AND SECURITY AGREEMENT
(COMMUNITY LOAN MORTGAGE) DATED AUGUST 1, 2007 AND RECORDED
AUGUST 27,2007 AS DOCUMENT NO. 6233814 BY AND BETWEEN
LINCOLNSHIRE CAMPUS, LLC AND SEDGEBROOK, INC.

ASSIGNMENT OF COMMUNITY MORTGAGE DATED MAY 12, 2004 AND
RECORDED MAY 21, 2004 AS DOCUMENT NO. 5564884, BY SEDGEBROOXK,
INC., A NON-PROFIT MARYLAND CORPORATION, TO MERCANTILE SAFE
DEPOSIT AND TRUST COMPANY.

TERMINATION OF ASSIGNMENT OF COMMUNITY MORTGAGE DATED
AUGUST 17, 2007 AND RECORDED AUGUST 27, 2007 AS DOCUMENT NO.
6233807, BY MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, TO
SEDGEBROCK, INC. ' '
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ASSIGNMENT OF COMMUNITY MORTGAGE DATED AUGUST 1, 2007 AND
RECORDED AUGUST 27, 2007 AS DOCUMENT NO. 6233815, BY SEDGEBROCK,
INC., A MARYLAND NON-STOCK CORPORATION, TO MANUFACTURERS AND
TRADERS TRUST COMPANY, BOND TRUSTEE.

LINCOLNSHIRE SUBORDINATION AGREEMENT DATED AUGUST 1, 2007 AND
RECORDED AUGUST 27, 2007 AS DOCUMENT 6233830, BY AND BETWEEN
MANUFACTURERS AND TRADERS TRUST COMPANY, SEDGEBROOCK, INC,,
AND LINCOLNSHIRE CAMPUS,, LLC.

SECURITY INTEREST OF LINCOLNSHIRE CAMPUS, LLC, SECURED PARTY, IN
CERTAIN DESCRIBED CHATTELS ON THE LAND, AS DISCLOSED BY
FINANCING STATEMENT NAMING SEDGEBROQK, INC., AS DEBTOR, AND
RECORDED MAY 21,2004 AS DOCUMENT NO. 5564881.

ASSIGNED TO MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY BY
ASSIGNMENT RECORDED MAY 21, 2004 AS DOCUMENT 5564882 AND FILED
AS DOCUMENT NO. 9714554,

ASSIGNED TO LINCOLNSHIRE CAMPUS, LLC BY ASSIGNMENT RECORDED
AUGUST 27, 2007 AS DOCUMENT 6233803.

ASSIGNED TO MANUFACTURERS AND TRADERS TRUST COMPANY, AS
TRUSTEE, BY ASSIGNMENT RECORDED AUGUST 27, 2007 AS DOCUMENT
6233820. .

MORTGAGE AND SECURITY AGREEMENT (PURCHASE DEPOSIT
MORTGAGE) DATED AUGUST 1, 2007 AND RECORDED. AUGUST 27, 2007 AS
DOCUMENT NQ. 6233817 MADE BY LINCOLNSHIRE CAMPUS, LLC TO
SEDGEBROOK, INC., TO SECURE THE OBLIGATIONS THEREIN,

SECURITY INTEREST OF SEDGEBROQK, INC., SECURED PARTY, IN CERTAIN
DESCRIBED CHATTELS ON THE LAND, AS DISCLOSED BY FINANCING
STATEMENT NAMING MANUFACTURERES AND TRADERS TRUST COMPANY
AS DEBTOR AND RECORDED AUGUST 27, 2007 AS DOCUMENT NO, 6233818.

SECURITY INTEREST OF MANUFACTURERS AND TRADERS TRUST
COMPANY, SECURED PARTY, IN CERTAIN DESCRIBED CHATTELS ON THE
LAND, AS DISCLOSED BY FINANCING STATEMENT NAMING LINCOLNSHIRE
CAMPUS, LLC AS DEBTOR AND RECORDED AUGUST 27, 2007 AS DOCUMENT
NO. 6233819.

LEASE MADE BY LINCOLNSHIRE CAMPUS, LLC, A MARYLAND
CORPORATION, TO SEDGEBROOK, INC., A MARYLAND CORPORATION,
DATED MAY 12, 2004, A MEMORANDUM OF WHICH WAS RECORDED MAY
21, 2004 AS DOCUMENT NO. 5564885, DEMISING THE LAND FOR A TERM OF
YEARS BEGINNING MAY 12, 2004 , AND ALL RIGHTS THEREUNDER OF, AND
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ALL ACTS DONE OR SUFFERED THEREUNDER BY, SAID LESSEE OR BY ANY
PARTY CLAIMING BY, THROUGH, OR UNDER SAID LESSEE.

MEMORANDUM OF PURCHASE OPTION AGREEMENT DATED AUGUST I,
2007 AND RECORDED AUGUST 27, 2007 AS DOCUMENT 6233816, WHEREIN
LINCOLNSHIRE CAMPUS, LLC GRANTED AN OPTION TO PURCHASE TO
SEDGEBROOK, INC.

MECHANICS LIEN CLAIM IN FAVOR OF MIDWEST ECOLOGICAL SERVICES,
INC., AGAINST LINCOLNSHIRE CAMPUS, LLC, WALSH LANDSCAPE
CONSTRUCTION, INC,, MANUFACTURERS AND TRADERS TRUST COMPANY,
AND SEDGEBROOK, INC., RECORDED JULY 24, 2008 AS DOCUMENT NUMBER
6374190 IN THE AMOUNT OF $12,434.03.

NOTE: LIEN BOND RECORDED JANUARY 26, 2009 AS DOCUMENT NO.
6428875. '

MECHANICS LIEN CLAIM IN FAVOR OF ILLINOIS MINING CORPORATION
AGAINST CNL RETIREMENT ERS, LP DATED SEPTEMBER 16, 2008 AND
RECORDED SEPTEMBER 16, 2008 AS DOCUMENT NUMBER 6391317 IN THE
AMOUNT OF $7,786.29.

MECHANICS LIEN CLAIM IN FAVOR OF SOUTH SHORE IRON WORK'S INC.,
AGAINST LINCOLNSHIRE CAMPUS LLC, SEDGEBROOK, INC., AND
MANUFACTURERS AND TRADERS TRUST COMPANY, AS BOND TRUSTEE,
RECORDED MAY 22, 2009 AS DOCUMENT NUMBER 6476255 IN THE AMOUNT
OF $208,163.10.

MECHANICS LIEN CLAIM IN FAVOR OF SERVICE DRYWALL &
DECORATING, INC., AGAINST WELCH DRYWALL CO,, A SUBCONTRACTER
OF ERICKSON CONSTRUCTION LLC, LINCOLNSEIRE CAMPUS LLC,
SEDGEBROOK, INC., AND MANUFACTURERS AND TRADERS TRUST
COMPANY, AS BOND TRUSTEE RECORDED JUNE 19, 2009 AS DOCUMENT
NUMBER 6487640 IN THE AMOUNT OF $168,133.32.

MECHANICS LIEN CLAIM IN FAVOR OF CAIN MILL WORK INC., AGAINST
ERICKSON CONSTRUCTION LLC, LINCOLNSHIRE CAMPUS LLC AND
SEDGEBROOK, INC., RECORDED JUNE 25, 2009 AS DOCUMENT NUMBER
6490148 IN THE AMOUNT OF $128,112.00,

MECHANICS LIEN CLAIM IN FAVOR OF COMMERCIAL CARPET
CONSULTANTS, INC., AGAINST LINCOLNSHIRE CAMPUS LLC, SEDGEBROOK
INC., MANUFACTURERS AND TRADERS TRUST COMPANY, AS BOND
TRUSTEE AND ERICKSON CONSTRUCTION LLC RECORDED JUNE 25, 2009 AS
DOCUMENT NUMBER 6490306 IN THE AMOUNT OF $242,819.23.
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0.  MECHANICS LIEN CLAIM IN FAVOR OF SUPERIOR TRUSS & PANEL INC,,
AGAINST LINCOLNSHIRE CAMPUS LLC, ERICKSON CONSTRUCTION LLC,
ERICKSON GROUP LLC, ERICKSON RETIREMENT COMMUNITIES LLC AND
JCE HOLDING CORP., RECORDED JUNE 30, 2009 AS DOCUMENT NUMBER
6491828 TN THE AMOUNT OF $48,528.00.

P. MEC ANICS LIEN CLAIM IN FAVOR OF SHERMAN MECHANICAL, INC,,
AGAINST LINCOLNSHIRE CAMPUS LLC, SEDGEBROOCK, INC,,
MANUFACTURERS AND TRADERS TRUST COMPANY, AS BOND TRUSTEE,
AND ERICKSON CONSTRUCTION LLC RECORDED JULY 7, 2009 AS
DOCUMENT NUMBER 6493803 IN THE AMOUNT OF $268,512.50.

Q. MECHANICS LIEN CLAIM IN FAVOR OF WELCH DRYWALL CO., AGAINST
LINCOLNSHIRE CAMPUS LLC, SEDGEBROOK, INC., MANUFACTURERS AND
TRADERS TRUST COMPANY, AS BOND TRUSTEE, AND ERICKSON
CONSTRUCTION LLC RECORDED JULY 16, 2009 AS DOCUMENT NUMBER
6498833 IN THE AMOUNT OF $323,739.24.

R. MECHANICS LIEN CLAIM IN FAVOR OF BECKER ELECTRICAL GROUP, A/K/A
SPEAKER ELECTRIC, INC., AGAINST ERICKSON CONSTRUCTION LLC,
LINCOLNSIRE CAMPUS LLC AND MANUFACTURERS & TRADERS TRUST CO.,
RECORDED JULY 29, 2009 AS DOCUMENT NUMBER 6504790 IN THE AMOUNT
OF $591,305.97.

S.  MECHANICS LIEN CLAIM IN FAVOR OF WESTSIDE MECHANICAL GROUP,
INC., F/K/A WESTSIDE MECHANICAL, INC., AGAINST LINCOLNSHIRE
CAMPUS LLC, ERICKSON RETIREMENT COMMUNITIES LLC, SEDGEBROOK
INC., AND ERICKSON CONSTRUCTION LLC RECORDED AUGUST 4, 2009 AS
DOCUMENT NUMBER 6506700 IN THE AMOUNT OF $498,569.60.

T. MECHANICS LIEN CLAIM IN FAVOR OF STREICH CORPORATION AGAINST
LINCOLNSHIRE CAMPUS LLC, SEDGEBROOK INC., MANUFACTURERS AND
TRADERS TRUST COMPANY, AS BOND TRUSTEE, AND ERICKSON
CONSTRUCTION LLC RECORDED AUGUST 5, 2009 AS DOCUMENT NUMBER
6507180 IN THE AMOUNT OF $30,646.62.

U.  MECHANICS LIEN CLAIM IN FAVOR OF PRATE INSTALLATIONS INC,,
AGAINST LINCOLNSHIRE CAMPUS LLC, SEDGEBROOK INC,,
MANUFACTURERS AND TRADERS TRUST COMPANY, AND ERICKSON
CONSTRUCTION LLC RECORDED AUGUST 11, 2009 AS DOCUMENT NUMBER
6508871 IN THE AMOUNT OF §205,857.38.

V. MECHANICS LIEN CLAIM IN FAVOR OF ASCHER BROTHERS CO., INC.
AGAINST LINCOLNSHIRE CAMPUS, LLC ET AL. RECORDED AUGUST 3, 2009
AS DOCUMENT NUMBER 6505975 IN THE AMOUNT OF §169,895.03.
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MECHANICS LIEN CLAIM IN FAVOR OF JUST RITE ACOUSTICS, INC.
AGAINST LINCOLNSHIRE CAMPUS, LLC ET AL. RECORDED AUGUST 21, 2009
AS DOCUMENT NUMBER 6513490 IN THE AMOUNT OF $53,400.00,

MECHANICS LIEN CLAIM IN FAVOR OF M.G.T. TRUCKING & EXCAVATING,
INC. AGAINST LINCOLNSHIRE CAMPUS, LLC ET AL. RECORDED AUGUST 28,
2009 AS DOCUMENT NUMBER 6516034 IN THE AMOUNT OF $12,963.25.

MECHANICS LIEN CLAIM IN FAVOR OF MITCH'S GREEN THUMB
LANDSCAPING CORP. AGAINST LINCOLNSHIRE CAMPUS, LLCET AL.
RECORDED AUGUST 28, 2009 AS DOCUMENT NUMBER 6516033 IN THE
AMOUNT OF $60,374.30.

MECHANICS LIEN CLAIM IN FAVOR OF M.G.T. TRUCKING & EXCAVATING,
INC. AGAINST LINCOLNSHIRE CAMPUS, LLC ET AL. RECORDED AUGUST 28,
2009 AS DOCUMENT NUMBER 6516056 IN THE AMOUNT OF $22,578.53.

MECHANICS LIEN CLAIM IN FAVOR OF ANAGNOS DOOR CO., INC. AGAINST

LINCOLNSHIRE CAMPUS, LLC ET AL. RECORDED AUGUST 28, 2009 AS
DOCUMENT NUMBER 6516232 IN THE AMOUNT OF 36,074 20.

PROCEEDING PENDING TN CIRCUIT COURT AS CASE NUMBER 09CH 3289
FILED AUGUST 14, 2009 BY WESTSIDE MECHANICAL GROUP, INC. AGAINST
ERICKSON CONSTRUCTION LLC FOR FORECLOSURE OF MECHANICS LIEN

. RECORDED AS DOCUMENT NUMBER 6506700.

cC.

DD.

EE.

FF.

GG.

CASES 09 CH 3617, 09 CH 4156, AND 09 CH 4405 HAVE BEEN CONSOLIDATED
WITH CASE 05 CH 3289 AS DISCLOSED BY LIS PENDENS NOTICE RECORDED
JUNE 10,2010 AS DOCUMENT NUMBER 6610968.

MECHANICS LIEN CLAIM IN FAVOR OF ILLINI HARDWARE CORPORATION
AGAINST ERICKSON CONSTRUCTION, LLC AND LINCOLNSHIRE CAMPUS,
LLC RECORDED SEPTEMBER 9, 2009 AS DOCUMENT NUMBER 6519157 IN
THE. AMOUNT OF $28,131.00.

MECHANICS LIEN CLAIM IN FAVOR OF ILLINl HARDWARE CORPORATION
AGAINST ERICKSON CONSTRUCTION, LLC AND LINCOLNSHIRE CAMPUS,
LLC RECORDED SEPTEMBER 9, 2009 AS DOCUMENT NUMBER 6519198 IN
THE AMOUNT OF $14,987.00.

MECHANICS LIEN CLAIM IN FAVOR OF GLANDER PAVING COMPANY
AGAINST ERICKSON CONSTRUCTION, LLC, LINCOLNSHIRE CAMPUS, LLC,
ET AL. RECORDED SEPTEMBER 21, 2009 AS DOCUMENT NUMBER 6523855 [N
THE AMOUNT OF §17,325.20.

MECHANICS LIEN CLAIM IN FAVOR OF GLANDER PAVING COMPANY
AGAINST ERICKSON CONSTRUCTION, LLC, LINCOLNSHIRE CAMPUS, LLC,
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ET AL. RECORDED SEPTEMBER 21, 2009 AS DOCUMENT NUMBER 6523856 IN
THE AMOUNT OF §5,770.00.

HH. MECHANICS LIEN CLAIM IN FAVOR OF K-TECH BUSINESS SYSTEMS, INC.
D/B/A K-TECH, INC. AGAINST ERICKSON CONSTRUCTION, LLC,
LINCOLNSHIRE CAMPUS, LLC, ET AL. RECORDED SEPTEMBER 21, 2009 AS
DOCUMENT NUMBER 6523857 IN THE AMOUNT OF $58,659.00.

1L MECHANICS LIEN CLATM IN FAVOR OF VALLEY FIRE PROTECTION .
SYSTEMS, LLC, AGAINST ERICKSON CONSTRUCTION, LLC, LINCOLNSHIRE
CAMPUS, LLC, ET AL. RECORDED SEPTEMBER 21, 2009 AS DOCUMENT
NUMBER 6523858 IN THE AMOUNT OF $25,954.50.

J1. MECHANICS LIEN CLAIM IN FAVOR OF G W THIEL, INC. AGAINST
LINCOLNSHIRE CAMPUS, LLC, SEDGEBROOK, INC., ERICKSON
CONSTRUCTION, LLC, ET AL. RECORDED SEPTEMBER 24, 2009 AS
DOCTIJ'MENT NUMBER 6525016 IN THE AMOUNT OF $166,334.40.

KK. PROCEEDING PENDING IN CIRCUIT COURT AS CASE NUMBER 09 CH 4405
FILED OCTOBER 2, 2009 BY COMMERCIAL CARPET CONSULTANTS, INC.
AGAINST ERICKSON CONSTRUCTION, LLC FOR FORECLOSURE OF
MECHANIC'S LIEN AS DISCLOSED BY LIS PENDENS NOTICE RECORDED
QCTOBER 2, 2009 AS DOCUMENT NUMBER 6528138.

LL. PROCEEDING PENDING IN CIRCUIT COURT AS CASE NUMBER 09 CH 4156
FILED SEPTEMBER 23, 2009 BY SHERMAN MECHANICAL, INC. AGAINST
ERICKSON CONSTRUCTION, LLC FOR FORECLOSURE OF MECHANIC'S LIEN.

MM. MECHANICS LIEN CLAIM IN FAVOR OF R C J ENTERPRISES, LTD. b/B/A
CHADWICK CONTRACTING COMPANY AGAINST ERICKSON
CONSTRUCTION, LLC., LINCOLNSHIRE CAMPUS, LLC, ET AL. RECORDED
OCTOBER 28, 2009 AS DOCUMENT NUMBER 6536172 IN THE AMOUNT OF
$17,058.00.

NN. MECHANICS LIEN CLATM IN FAVOR OF NATURESCAPE DESIGN, INC.
AGAINST LINCOLNSHIRE CAMPUS, LLC, SEDGEBROOK, INC. ET AL.
RECORDED NOVEMBER 20, 2009 AS DOCUMENT NUMBER 6544541 IN THE
AMOUNT OF $26,760.00.

00. PROCEEDING PENDING IN CIRCUIT COURT AS CASE NUMBER 10 CH 531
FILED FEBRUARY 1, 2010 BY JUST RITE ACOUSTICS, INC. AGAINST
LINCOLNSHIRE CAMPUS, LLC FOR FORECLOSURE OF MECHANIC'S LIEN AS
DISCLOSED BY LIS PENDENS NOTICE RECORDED FEBRUARY 4, 2010 AS
DOCUMENT NUMBER 6570854, .

PP. COUNTER CLAIM FILED JUNE 22, 2010 BY JUST RITE ACOUSTICS, INC.; LIS
PENDENS RECORDED AS DOCUMENT NO. 6814489,
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QQ. PROCEEDING PENDING IN CIRCUIT COURT AS CASE NUMBER 10CH3484
FILED JUNE 21, 2010 BY SUPERIOR TRUSS & PANEL AGAINST ERICKSON
CONSTRUCTION, ET AL. FOR FORECLOSURE OF MEACHNICS LIEN CLAIM.

RR. PROCEEDING PENDING IN CIRCUIT COURT AS CASE NUMBER 10CH3510
FILED JUNE 23, 2010 BY BANK OF AMERICA, N.A. AS ASSIGNEE QF WELCH
DRYWALL AGAINST LINCOLNSHIRE CAMPUS, LLC, ET AL. FOR
FORECLOSURE OF MECHANICS LIEN CLAIM.

$S. SECURITY INTEREST OF MANUFACTURERS AND TRADERS TRUST
COMPANY, SECURED PARTY, AS DISCLOSED BY FINANCING STATEMENT
FILED WITH THE MARYLAND STATE DEPARTMENT OF ASSESSMENTS AND
TAXATION NAMING LINCOLNSHIRE CAMPUS, LLC AS DEBTOR ON AUGUST
22,2007 AS DOCUMENT NO. 0000000181317147,

TT. SECURITY INTEREST OF MANUFACTURERS AND TRADERS TRUST
COMPANY, SECURED PARTY, AS DISCLOSED BY FINANCING STATEMENT
~ FILED WITH THE MARYLAND STATE DEPARTMENT OF ASSESSMENTS AND
TAXATION NAMING LINCOLNSHIRE CAMPUS, LLC AS DEBTOR ON AUGUST
22,2007 AS DOCUMENT NO. 0000000181317148.

UU, SECURITY INTEREST OF MANUFACTURERS AND TRADERS TRUST
COMPANY, SECURED PARTY, AS DISCLOSED BY FINANCING STATEMENT
FILED WITH THE MARYLAND STATE DEPARTMENT OF ASSESSMENTS AND
TAXATION NAMING SEDGEBROOK, INC. AS DEBTOR ON AUGUST 22, 2007
AS DOCUMENT NO. 0000000181317143.

VV. SECURITY INTEREST OF MANUFACTURERS AND TRADERS TRUST
COMPANY, SECURED PARTY, AS DISCLOSED BY FINANCING STATEMENT
FILED WITH THE MARYLAND STATE DEPARTMENT OF ASSESSMENTS AND
TAXATION NAMING SEDGEBROQOK, INC. AS DEBTOR ON AUGUST 22, 2007
AS DOCUMENT NO, 0000000181317144.

WW. SECURITY INTEREST OF MANUFACTURERS AND TRADERS TRUST
-COMPANY, SECURED PARTY, AS DISCLOSED BY FINANCING STATEMENT
FILED WITH THE MARYLAND STATE DEPARTMENT OF ASSESSMENTS AND
TAXATION NAMING SEDGEBROOK, INC. AS DEBTOR ON AUGUST 22, 2007
AS DOCUMENT NO. 0000000181317146.
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NAPERVILLE/MONARCH LANDING
LIENS TO BE EXTINGUISHED

A, MORTGAGE AND SECURITY AGREEMENT DATED MAY 26, 2005 AND
RECORDED JULY 20, 2005 AS DOCUMENT NO. R2005-155073 MADE BY
NAPERVILLE CAMPUS, LLC, TO MONARCH LANDING, INC. TO SECURE AN
INDEBTEDNESS IN THE AMOUNT OF $542,559,000.00.

SAID MORTGAGE WAS SUBORDINATED TO THE LIEN OF MORTGAGE
DOCUMENT R2008-3497 BY SUBORDINATION AGREEMENT RECORDED AS
DOCUMENT R2008-3499.

AMENDMENT TO MORTGAGE RECORDED JANUARY 8, 2008 AS DOCUMENT
R2008-3500.

SAID MORTGAGE WAS ASSIGNED TO MANUFACTURERS AND TRADERS
TRUST COMPANY BY ASSIGNMENT RECORDED JANUARY 8, 2008 AS
DOCUMENT R2008-3501,

B.  FEE AND LEASEHOLD MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT
OF LEASES AND RENTS AND FIXTURE FILING DATED AS OF DECEMBER 1,
2007 AND RECORDED JANUARY 8, 2008 AS DOCUMENT R2008-3457 MADE BY
MONARCH LANDING, INC. AND NAPERVILLE CAMPUS, LLC, TO ILLINOIS
FINANCE AUTHORITY TO SECURE AN INDEBTEDNESS IN THE AMOUNT OF
$179,361,436.

SAID MORTGAGE WAS ASSIGNED TO MANUFACTURERS AND TRADERS
TRUST COMPANY BY ASSIGNMENT RECORDED JANUARY 8, 2008 AS
DOCUMENT R2008-3498

SAID MORTGAGE WAS ASSIGNED TO WELLS FARGO BANK NATIONAL
ASSOCIATION TRUSTEE BY ASSIGNMENT RECORDED MARCH 9, 2009 AS
DOCUMENT 2010031907.

C. MORTGAGE AND SECURITY AGREEMENT (PURCHASE DEPOSIT
MORTGAGE) DATED AS OF DECEMBER 1, 2007 AND RECORDED JANUARY 8,
2008 AS DOCUMENT NO. R2008-3503 MADE BY NAPERVILLE CAMPUS, LLC,
TO MONARCH LANDING, INC. TO SECURE AN INDEBTEDNESS FOR THE
PAYMENT AND PERFORMANCE OF THE OBLIGATIONS AS DEFINED
THEREIN.

D. SECURITY INTEREST OF NAPERVILLE CAMPUS LLC, SECURED PARTY, IN
CERTAIN DESCRIBED CHATTELS ON THE LAND, AS DISCLOSED BY
FINANCING STATEMENT NAMING MONARCH LANDING, INC. AS DEBTOR
AND RECORDED JULY 20, 2005 AS DOCUMENT NO. R2005-155070 (2005U-590).
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ASSIGNMENT TO LASALLE BANK NATIONAL ASSOCIATION, AS
COLLATERAL AND ADMINISTRATIVE AGENT, RECORDED JULY 20, 2005 AS

DOCUMENT R2005-155071 (2005U-591).

ASSIGNMENT TO NAPERVILLE CAMPUS, LLC RECORDED JANUARY 8, 2008
AS DOCUMENT R2008-3490 (2008U-21).

ASSIGNMENT TO MANUFACTURERS AND TRADERS TRUST COMPANY, AS
TRUSTEE, RECORDED JANUARY 8, 2008 AS DOCUMENT R2008-3506 (2008U-
25).

E. SECURITY INTEREST OF MANUFACTURERS AND TRADERS TRUST
COMPANY, AS TRUSTEE, SECURED PARTY, IN CERTAIN DESCRIBED
CHATTELS ON THE LAND, AS DISCLOSED BY FINANCING STATEMENT
NAMING MONARCH LANDING, INC. AS DEBTOR AND RECORDED JANUARY
8, 2008 AS DOCUMENT NO. R2008-3504 (2008U-23).

F. SECURITY INTEREST OF MANUFACTURERS AND TRADERS TRUST
~ COMPANY, AS TRUSTEE, SECURED PARTY, IN CERTAIN DESCRIBED
CHATTELS ON THE LAND, AS DISCLOSED BY FINANCING STATEMENT
NAMING NAPERVILLE CAMPUS, LLC AS DEBTOR AND RECORDED
JANUARY 8, 2008 AS DOCUMENT NO. R2008-3505 (2008U-24).

G.  SUBCONTRACTOR'S NOTICE AND MECHANICS LIEN CLAIM IN FAVOR OF
INTERNATIONAL TEST & BALANCE, INC,, AN ILLINOIS CORPORATION,
AGAINST NAPERVILLE CAMPUS LIMITED LIABILITY COMPANY, A
MARYLAND LIMITED LIABILITY COMPANY RECORDED JUNE 22, 2009 AS
DOCUMENT NUMBER 2009 095135 IN THE AMOUNT OF §$18,386.97.

H. INTEREST OF MONARCH LANDING, INC. UNDER MEMORANDUM OF
PURCHASE OPTION AGREEMENT RECORDED JANUARY 8, 2008 AS
DOCUMENT R2008-3502 MADE WITH NAPERVILLE CAMPUS, LLC, AND OF
ALL PARTIES CLAIMING THEREUNDER.

1. LEASE MADE BY NAPERVILLE CAMPUS LLC TO MONARCH LANDING, INC.
DATED MAY 26, 2005, A MEMORANDUM OF WHICH WAS RECORDED JULY
20, 2005 AS DOCUMENT NO. R2005-155076, DEMISING THE LAND FOR A TERM
OF YEARS BEGINNING MAY 25, 2005 AND ENDING ON THE 20TH YEAR
ANNIVERSARY DATE FROM THE INITIAL COMMENCEMENT DATE, SAID
DATE BEING THE DATE THE TENANT ACCEPTS AND OCCUPIES THE FIRST
PHASE FOR ITS INTENDED USE, AND ALL RIGHTS THEREUNDER OF, AND
ALL ACTS DONE OR SUFFERED THEREUNDER BY, SAID LESSEE OR BY ANY
PARTY CLAIMING BY, THROUGH, OR UNDER SAID LESSEE,

J. MECHANICS LIEN CLAIM IN FAVOR OF ROBERTS ENVIRONMENTAL
CONTROL CORP. AGAINST NAPERVILLE CAMPUS, LLC ET AL. RECORDED
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NOVEMBER 17, 2009 AS DOCUMENT NUMBER R2009-172917 IN THE AMOUNT
OF §6,600.00.

MECHANICS LIEN CLAIM IN FAVOR OF ROBERTS ENVIRONMENTAL
CONTROL CORP., AGAINST NAPERVILLE CAMPUS ET AL. RECORDED
NOVEMBER 24, 2009 AS DOCUMENT NUMBER R2009-176350 IN THE AMOUNT
OF $6,600.00.

MECHANICS LIEN CLAIM IN FAVOR OF ROBERTS ENVIRONMENTAL
CONTROL CORP. AGAINST NAPERVILLE CAMPUS, LLC, ERICKSON
CONSTRUCTION, LLC, ET AL. RECORDED DECEMBER 7, 2009 AS DOCUMENT
NUMBER R2009-182282 IN THE AMOUNT OF $36,640.81.

MECHANICS LIEN CLAIM IN FAVOR OF SERVICECARE INC, D/B/A
SERVICECARE CLEANING & RESTORATION AGAINST NAPERVILLE
CAMPUS, LLC, MONACH LANDING, INC,, ET AL. RECORDED FEBRUARY 16,
2010 AS DOCUMENT NUMBER R2010-21222 IN THE AMOUNT OF $4,383.00.

MECHANICS LIEN CLAIM IN FAVOR OF KONEMATIC, INC, D/B/A DOOR
SYSTEMS AGAINST NAPERVILLE CAMPUS, LLC, ET AL. RECORDED AUGUST
23, 2010 AS DOCUMENT NUMBER R2010-109897 IN THE AMOUNT OF §1,321 .81,

MECHANICS LIEN CLAIM IN FAVOR OF ALUMITAL CORP. IN THE AMQUNT
OF $14,000 AS EVIDENCED BY THAT CERTAIN SUBCONTRACTOR'S NOTICE
OF CLAIM OF LIEN DATED SEPTEMBER 3, 2009.

SECURITY INTEREST OF MANUFACTURERS AND TRADERS TRUST
COMPANY, AS TRUSTEE, SECURED PARTY, AS DISCLOSED BY FINANCING
FILED WITH THE MARYLAND STATE DEPARTMENT OF ASSESSMENTS AND
TAXATION STATEMENT NAMING MONARCH LANDING, INC. AS DEBTOR ON
JANUARY 23, 2008 AS DOCUMENT NO. 000000018133194].

SECURITY INTEREST OF MANUFACTURERS AND TRADERS TRUST
COMPANY, SECURED PARTY, AS DISCLOSED BY FINANCING STATEMENT
FILED WITH THE MARYLAND STATE DEPARTMENT OF ASSESSMENTS AND
TAXATION NAMING MONARCH LANDING, INC. AS DEBTOR ON JANUARY
23, 2008 AS DOCUMENT NO, 0000000181331939%.

SECURITY INTEREST OF MANUFACTURERS AND TRADERS TRUST
COMPANY, AS TRUSTEE, SECURED PARTY, AS DISCLOSED BY FINANCING
STATEMENT FILED WITH THE MARYLAND STATE DEPARTMENT OF
ASSESSMENTS AND TAXATION NAMING MONARCH LANDING, INC. AS
DEBTOR ON JANUARY 23, 2008 AS DOCUMENT NO. 0000000181331938.

SECURITY INTEREST OF MANUFACTURERS AND TRADERS TRUST
'COMPANY, AS TRUSTEE, SECURED PARTY, AS DISCLOSED BY FINANCING
STATEMENT FILED WITH THE MARYLAND STATE DEPARTMENT OF
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ASSESSMENTS AND TAXATION NAMING NAPERVILLE CAMPUS, LLC AS
DEBTOR ON JANUARY 23, 2008 AS DOCUMENT NO. 0000000181331943.

T. SECURITY INTEREST OF MANUFACTURERS AND TRADERS TRUST
COMPANY, SECURED PARTY, AS DISCLOSED BY FINANCING STATEMENT
FILED WITH THE MARYLAND STATE DEPARTMENT OF ASSESSMENTS AND
TAXATION NAMING NAPERVILLE CAMPUS, LLC AS DEBTOR ON JANUARY
23,2008 AS DOCUMENT NO. 0000000181331946.
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4,

EXHIBIT 2

LINCOLNSHIRE/SEDGEBROOK
ENCUMBRANCES NOT TO BE EXTINGUISHED

GRANT OF EASEMENT DATED DECEMBER 13, 1985 AND RECORDED MARCH 24, 1386
AS DOCUMENT 2428851, BETWEEN THE FIRST NATIONAL BANK OF SKOKIE AS
TRUSTEE UNDER TRUST NUMBER 5310, THE GRANTOR, AND TOWER PARKWAY
ASSOCIATES, AND THE VILLAGE OF LINCONSHIRE, AN ILLINOIS MUNICIPAL
CORPORATION, THE GRANTEES WHEREIN THE GRANTOR GIVES THE GRANTEE A 6
FOOT NON EXCLUSIVE-ACCESS EA EMENT OVER THE FOLLOWING DESCRIBED REAL
ESTATE:

THAT PART OF SECTION 23 AND 26, TOWNSHIP 43 NORTH RANGE 11 EAST OF THE
THIRD PRINCIPAL MERIDIAN DESCRIBED AS FOLLOWS: COMMENCING AT THE
INTERSECTION OF THE NORTH LINE OF LOT 2 IN TRIPP'S SUBDIVISION BEING
SUBDIVISION IN SECTION 26, TOWNSHIP 43 NORTH, RANGE 11, WITH THE CENTERLINE
OF MILWAUKEE AVENUE; THENCE NORTH 14 DEGREES, 48 MINUTES, 02 SECONDS
WEST ALONG THE CENTERLINE OF MILWAUKEE AVENUE 12034 FEET TO THE
CENTERLINE OF VACATED SOUTH MILL ROAD; THENCE NORTH 78 DEGREES, 36
MINUTES, 08 SECONDS EAST ALONG THE CENTER OF SAID VACATED ROAD 60.09 FEET
TO THE EASTERLY RIGHT OF WAY LINE OF MILWAUKEE AVENUE, BEING THE POINT OF
BEGINNING OF THE EASEMENT HEREIN INTENDED TO BE DESCRIBED, THENCE NORTH
14 DEGREES, 48 MINUTES, 02 SECONDS WEST ALONG THE EASTERLY RIGHT OF WAY
LINE OF MILWAUKEE AVENUE 850 FEET; THENCE NORTH 78 DEGREES, 35 MINUTES, 08
SECONDS EAST 6.01 FEET; THENCE SOUTH 14 DEGREES, 48 MINUTES, 02 SECONDS
EAST 950 FEET TO THE CENTERLINE OF VACATED SOUTH MILL ROAD; THENCE SOUTH
78 DEGREES, 36 MINUTES, 08 SECONDS EAST 6,01 FEET TO THE EASTERLY RIGHT OF
WAY LINE OF MILWAUKEE AVENUE BEING THE POINT OF BEGINNING IN LAKE COUNTY,
ILLINQIS.

(AFFECTS THE WESTERLY € FEET OF THE SOUTHERLY 950 FEET OF THE LAND)

20 FOOT SANITARY SEWER EASEMENT ALONG THE SOUTHERLY AND EASTERLY
LINES OF THE LAND, AS DISCLOSED BY PLAT OF SURVEY BY V3 CONSULTANTS
DATED NOVEMBER 4, 2010, JOB NUMBER 04136.SCD.

RIGHTS OF VARIQUS UTILITIES TO MAINTAIN FACILITIES ALONG THE
NORTHEASTERLY, WESTERLY AND SOUTHERLY LOT LINES, AS DEPICTED ON THE
PLAT OF SURVEY BY V3 CONSULTANTS DATED NOVEMBER 4, 2010, JOB NUMBER
04135.5CD.

GRANT OF A 20 FOOT SEWER EASEMENT DATED DECEMBER 13, 1976 AND RECORDED
AUGUST 30, 1977 AS DOCUMENT NO. 1861549 MAOE BY AND BETWEEN THE FIRST
NATIONAL BANK OF SKOKIE, AS TRUSTEE UNDER TRUST NUMBER 5310 AND THE
VILLAGE OF LINCOLNSHIRE OVER THE FOLLOWING LAND:

COMMENCING AT THE INTERSECTION OF THE NORTH LINE OF LOT 2 IN TRIPP'S
SUBDIVISION, BEING A SUBDIVISION IN SECTION 26, TOWNSHIP 43 RANGE 11, WITH
THE CENTER LINE OF MILWAUKEE AVENUE; THENCE NORTH 14 DEGREES 48 MINUTES
02 SECONDS WEST ALONG THE CENTER LINE OF MILWAUKEE AVENUE, 1203.4 FEEET
TO THE CENTER LINE OF VACATED SOUTH MILL ROAD; THENCE NORTH 78 DEGREES
36 MINUTES 8 SECONDS EAST ALONG THE CENTER OF SAID VACATED ROAD, 1478.42
FEET TO THE PLACE OF BEGINNING OF THE CENTER LINE OF EASEMENT HEREIN
INTENDED TO BE DESCRIBED; THENCE NORTH 0 DEGREES 11 MINUTES 22 SECONDS
EAST, 872.15 FEET; THENCE NORTH 19 DEGREES (4 SECONDS 00 MINUTES EAST,
661.86 FEET TO A POINT ON THE CENTER LINE OF NORTH MILL ROADWHIC 1S 1900.74
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FEET SOUTHEASTERLY (AS MEASURED ALONG THE CENTER LINE OF SAID ROAD)
FROM THE WEST LINE OF SAID SECTION 23, AND WHICH IS THE NORTHERLY
TERMINUS OF THE 20 FOOT WIDE EASEMENT HEREIN INTENDED TO BE DESCRIBED, IN
LAKE COUNTY, ILLINOIS.

5. ORDINANCE NO. 03-1863-40, ANNEXING THE LAND TO THE VILLAGE OF LINCOLNSHIRE
RECORDED NOVEMBER 17, 2003 AS DOCUMENT 5434456.

6. VILLAGE OF LINCOLWNSHIRE CRDINANCE NO. 04-1906-21 RECORDED AUGUST 20, 2004
AS DOCUMENT 5628300 AMENDING ORDINANCE NO. 03-186441 TO ALLOW
MODIFICATIONS TO THE OVERALL CAMPUS DESIGN AND TO ALLOW INTEGRATED
PARKING STRUCTURES.

7. THE LAND LIES WITHIN THE BOUNDARIES OF VILLAGE OF LINCOLNSHIRE SPECIAL
SERVICE AREA NUMBER 1 AS DISCLOSED BY ORDINANCE RECORDED OCTOBER 29,
2004 AS DOCUMENT 5672728 AND ORDINANCE RECORDED OCTOBER 29, 2004 AS
DOCUMENT 5672731 ISSUING SEPCIAL SERVICE AREA NUMBER 1 SPECIAL TAX BONDS
SERIES 2004, AND IS SUBJECT TO ADDITIONAL TAXES UNDER THE TERMS OF SAID
ORDINANCE AND SUBSEQUENT RELATED ORDINANCES.

8. FLOODPLAIN EASEMENT AND STORMWATER MANAGEMENT EASEMENT, AND
BLANKET EASEMENT FOR STORM SEWER AND OVERLAND FLOW, AND THE
RESTRICTIVE COVENANTS AND USE RESTRICTONS RELATING THERETO, CONTAINED
IN THE PLAT OF EASEMENT RECORDED JULY B, 2004 AS DOCUMENT NO, 5596461,

SEE PLAT FOR EXACT LOCATIONS OF EASEMENTS.

9. TERMS AND PROVISIONS OF AN ORDINANCE AMENDING ORDINANCE NO. 03-1864-41
TO ALLOW THE EXPANSION OF PARKING DECK 1.0 SERVING NEIGHBORHOOD NO. 1 CF
THE SEDGEBROCK CONTINUING CARE RETIREMENT CAMPUS (ERICKSON
RETIREMENT COMMUNITIES), RECORDED AUGUST 20, 2004, A5 DOCUMENT NUMBER
5628298.

10. DECLARATION OF CONSENT TO PAYMENT OF REAL ESTATE PROPERTY TAXES LEVIED
AND EXTENDED PURSUANT TO LAW DATED MAY 19, 20056 AND RECORDED MAY 25,
2005 AS DOCUMENT 5787958 BY CNL RETIREMENT ERS5, LP, A DELAWARE LIMITED
PARTNERSHI, AND THE TERMS, PROVISIONS, COVENANTS AND CONDITIONS
CONTAINED THEREIN.

1. "AREA RESERVED FOR FUTURE R.OW. DEDICATION TO THE VILLAGE OF
LINCOLNSHIRE™, AS NOTED ON THE PLAT OF SUBDIVISION RECORDED OCTCBER §,
2005 AS DOCUMENT NUMBER 5870940, AFFECTING THE NORTHWEST CORNER OF THE
LAND.

12 BUILDING LINE(S} AS SHOWN ON THE PLAT OF SUBDIVISION RECORDED AS
DOCUMENT NQ. 5870840, AFFECTING THE NORTH 10Q FEET, THE EAST 50 FEET, THE
SOUTH 50 FEET AND THE WEST 106 FEET OF THE LAND,

13. 25 FOOT AREA RESERVED FOR FUTURE RIGHT OF WAY DEDICATION TO THE ILLINOIS
DEPARTMENT OF TRANSPORTATION AS DEPICTED ALONG MILWAUKEE AVENUE ON
PLAT OF SEDGEBROOK SUBDIVISION RECORDED OCTOBER 5, 2005, AS DOCUMENT
NUMBER 58703940.

14, 25 FOOT PARKING SETBACK LINE ALONG THE SOUTHERLY PART OF THE LAND AS

SHOWN ON PLAT OF SEDGEBROOK SUBDIVISION, RECORDED OCTOBER §, 2005, AS
DOCUMENT NUMBER 5870940,
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15. EASEMENT IN FAVOR OF THE VILLAGE OF LINCOLNSHIRE FOR THE PURPOSE OF
HIKING AND RECREATIONAL PATH, AS CREATED BY PLAT OF SEDGEBROOK
SUBDIVISION RECORDED/FILED OCTOBER 25, 2005 AS DOCUMENT NO. 5870940
AFFECTING THE SOUTHERLY AND EASTERLY PARTS OF THE LAND, AND THE TERMS
AND PROVISIONS CONTAINED THEREIN.

16, BLANKET EASEMENT FOR WATERMAIN & WATER METER ACCESS AS CREATED BY
PLAT OF SEDGEBROOK SUBDIVISION RECORDED OCTOBER 5, 2005, AS DOCUMENT
NUMBER 5870940;

AN EASEMENT IS HEREBY RESERVED FOR AND GRANTED TO THE VILLAGE OF
LINCOLNSHIREAND THEIR SUCCESSORS AND ASSIGNS, IN, UPON, ACROSS, OVER.
UNDER AND THROUGH THAT PART OF LOT 1 AS DEFINED IN SURVEYOR'S NOTE 1 TO
INSTALL, LAY, CONSTRUCT, RENEW, OPERATE, AND MAINTAIN UNDERGROUND
WATER MAINS WITH ALL NECESSARY MANHOLES, WATER VALVES, AND OTHER
EQUIPMENT FOR THE PURPOSE OF SERVING THE SUBDIVISION WITH WATER SERVICE;
! THE RIGHT TO ENTER UPON THE LOT AT ALL TIMES TO INSTALL, LAY, CONSTRUCT,
RENEW, OPERATE, AND MAINTAIN WITHIN SAID EASEMENT AREA SAID MANHOLES,
WATER VALVES, AND OTHER EQUIPMENT; AND FINALLY THE RIGHT IS HEREBY
GRANTED TO CUT DOWN AND REMOVE, OR TRIM AND KEEP TRIMMED, ANY TREES,
SHRUBS, OR SAPLINGS THAT INTERFERE OR THREATEN TO INTERFERE WITH SAID
WATERMAINS AND FACILITIES, IT IS FURTHER UNDERSTOOD THE ABOVE EASEMENTS
SHALL BE NON-EXCLUSIVE. HOWEVER, NO PERMANENT BUILDINGS, ACCESSORY
BUILDINGS, SHEDS OR OTHER STRUCTURES SHALL BE PLACED IN BLANKET
EASEMENTS.

SURVEYORS NOTES:

1. A BLANKET EASEMENT FOR WATERMAIN AND WATER METER ACCESS IS
HEREBY GRANTED OVER ALL OF LOT 1, EXCEPT FOR THE FOLLOWING AREAS
WHICH ARE EXCLUDED FROM THE BLANKET EASEMENT:

A) THE AREA WITHIN THE FLOODPLAIN EASEMENT

B) THE AREA WITHIN THE STORM WATER MANAGEMENTEASEMENT

C} THE AREA WITHIN THE DESIGNATED NON-EASEMENT AREAS IN THE

: APPROXIMATE LOCATION SHOWN HEREON AND AS DEFINED BELOW,

D) THE AREA WITHIN THE HIKING AND RECREATIONAL PATH EASEMENT
GRANTEDHEREQON TO THE LAKE COUNTY FOREST PRESERVE DISTRICT

2 THE LIMITS OF THE DESIGNATED NON-EASEMENT AREAS WILL BE A 3 FOOT
ENVELOPE MEASURED FROM THE QUTSIDE FACE OF THE CONSTRUCTED
BUILDINGS, ENCOMPASSING THE BUILDING AND THE 3 FOOT AREA.
{APPROXIMATE LIMITS OF THE NON-EASEMENT AREAS HAVE BEEN SHOWN
HEREON BASED ON THE "SEDGEBROOK PHASE 1A SITE WORK" LAST DATED
JUNE 23, 2004).

17. EASEMENT IN FAYOR OF COMCAST OF CALIFORNIAAILLINOIS, LP, AND ITSTHEIR
RESPECTIVE SUCCESSORS AND ASSIGNS, TO INSTALL, OPERATE AND MAINTAIN ALL
EQUIPMENT NECESSARY FOR THE PURPOSE OF SERVING THE LAND AND OTHER
PROPERTY, TOGETHER WITH THE RIGHT OF ACCESS TQO SAID EQUIPMENT, AND THE
PROVISIONS RELATING THERETO CONTAINED IN THE GRANT RECORDED/FILED AS
DOCUMENT NO. 6013822.

18. EASEMENT IN FAVCR OF THE LAKE COUNTY FOREST PRESERVE DISTRICT FOR THE
PURPOSE OF INSTALLING AND MAINTAINING A PUBLIC TRAWL CORRIDOR, GRANTED
BY PLAT OF EASEMENT RECORDED/FILED FEBRUARY 27, 2006 AS DOCUMENT
NUMBER 5953269, AND TRAIL EASEMENT AGREEMENT RECDRDED/FILED APRIL 26,
2006, AS DOCUMENT NO. 5383817, AFFECTING THE SOUTHEASTERLY PART OF THE
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LAND, AS MORE SPECIFICALLY DESCRIBED ON EXHIBIT 2 ATTACHED THERETOQ, AND
DEPICTED ON THE PLAT ATTACHED AS EXHIBIT 3 THERETO, AND THE TERMS AND
PROVISIONS CONTAINED THEREIN.,

TERMS AND CONDITIONS CONTAINED IN THE MAINTENANCE AND HOLD HARMLESS
COVENANT DATED OCTOBER 26, 2007 AND RECORDED NOVEMBER 4, 2007 AS
DOCUMENT NO, 6264381.

EXISTING UNRECORDED LEASES AS DISCLOSED BY RENT ROLL ATTACHED TO THE
ALTA STATEMENT DELIVERED IN CONNECTION WITH THE CLOSING AND ALL RIGHTS
THEREUNDER OF THE LESSEES AND OF ANY PERSON OR PARTY CLAIMING BY,
THROUGH OR UNDER THE LESSEES.

RIGHTS OF PARTIES, IF ANY, UNDER RESIDENCE AND CARE AGREEMENTS AS SHOWN
ON EXHIBIT A" ATTACHED TO THE ALTA STATEMENT DELIVERED IN CONNECTION
WITH THE CLOSING AND OF ANY PERSON OR PARTY CLAMMING BY, THROUGH QR
UNDER SAID AGREEMENT.
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NAPERVILLE/MONARCH LANDING
ENCUMBRANCES NOT TO BE EXTINGUISHED

1. LEASE MADE BY NAPERVILLE CAMFUS, LLC, AND MONARCH LANDING, INC. TO CITY
OF NAPERVILLE DATED APRIL 6, 2005 ATTACHED TO ORDINANCE 05-057 RECORDED
MAY 17, 2005 AS DOCUMENT NO. R2005-102297, RE-RECORDED AUGUST 16, 2005 AS
DOCUMENT R2005-177028, DEMISING THE LAND FOR A TERM OF YEARS BEGINNING
JUNE 1, 2007 AND CONTINUING FOR 89 YEARS UNLESS TERMINATED BY THE TENANT
PRIOR THERETO, TOGETHER WITH THE OPTION TO RENEW FOR 5§ ADDITIONAL 10
YEARS PERIODS, AND ALL RIGHTS THEREUNDER OF, AND ALL ACTS DONE CR
SUFFERED THEREUNDER BY, SAID LESSEE OR BY ANY PARTY CLAIMING BY,
THROUGH, OR UNDER SAID LESSEE.

SUBORDINATION AGREEMENT RECORDED DECEMBER 27, 2005 AS DOCUMENT R2005-
284671,

(AFFECTS THAT PART OF LOT 1 DESCRIBED AS COMMENCING AT THE EASTERLY
MOST NORTHEAST CORNER OF SAID LOT 1; THENCE SOUTH 05 DEGREES 36 MINUTES
56 SECONDS WEST ALONG THE EASTERLY MOST LINE OF SAID LOT 1 A DISTANCE OF
368.63 FEET; THENCE NORTH 84 DEGREES 23 MINUTES 04 SECONDS WEST 100.18 FEET
TO THE POINT OF BEGINNING; THENCE SOUTH 05 DEGREES 36 MINUTES 56 SECONDS
WEST 45.00 FEET; THENCE NORTH 84 DEGREES 22 MINUTES 04 SECONDS WEST 20.00
FEET; THENCE NORTH 05 DEGREES 36 MINUTES 56 SECONDS EAST 11.67 FEET;
THENCE NORTH 84 DEGREES 23 MINUTES 04 SECONDS WEST 16.00 FEET; THENCE
NORTH 05 DEGREES 38 MINUTES &6 SECONDS EAST 28.33 FEET; THENCE SOUTH B4
DEGREES 23 MINUTES 04 SECONDS EAST 15.00 FEET; THENCE SOUTH 05 DEGREES 23€
MINUTES 56 SECONDS WEST 24,67 FEET; THENCE SQUTH B4 DEGREES 23 MINUTES 04
SECONDS EAST 21.00 FEET TO THE POINT OF BEGINNING)

2 TERMS, PROVISIONS AND CONDITIONS CONTAINED IN ANNEXATION AGREEMENT
MADE BY CITY OF NAPERVILLE, DATED DECEMBER 7, 1981 AND RECORDED
DECEMBER 11, 1981 AS DOCUMENT R81-65242, AS AMENDED BY DOCUMENTS R97-
108562, R2005-66409, R2005-205044 AND R2005-241556, RELATING TO THE
DEVELOPMENT OF THE LAND, FEES AND CHARGES IN CONNECT!ION THEREWITH AND
PROVIDING FOR PARKING AND SETBACK REQUIREMENTS.

(AFFECTS PART OF LOT 1 AND ALL OF LOT 2)

3. COVENANTS AND RESTRICTIONS (BUT OMITTING ANY SUCH COVENANT OR
RESTRICTION BASED ON RACE, COLOR, RELIGION, SEX, HANDICAP, FAMILIAL 5TATUS
OR NATIONAL ORIGIN UNLESS AND ONLY TO THE EXTENT THAT SAID COVENANT (A) 1S
EXEMPT UNDER CHAPTER 42, SECTION 3507 OF THE UNITED STATES CODE OR (B)
RELATES TO HANDICAP 8UT DOES NOT DISCRIMINATE AGAINST HANDICAPPED
PERSONS), RELATING IN PART TO ASSOCIATION, ASSESSMENTS AND LIEN
THEREFOR, CONTAINED IN THE DOCUMENT RECOROED SEPTEMBER 25, 1997 AS
DOCUMENT NO. R97-144807, AS AMENDED BY DOCUMENTS R99-85853, R9B-072255,
R1999-189391, R2005-54037 AND R2005-66769, WHICH DOES NOT CONTAIN A
REVERSIONARY OR FORFEITURE CLAUSE,

(AFFECTS PART OF LOT 1 AND ALL. OF LOT 2}

4, PUBLIC UTILETIES UTILITY AND DRAINAGE EASEMENT AS SHOWN AND SET FCRTH ON
THE PLAT OF PRAIRIE FOINT CORPORATE PARK UNIT 3, RECORDED AS DOCUMENT
R99-51936 AND AS SHOWN ON FLAT OF MONARCH LANDING RECORDED AS
DOCUMENT R2005-102300, AS FOLLOWS:

EASTW3682611.2 16
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10 FEET ALONG THE SOUTHERLY LINE OF LOT 1; 10 FEET ALONG THE SOUTHERLY
LINE AND 7.5 FEET ALONG THE EASTERLY LINE OF LOT 2

GRANT OF PERMANENT EASEMENT RECORDED FEBRUARY 23, 1998 AS DOCUMENT
ROE-045490 AND AS SHOWN ON THE PLAT OF MONARCH LANDING RECORDED AS
DOCUMENT R2005-102300, IN FAVOR OF THE COUNTY OF DUPAGE, STATE OF ILLINOIS,
FOR THE USE OF THE COUNTY DIVISION OF TRANSPORTATION, ITS EMPLOYEES,
REPRESENTATIVE, AGENTS, CONTRACTORS AND ENGINEERS, FOR THE PURFOSE OF
ROADWAY, DRAINAGE AND GRADING IMPROVEMENTS AND PROVISIONS AND
CONDITIONS CONTAINED THEREIN OVER THE FOLLOWING DESCRIBED PROPERTY:

10 FEET ALONG THE SOUTH LINE OF LOT 1

EASEMENT IN FAVOR OF NORTHERN ILLINOIS GAS COMPANY, AN [LLINOIS
CORPORATION, DOING BUSINESS AS NICOR GAS, AND [TS/THEIR RESPECTIVE
SUCCESSORS AND ASSIGNS, TO INSTALL, OPERATE AND MAINTAIN ALL EQUIPMENT
NECESSARY FOR THE PURPOSE OF SERVING THE LAND AND OTHER PROPERTY,
TOGETHER WITH THE RIGHT OF ACCESS TO SAID EQUIPMENT, AND THE PROVISIONS
RELATING THERETO CONTAINED IN THE GRANT RECORDED/FILED AS DOCUMENT NO.
R2005-167870, AFFECTING THE WEST 20 FEET OF THE NORTH 70 FEET OF THE SOUTH
90 FEET OF LOT 2 IN MONARCH LANDING.

PUBLIC UTILITIES UTILITY AND DRAINAGE EASEMENT AS SHOWN AND SET FORTH ON
THE PLATS OF PRAIRIE POINT CORPORATE PARK UNIT 3, RECORDED AS DOCUMENT
R99-51936, AND PRAIRIE POINT CORPORATE PARK UNIT THREE RESUBDIVISION NO. 3,
RECORDED AS DOCUMENT R2001-7594, PRAIRIE POINT CORPORATE PARK UNIT
THREE RESUBDIVISION NO. 4, RECORDED AS DOCUMENT R2001-138505, AND,
MONARCH LANDING RECORDED AS DOCUMENT R2005-102300, AS FOLLOWS:

10 FEET ALONG THE SOUTHERLY LINE BORDERING FERRY ROAD, 7.5 FEET ALONG
THE NORTH LINE SORDERING TOWN LINE ROAD AND THE WESTERLY 10 FEET OF THE
MOST EASTERLY 25 FEET OF LOT 1

LANDSCAPE EASEMENT AS SHOWN AND SET FORTH ON THE PLAT OF PRAIRIE PQINT
CORPORATE PARK UNIT THREE RESUBDIVISION NO. 4, RECORDED AS DOCUMENT
R2001-138505, AND AS SHOWN ON PLAT OF MONARCH LANDING RECORDED AS
DOCUMENT R2005-102300, AS FOLLOWS:

15 FEET ALONG THE MOST EASTERLY LINE OF LOT 1

RIGHTS OF PUBLIC UTILITY COMPANIES IN AND TO THE USE AND MAINTENANCE OF A
WATER LINE ALONG THE SOUTHERLY LINE OF LOTS 1 AND 2, AN ELECTRIC
TRANSFORMER PAD IN THE SOUTHERLY PART OF LOT 1 AND ELECTRIC PEDESTALS
AND UNDERGROUND ELECTRIC LINE ALONG THE WEST LINE OF LOT 1 SHOWN ON A
SURVEY MADE BY V3 CONSULTANTS DATED NOVEMBER 2, 2010, JOB NUMBER
030865C0.

TERMS, CONDITIONS AND PROVISIONS CONTAINED IN AN INTERGOVERNMENTAL
AGREEMENT ATTACHED TO ORDINANCE 05040 RECORDED AS DOCUMENT R2005-
86408 MADE BY AND AMONG NAPERVILLE CAMPUS, LLC,; MONARCH LANDING, INC.;
THE CITY OF NAPERVILLE; AND THE CITY OF WARRENVILLE, RELATING TO THE
DEVELOPMENT OF THE LAND AND PROVIDING FOR CITY SERVICES TO THE LAND.

TERMS, CONDITIONS AND PROVISIONS CONTAINED IN A DECLARATION OF
COVENANTS AND RESTRICTIONS FOR MONARCH LANDING RECORDED APRIL 6, 2005
AS DDCUMENT R2005-70362 AND RE-RECORDED AS DOCUMENT R2005-98883 (BUT
OMITTING ANY SUCH COVENANT OR RESTRICTION BASED ON RACE, COLOR,
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RELIGION, SEX, HANDICAP, FAMILIAL STATUS OR NATIONAL ORIGIN UNLESS AND
ONLY TO THE EXTENT THAT SAID COVENANT (A) IS EXEMPT UNDER CHAPTER 42,
SECTION 3607 OF THE UNITED STATES CODE OR (B) RELATES TO HANDICAP BUT
DOES NOT DISCRIMINATE AGAINST HANDICAPPED PERSONS).

12, TERMS, CONDITIONS AND PROVISIONS CONTAINED IN AN INTERGOVERNMENTAL
AGREEMENT ATTACHED TO ORDINANCE 05-056 RECORDED MAY 17, 2005 AS
DOCUMENT R2006-102286 MADE BY AND AMONG NAPERVILLE CAMPUS, LLC,
MONARCH LANDING, INC., THE WARRENVILLE FIRE PROTECTION DISTRICT AND THE
CIiTY OF NAPERVILLE.

13. NO VEHICULAR ACCESS EASEMENT AS SHOWN AND SET FORTH ON THE PLAT OF
MONARCH LANDING RECORDED AS DOCUMENT R2005-102300, AS FOLLOWS: 12 FEET
ALONG THE NORTH, NORTHWESTERLY, AND MOST NORTHERLY EAST LINE OF LOT 1

14, CONSERVATION EASEMENT AREAS AS SHOWN AND SET FORTH ON THE PLAT OF
MONARCH LANDING RECORDED AS DOCUMENT R2005-102300 AFFECTING PARTS OF
LOT 1. (SEE PLAT FOR EXACT LOCATIONS)

15. STORM WATER MANAGEMENT EASEMENT AREAS AS SHOWN AND SET FORTH ON THE
PLAT OF MONARCH LANDING RECORDED AS DOCUMENT R2005-102300 AFFECTING
PARTS OF LOT 1. (SEE PLAT FOR EXACT LOCATION}

16. RESERVATION FOR FUTURE CONVEYANCE TO ILLINOIS DEPARTMENT OF
TRANSPORTATION FOR ILLINOIS ROUTE 69 RIGHT OF WAY AS SHOWN AND SET
FORTH ON THE PLAT OF MONARCH LANDING RECORDED AS DOCUMENT R2005-
102300, AS FOLLOWS:

25 FEET ALONG THE WESTERLY LINE OF LOT 1 AD 24.

17. SETBACK LINE AS SHOWN ON THE PLAT OF MONARCH LANDING RECORDED AS
DOCUMENT R2005-102300, AS FOLLOWS:

45 FEET ALONG THE WESTERLY LINES, 10 FEET ALONG THE MOST EASTERLY EAST
LINE, 20 FEET ALONG THE SOUTHERLY LINE AND ALONG THE EASTERLY AND
SOUTHERLY LINES BORDERING CORPORATE LANE, ALL IN LOT 1 20 FEET ALONG THE
SOUTHERLY, EASTERLY, AND NORTHWESTERLY LINES OF LOT 2

18, PUBLIC UTILITY EASEMENT AS SHOWN AND SET FORTH ON THE PLAT OF MONARCH
LANDING RECORDED AS DOCUMENT R2005-102300, AS FOLLOWS:

A 34 BY 37 FOOT AREA ALONG THE EASTERLY LINE OF LOT 1
A 20 BY 40 FOOT AREA ALONG THE EASTERLY LINE OF LOT 2

23, SIDEWALK EASEMENT AS SHOWN AND SET FORTH ON THE PLAT OF MONARCH
LANDING RECORDED AS DOCUMENT R2005-102300, AS FOLLOWS:

AN AREA IN THE SOUTHEASTERLY PART OF LOT 1

24, THE PLAT OF MONARCH LANDING RECORDED AS DOCUMENT R2005-102300 INCLUDES
A CERTIFICATION BY THE SURVEYOR THAT THE LAND LYING NORTH OF TOWNLINE
ROAD 1S IN ZONE A AND THAT THE LAND LYING SOUTH OF TOWNLINE ROAD I8 IN
ZONE X AS IDENTIFIED BY THE FEDERAL EMERGENCY MANAGEMENT AGENCY.

25, MATTERS AS SHOWN ON SURVEY PREPARED BY V3 CONSULTANTS DATED
NOVEMBER 2, 2010, JOB NUMBER 03089SCD AS FOLLOWS:

DIRT AND STOCK PLLES.

BEASTWIGE2611.2 18
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26. RIGHTS, IF ANY, OF PUBLIC AND QUASI-PUBLIC UTILITIES IN THE LAND AS SHOWN ON
SURVEY PREPARED BY V3 CONSULTANTS DATED NOVEMBER 2, 2010, JOB NUMBER
030995CD AS FOLLOWS:

TRANSFORMER PAD;

WATER MAINS;

WATER VALVE VAULT;

STORM SEWER;

STORM INLETS;
STORM/SANITARY MANHOLES;
ELECTRICAL METERS;
ELECTRICAL JUNCTION BOXES;
UNDERGROUND ELECTRIC;
PAINTED ELECTRIC LINES;
ELECTRIC PEDESTALS.

7. THE LAND LIES WITHIN THE BOUNDARIES OF A SPECIAL SERVICE AREA AS
DISCLOSED BY ORDINANCE RECORDED AS DOCUMENT R2006-120137, AND IS
SUBJECT TD ADDITIONAL TAXES UNDER THE TERMS OF SAID ORDINANCE AND
SUBSEQUENT RELATED ORDINANCES. '

- e .28. - TERMS, PROVISIONS AND CONDITIONS CONTAINED IN COVENANT RUNNING WITH THE
LAND RECORDED AUGUST {6, 2008 AS DOCUMENT R2006-167687, RELATING TO
INSTALLATION OF AUTOMATIC LAWN SPRINKLING SYSTEM ON THE LAND,
(AFFECTE LOT1) .
29, TERMS, PROVISIONS AND CONDITIONS CONTAINED IN COVENANT RUNNING WITH THE
LAND RECORDED AUGUST 15, 2006 AS DOCUMENT R2006-157688, RELATING TO
INSTALLATION QF AUTOMATIC LAWN SPRINKLING SYSTEM ON THE LAND.

(AFFECTS LOT 2)

EASTWI682611.2 19
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30. TERMS, PROVISIONS AND CONDITIONS CONTAINED IN ORDINANCE NO. 2201, CITY OF
WARRENVILLE APPROVING FINAL PUD PLAN/PLAT AND DOCUMENTS - NAPERVILLE
CAMPUS LLC/MONARCH LANDING - PHASE | (ERICKSON RETIREMENT COMMUNITY), A
COPY OF WHICH WAS RECORDED AUGUST 25, 2006 AS DOCUMENT R2006-185702.

(AFFECTS ALL)

3. TERMS, PROVISIONS AND CONDITIONS CONTAINED IN ORDINANCE NO. 07-104, CITY OF
WARRENVILLE APPROVING A MAJOR CHANGE TO THE PLANNED UNIT DEVELOPMENT
FOR PHASE Il AND IIi OF MONARCH LANDING, A COPY OF WHICH WAS RECORDED
JULY 29, 2009 AS DOCUMENT R2009-117793.

(AFFECTS ALL)

32 ATTENTION 1S DIRECTED TO A PLAT OF HIGHWAY RECORDED MAY 15, 2007 AS
DOCUMENT R2007-90410 DISCL.OSING PLANS FOR FERRY RDAD.

33. PLAT OF EASEMENT GRANT RECORDED FEBRUARY 23, 2007 AS DOCUMENT R2007-
33446 GRANTING PUBLIC UTILITY EASEMENTS OVER PARTS OF LOT 1.

{SEE PLAT FOR EXACT LOCATIONS)

34, EXISTING UNRECORDED LEASES AS DISCLOSED BY RENT ROLL ATTACHED TO THE
ALTA STATEMENT DELIVERED iN CONJUNTION WITH THE CLOSING AND ALL RIGHTS
THEREUNDER OF THE LESSEES AND OF ANY PERSON CR PARTY CLAIMING BY,
THROUGH OR UNDER THE LESSEES.

' 35. RIGHTS OF PARTIES, IF ANY, UNDER RESIDENCE AND CARE AGREEMENTS AS SHOWN
’ 'ON EXHIBIT "A" ATTACHED TO THE ALTA STATEMENT DELIVERED IN CONJUCTION
' : WITH THE CLOSNG AND OF ANY PERSON OR PARTY CLAIMING BY, THROUGH OR
UNDER SAID AGREEMENT.

EASTW1682611.2 20
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EXHIBIT 3

EASTW1682611.2
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS

DALLAS DIVISION
In re: § Case No. 10-34176
LINCOLNSHIRE CAMPUS, LLC, et al* § Chapter 11
Debtors, g Jointly Adrministered

NOTICE OF ENTRY OF ORDER APPROVING DEBTORS’ (I) CONFIRMING THE
DEBTORS’ THIRD AMENDED JOINT PLAN OF REORGANIZATION UNDER

CHAPTER 11 OF THE BANKRUPTCY CODE AND (I} EFFECTIVE DATE
PLEASE TAXKE NOTICE THAT:

An order (the “Plan Confirmation Qrder’™) of the Honorable Stacey G.C. Jernigan,
United States Bankruptcy Judge, approving tﬁe Debtors’ Third Amended Joint Plan of
Reorganization Under Chapter 11 of the Bankruptcy Code, dated September 30, 2010 [Dkt.
No. 345] (including all exhibits thereto and as the same may be further amended, modified or
supplemented from time to time, the “Plan™)’ was entered on November __, 2010 [Dkt. No. __].
PLEASE TAKE FURTHER NOTICE THAT:

' The Plan Confirmation Order is available for inspection at the office of the Clerk
of the Bankruptcy Court for the Northern District of Texas, Dallas Division, and may be
reviewed during the regular hours of the Bankruptcy Court or online through the Bankruptey
Court’s intemet website at www.tknb.uscourts.gov. Please note that a PACER password and
login are required to access documents on the Bankruptcy Court’s website. Copies of the Plan

Confirmation Order can also be viewed online, free of change, at

www.bmegroup.com/lincolnshire.

* The Debtors in these chapter | | cases are (a) Lincolnshire Campus, LLC, Case Ne. 10-34176, (b} Naperville
Campus, LLC, Cese No. 10-34177, {¢) Monarch Lending, Inc., Case No. 10-34179, and (d) Sedgebrook, Inc., Case
No. 10-34178.

EASTM36B2611.2 2
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PLEASE TAKE FURTHER NOTICE THAT:

The Effective Date of the Plan is expected to occur on November __, 2010,

PLEASE TAKE FURTHER NOTICE THAT:

The Plan and its provisions are binding on the Debtors, SCD, any holder of a

Claim against, or [nterest in, the Debtors and such Holder’s respective successors and assigns,

whether or not the Claim or Tnterest of such Holder is impaired under the Plan, as provided in the

Plan.
Dated: _ 2010
DLA PIPER LLP (US)

By:_/fs/ Vincent P. Slusher
Vincent P. Slusher, State Bar No.
00785480
vince.slusher@dlapiper.com
1717 Main Street, Suite 4600
Dallas, Texas 75201

Telephone: (214) 743-4572
Facsimile: (972) 813-6267

Thomas R. Califano, NY Bar No. 2286144
thomas.califano@dlapiper.com .
Jeremy R. Johnson, NY Bar No. 4307617
jeremy.johnson@d!lapiper.com

1251 Avenue of the Americas

New York, New York 10020-1104
Telephone: (212) 335-4500

Facsimile: (212) 335-4501

MeGUIRE, CRADDOCK & STROTHER, P.C.

By:_/s/ J. Mark Chevallier

J, Mark Chevallier, State Bar No. 04]89170
mchevallier@mcslaw.com

James G. Rea, State Bar No. 24051234
jrea@mecslaw.com

3550 Lincoln Plaza

500 N. Akard St.

Dallas, TX 75201

Telephone: (214) 954-6800

Facsimile: (214) 954-6850

Martin T. Fletcher, MD Bar No., 07608
mflcicher@wiplaw.com

Stephen F. Fruin, MD Bar No. 08456
struin@wtplaw.com

Thomas J. Francella, Jr., DE Bar No 3835
tfrancella@wtplaw.com

Seven Saint Paul Street

Balitimore, MD 21202

Telephone; (410) 347-8700

Facsimile: (410) 732-7092

* All capitelized terms not defined herein sha!! have the meaning ascribed to them in the Plan and Plan

Confirmation Order.
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UNITED STATES BANKRUPTCY COURT

NORTHERN DISTRICT OF TEXAS
CERTIFIED COPY

I, Tawana C. Marshall , Clerk of the United States Bankruptcy Court, certify

that the attached is a true and full copy of page(s) 1 through 54  of the original

Amended order confirming third amended chapter 11 plan EQD 11/16/2010 in 10-34176.

now existing among the records of this Court.

In testimony whereof [ sign my name, and affix the seal of this Court at

Dallas _ _, in this State, on November 16. 2010
City Date

Tawana C. Marshall
Clerk of the Bankruptey Court
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ATTACHMENT 3

OPERATING IDENTITY/LICENSEE CERTIFICATE OF

GOOD STANDING

Operating ldentity/Licensee
[Provide this information for each applicable facility, and insert after this page ]

O
&

1800010-2

Exact Legal Name: Lincolnshire Senior Care, LLC
Address: 800 Audubon Way, Lincolnshire L 80069

Non-profit Corporation O Partnership
For-profit Corporation’ O Governmental
Limited Liability Company O Sole Proprietorship ] Other

Corporations and limited liability companies must provide an lHinois Certificate of Goed Standing.
Parnerships mus! 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.

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

SRR
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File Number 0333456-2

To all to whom these Presents Shall Come, Greeting:

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

LINCOLNSHIRE SENIOR CARE, LLC, A DELAWARE LIMITED LIABILITY COMPANY
HAVING OBTAINED ADMISSION TO TRANSACT BUSINESS IN ILLINOIS ON OCTOBER
04, 2010, 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 27TH

day of JANUARY AD. 2011

! "‘é, 7 P "
Authentication #: 1102701480 _Wae/

Authertticate at. hitp/www.cyberdriveillinols,com

SECRETARY OF STATE
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OPERATING IDENTITY/LICENSEE CERTIFICATE OF

GOOD STANDING

Operating Identity/Licensee
[Provide this information for each applicable facility, and insert after this page.]

Exact Legal Name: | incolnshire Holdings, LL.C

Address: 2255 ERICKSON DRIVE, NAPERVILLE, iL 60563

18000102

Non-profit Corporation O Partnership
For-profit Corporation O Govemmental
Limited Liability Company O Sole Proprietorship O Other

Corporations and limited liability companies must provide an [llinois Certificate of Good Standing.
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 parther.

Persons with 5 percent or greater Interest In the licensee must be identified with the % of
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File Number 0333335-3

To all to whom these Presents Shall Come, Greeting:

1, Jesse White, Secretary of State of the State of 1llinois, do
hereby certify that

LINCOLNSHIRE HOLDINGS, LLC, A DELAWARE LIMITED LIABILITY COMPANY
HAVING OBTAINED ADMISSION TO TRANSACT BUSINESS IN ILLINOIS ON OCTOBER
21,2010, UNDER THE ASSUMED NAME OF LINCOLNSHIRE SB HOLDINGS, LLC,
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 TIIE
STATE OT ILLINOIS.

In Testimony Whereof, I hereto set
my hand and cause to be affixed the Great Seal of
the State of Illinois, this 3RD

day of FEBRUARY A.D. 2011

%, v - % : P
AN NS £ %
Authentication # 1103400168 M

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

SECHRETARY OF STATE
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ATTACHMENT 4

ORGANIZATIONAL RELATIONSHIPS -

ORGANIZATIONAL
CHART
Senior Care Lincolnshi.re, Fundamental Partners LP Fundamental MLSB
LLC {Delaware Limited Partnership) Holdings LLC
10.0% 74.67% 12.06%
4

Lincolnshire Holdings, LLC

100%

Life Care Services
(Management Services —_— Lincolnshire Senior Care,

Agreement) e

100%4'

Property
Sedgebrook

1800:010-2
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ATTACHMENT 5

FLOOD PLAIN REQUIREMENTS

This criterion is not applicable to this application for a CON permit, because the proposed
application involves no construction activites, The skilled nursing facility at Sedgebrook is
already built and operating under an IDPH license. 44 skilled nursing beds already exist at
Sedgebrook, but these beds are restricted to residents of Sedgebrook, a continuing care
retirement community. Sedgebrook proposes to remove the restriction from those beds so that
all in the community who require skilled nursing care can be admitted into Sedgebrook.

Even so, the Applicant attests that this project complies with attests with the requirements of

Tllinois Executive Order #2005-5, We have included copies of the relevant Firmettes in this
attachment.

1800010-2
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ATTACHMENT 6

ILLINOIS HISTORICAL PRESERVATION AGENCY
LETTER

This criterion is not applicable to this application for 8 CON permit, because the proposed
application involves no construction or facility modernization activities. The skilled nursing
facility at Sedgebrook was built in the last five years. Furthermore, the Project contemplates
removal of the continuing care restriction from 44 beds and the establishment of an additional 44

beds in existing space constructed for that purpose.

However, we have obtained a letter from the Ilfinois Historical Preservation documenting that there
are no historic, architectual or archaeological sites within the project area. This letter is attached

as Appendix D.

1800010-2
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ATTACHMENT 7
PROJECT COST/SOURCE OF FUNDS
Ttemization of Costs Not Otherwise Identified in the Project
Cost/Source of Funds Table

The cost of $100,000 for architectural fees may be required if the Sedgebrook market study
determines that the current physical lay out of the units needs to be amended.

The cost of $400,000 identified for Moveable or Other Equipment is intended for beds, furniture

for units and common space furniture as well as equipment required to make the currently vacant
3" floor operational for the 44 additional general long term care beds,

1800010-2

Aftachment 7 119




ATTACHMENT 8

OBLIGATION

Project Obligation will occur after permit issuance.

1800010-2
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ATTACHMENT 9

COST SPACE REQUIREMENTS

Gross Square Feet

Amount of Proposed Total Gross Sguare Fest

That Is:
-~ New . Vacated
Dept. / Area Cost Eflstmg Propossd Const. Modemized Asls Space

REVIEWABLE

Skilled Nursing $1,590,000 [ 70,302 70,302 0 0 70,302

Total Clinical $1,690,000 | 70,302 70,302 0 70,302

NON REVIEWABLE

Administrative $140,000 9,472 9,472 0 0 8472

Tota! Non-clinical $140,000 8,472 9,472 0 0 9,472

TOTAL $1,730.000 | 75774 79,774 0 0 79,774

1800010-2
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ATTACHMENT 10

DISCONTINUATION

a) Information Requirements — Review Criterion

This Project will discontinue the current 44 restricted continuum of care beds and re-establish a
total of 88 beds, increasing the total number of available beds by 44. Furthermore, the re-
establishment of the beds as unzestricted beds will allow direct admissions from other health care
providers in the area, thus providing care to local residents. As this is a reclassification of
existing beds, no clinical services will be discontinued. The reclassification of existing beds will
occur upon approval of this CON application; therefore, there will not be an interruption of
services to residents. The physical plant and equipment will continue to be used to scrve the
residents of the Sedgebrook continuing care community, as well as the community in general.

b) Reasons for Discontinuation — Review Criterion

The sole reason for the discontinuation of the 44 continuum of care restricted beds is to reclassify
the existing beds to direct admit beds to allow for admissions from the surrounding community.

) Impact on Access — Review Criterion
There will be no detrimental impact on access for residents of this community. In fact, the

reclassification of existing beds and addition of additional beds will relieve the current 293 bed
shortage experienced by HSA 8 and the 59 bed shortage experienced by Lake County.
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SEDGEBRCDK

January 21, 2011

Mr. Dale Galassie
Chairman
Mlinois Health Facility and Service Review Board

525 West Jefferson Street
Springfield, Illinois 62761

Re: Certificate of Need Application for Sedgebrook Health Center, Attachment 10 -
Discontinuation

Dear Mr. Galassie,

This letter is sent in regard to the Sedgebrook Health Center which is applying for a
Certificate of Need ("CON") permit application to open its 88 skilled-nursing beds to the
general public. This will be accomplished by discontinuation of the current 44 beds and
the reapplication for 88 beds to be available to the public. This letter serves as
cerlification that all questionnaires and data required by HFSRB and IDPH 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.

Sincerely,

David Reis
CEQ, Senior Care Development LLC

Notarization:

Subscribed and sworn to beforene this ,2‘& day of \]@5 wli , 20&

g

TERESA BERNARDI
Public, State of New York
No. 01BES187450

mm':li ”’?e""z'&'?z
xpires May 19, Attachment 10 123

800 Audubon Way * Lincolnshire, IL 60069 « P 847.876.2100 F 847.876.2055 * WelcomcToSedgebrook.com

A SENIOR CARE DEVELOPMENT, T.LC AFFIIATED COMMUNITY « MANAGED BY L1k CARE SERVICES, LLC




ATTACHMENT 11

BACKGROUND OF THE APPLICANT

Please find the attached certification from the Applicant as well as licenses associated with this
Project.
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SEDGEBRCDK

January 21, 2011

Mr. Dale Galassie

Chairman

Tilinois Health Facility and Service Review Board
525 West Jefferson Street

Springfield, Illinois 62761

Re: Certificate of Need Application for Sedgebrook Health Center, Attachment 11 — Background
of Applicant

Dear Mr. Galassie,

The following information addresses the four points of the subject criterion 1110.230:

1. There are no health care facilities owned or operated by the applicant, as defined by 77
IIl. Adm. Code 1100.230(a), other than the facility subject to this application.

2. Proof of current licensure and accreditation is attached.

3. There has not any been adverse actions taken against the health care facilities owned or
operated by the applicant during the three years prior to the filing of the application.

4. This letter serves as authorization permitting HFSRB and IDPH to access any documents
necessary to verify the information submitted in response to the requirements of this
subsection or to obtain any documentation or information which the State Board or
Agency finds pertinent to this subsection.

Sinc ,

LY [
e —

David Reis
CEO, Senior Care Development LLC

Notarization:

3% - .
Subscribed and sworn to before me this 28 day Oumﬂi‘y, 20 _ﬂ

: TERESA BERNAR
Signature bf Notary Notary Pubiic, State of N.B IYorI:
No. 01BES187450

in Westcheater Count
Cammission Expires May 19, 2052 Attachment 11 125

800 Audubon Way « Lincolnshire, IL 60069 » P 847.876.2100 F 847.876.2055 * WelcomeToSedgebrook.com
A SENIOR CARE DEVELOPMENT. [.LC AFFILIATED COMMUNITY « NANAGED Y LIFE CARE SERVICES. LLC







ATTACHMENT 12

PURPOSE OF THE PROJECT

The Illinois Department of Public Health determined that there is a need for 293 additional long-
term care beds in Health Service Area 008 and a need for 59 additional long-term care beds in
the Lake County Health Planning Area specifically. (See attached Inventory of Health Care
Facilities and Services and Need Determinations —~ Long-Term Care Bed Inventory Update,
updated January 18, 2011.) Because of this shortage, local residents do not have full access to
long-term care.

This Project will address the previously referenced issue of bed shortage by increasing the total
number of beds available to local residents and removing restrictions on the use of these beds.
First, by discontinuing the current 44 beds and re-establishing a total of 88 beds, this project will
increase the total number of available beds by 44 for a total availability of 88 beds. Furthermore,
the re-establishment of the beds as unrestricted beds will allow direct admissions from other
health care providers in the area, thus providing care to local residents.

As soon as the Certificate of Need is approved, Sedgebrook can immediately reduce the bed

shortage in Health Service Area 008 by 44 beds and begin to admit community members in need
of long-term care into the currently existing beds.
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ATTACHMENT 12

PURPOSE OF THE PROJECT

LONG-TERM CARF BED INVENTORY UFDATES
01977008 - 43/16°2011
LONG-TERM CARE GENERAL NURSING BED XEED

CALCULATED AFPPROVED ADDITIONAL BEDS NEEDED
PLANNING AREA BED NEED BLD® OREXCESSBEDS ()
Pery 3 20 3
RAndolpl 580 497 38
Richlmad 333 e 24
Union 347 23 4
Washingron 169 263 { o)
Wayne 1] 60 (@ 1))
White 317 353 {19
Williameen 574 563 1
HEALTH SERVICE AREA 005
Fleming Area 6-A 376 1.390 {1.529)
Plosaiog Accs §-B 4,283 410 3
Planning Ares 5-C 4,706 3039 { 333}
HEALTH SERVICE AREA 007
Plamying Ares 1A 4101 3210 (5]
Flrming Area 7-B 6,896 7.103 { 07
Plrmning Aren 7-C 6626 5.900 636
Placsing Area 7D pT ) 2698 { 356)
Plaoning Area 7-E p242 £.569 73
BEALTH SERVICE AREA )
Kane 2945 3,030 [ ]
Lake £884 4,823 39
McHenry 1344 1,028 36
HEALTH SERVICE AREA [l
Gruady 29 265 [ 5]
Fenkakee 123¢ 1.363 { 109)
Keadll 213 183 8
Wil 3,035 2810 235
HEALTH SERVICE AREA 010
Henry [$7] 518 ¢ 50)
Merver 182 172 16
Rock kiland 1,269 1.316 (57
HEALTH SFRVICE AREA 611
Claden 402 407 )
Madisen 1973 1216 { 143)
Monacoe 447 34 133
St.Clar 1187 1,994 { 10Ty
LONG.TERM CARFE ICE/DD 16 BED NEED
CALCULATED APPROVED ADDITIONAL BEDS NEEDED
FPLANSIDVG AREA BED NEED BEDS OREXCESSBEDS()
HSA 1 157 360 {103
HSA L 183 333 ( 68)
ASAl ne 383 { 155)
HSA 4 E1H] 334 [} )
H3A S 2583 ™ { 450y
HSAGTERY 3318 1,153 L1
HSA 10 B4 40 44
HSA I Tl 334 ¢ 162)
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ATTACHMENT 13

ALTERNATIVES

The alternatives to the Project are limited. The State’s revised Inventory of Health Care
Facilities and Services and Need Determination — Long-Term Care Bed Inventory Update, dated
January 18, 2011, shows a need for 293 additional long-term care beds in Health Service Area
008 and a need for 59 additional long-term care beds in the Lake County Health Planning Area.
A copy of the relevant page of the Long-Term Care Bed Inventory Update is included in this
attachment. This Project will discontinue 44 long-term care beds and, at the same time, establish
88 unrestricted long-term care beds. This simple, efficient, and very low cost Project is the best
solution to address the long-term care bed shortage in the health planning area.

Alternative Options
A project of greater or lesser scope and cost

The Sedgebrook Facility's skilled-nursing facility for 88 beds already exists. The the facility has
only 44 licensed beds, it was built to eventually have 88 beds, and Sedgebrook has only to
furnish the other 44 beds to comply with licensure standards. Therefore, this is a minimal cost
project, and Sedgebrook cannot propose a project of less cost.

Sedgebrook considered the alternatives of proposing a project of greater or lesser scope.
Sedgebrook does not anticipate a need for a project of greater scope to meet the needs of campus
and outside community residents. A project of lesser scope would less fully address the bed
need.

The alternative of doing nothing, i.¢., not moving forward with this establishment of nursing care
beds, would do nothing Lo address the calculated bed need of 59 beds and would be no less
expensive in terms of capital costs than the proposed project. This application addresses, in part,
the State’s identified need for 59 additional nursing care beds,

Pursuing a joint venture or similar arrangement with one or more providers or entities to
meet all or a portion of the project's intended purposes; developing alternative seitings to
meet all or a portion of the project's intended purposes

Pursuing a joint venture or similar arrangement with another provider would not address the bed
need in the Planning Area without the construction of another skilled nursing facility at
significant cost. This Project does not involve any construction or other costs and is the most
efficient way to address the area bed need. The Project will repurpose existing restricted services
and structures and thus does away with the need for developing alternative settings to meet the
Project's intended purposes. As a result, Sedgebrook will be better able serve the needs of a
greater number of seniors, without burdening the local health care system with additional capital
and start-up costs and without any lost time.

Utilizing other health care resources that are available to serve ail or a portion of the
population the Project proposes to serve
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As the State has identified a 59 bed need in the Planning Area, there are no available health care
resources to meet that need without the addition of skilled-nursing beds. This Project is for the
establishment of a new category of service, i.c., general long-term care nursing beds.
Furthermore, the use of these beds are necessary to provide the seamless provision of care that
Sedgebrook intends for its residents. To utilize other health care resources to mect the needs of
its residents would run counter to Sedgebrook's stated goals and promises to residents.

Other Considerations

The proposed project is the most advantageous and efficient alternative available to address the
bed need in the Planning Area. This Project offers a conservative alternative that will improve
the availability of general long-term care nursing. The benefits of the Project will be
immediately available to seniors and their families, since no additional construction or lag-time
is necessary to make the beds available. This project is addressing the need for additional
nursing care beds as identified in the Inventory of Health Care Facilities and Services and Need
Determinations, Long-Term Care Bed Inventory Update, updated January 18, 2011. Therefore,
this alternative was selected as the most viable.

There are no construction or other costs associated with this alternative. It addresses the access
issues not only for the Applicant’s existing residents, but also for the general geriatric population
within the Planning Area who are in need of nursing services. While empirical data
demonstrating that the proposed project will improve the quality of care are not available, it is
elemental that the increased availability of long-term care beds in a shortage area will improve
the quality of care available to senior residents of the service area, as well as those individuals
already residing in Sedgebrook.

The Project is the best option for addressing the arca bed need. Local hospitals support the
proposed Project and have indicated that they would immediately refer patients to Sedgebrook.
The beds the Project establishes will be immediately available.
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ATTACHMENT 13

ALTERNATIVES

LONG-TERM CARE BED INVENTORY UFDATES
03192008 - 0172011
LONG. TERM CANE GENERAL NURSENG BED NYED

CALCULATED AFPROVED ADDITIONAL BEDS NEEDED
PLANNING AREA BED NEID BEDS OR EXCESS BEDS ()
Py ns ne 5
Randolpl 550 152 3%
Richlad 333 k) Rt
Uniag W? %3 i
Wishingroo 169 263 { s9)
Wayne 133 téd { 36)
Wity 337 353 { iB)
Will 574 363 11
HAEALTH SERVICE AREA 808
Plaoning Aren 6-A 5.766 1290 {1.524)
Plapning Aces 6-B 4128) 4210 m
Plagning Area 6.C 4,706 3.039 ¢ 333
HEALTH SERVICE AREA 007
Plauing Area 7-A £1401 N0 91
Pleoming Aren 7.8 6596 7103 { 207
Flzming Area 7.C 6,626 5990 636
Plaming Ares 7.D 1342 1698 { 356)
Plaming Aren T-E 9,242 3.969 18
HEALTH SERVICE AREA 008
Foane 1048 3,030 ( 8
Lake 4,804 4825 59
MeHeary 134 1,028 316
HEALTH SERVICE AREA 000
Gready 239 265 L]
Fm¥ukee 1,259 1368 ( 109)
Kendall 13 185 b1
will 3,055 1810 245
HEALTH SERVICEAREA 010 '
Henry 23 518 {50
Bblersa 182 172 14
Rexk lland 1289 1316 {37y
HEALTH SERVICE AREA o1
Cloloa 2 07 {3
Madison 207 1244 { 143)
Mogroe w? 324 123
$1.Clair 2,187 1,294 {107
LUNG-TERM CARE ICE/DD 16 BED NEED
CALCULATED APFROVED ADDITIONAL BEDS NEEDED
PLANNING AREA BED NEED BEDS OR EXCESS BEDS (1
HSA} 57 260 103)
HSA2' 265 313 { 68)
ASA 3 8 1l {155
HSA4 ny 334 (15
HSA 3 253 703 { 450)
HEAL1I &Y 3316 1,133 1,18}
HSA 10 ] 40 I
ASA 1) 732 384 { 167}
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ATTACHMENT 14

SIZE OF THE PROJECT

The square footage of the existing facility is 906 bgsf’bed (79,773 total square feet), which
exceeds the state standard of 435-717 bgsfibed. The additional GSF is necessary and justified,
because 1) the existing facility's physical configuration is currently 906 GSF/bed, which
constrains and impedcs reducing it to the State standard, and 2) the Project involves the
conversion of the existing beds from being restricted to internal use to being open for direct
admission from outside Sedgebrook, without changing the space in any way.

* The skilled nursing facility at Sedgebrook is already built and operating under an IDPH
license. 44 skilled nursing beds already exist at Sedgebrook, but these beds are restricted to
residents of Sedgebrook, a Continuing Care Retirement Community. Sedgebrook proposes to
remove the restriction from those beds so that all in the community who require skilled nursing
care can be admitted into Sedgebrook.

Size of Project
Department/Service Proposed State Standard Difference Met Standard?
BGSF/DGSF
General Long-Term Care 906 BGSF 435-717 189 No
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ATTACHMENT 15

PROJECT SERVICES UTILIZATION

Utilization
Historical Proiected
Dept/Service | Utilization/Patient Uti Ject State Standard Met Standard?
tilization
Days ¢tc.
General Long 0, 0 0
Year | e 26% 52% 90% No
General Long " 0 o
Year 2 Term Care 26% 90% 20% Yes

Applicant currently possesses a 44 bed general long term care skilled nursing facility that is
available to residents of the continuing care retirement community. As such, Applicant already
possesses an estimated census of 26% occupancy of 88 beds. The Project proposes to
discontinue 44 restricted use beds and establish 88 direct admit skilled beds. Thus the continuing
care retirement community will be building upon its already existing patient base with
admissions from the community. Applicant anticipates incremental admissions numbering
approximatcly 3 patients per month. A detailed projection follows.
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ATTACHMENT 15

PROJECT SERVICES UTILIZATION

PROJECTED CENSUS INFORMATION
SEDGEBROOK HEALTH CENTER

TOTAL CENSUS
Occupancy
Month Census Beds Rate
Jan-11 23 88 26%
Feb-11 23 88 26%
Mar-11 23 88 26%
Apr-11 28 88 32%
May-11 28 88 32%
Jun-11 28 88 32%
Jul-11 31 88 35%
Aug-11 34 88 39%
Sep-11 Y 88 42%
Oct-11 40 88 45%
Nov-11 . 43 88 49%
Dec-11 46 88 52%
Jan-12 49 88 56%
Feb-12 52 88 59%
Mar-12 55 88 683%
Apr-12 58 88 66%
May-12 61 88 69%
Jun-12 - 64 88 o T3%
Jul-12 67 88 76%
Aug-12 70 88 80%
Sep-12 73 88 83%
Oct-12 76 88 86%
Nov-12 79 88 90%
Dec-12 79 88 90%
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ATTACHMENT 28

PLANNING AREA NEED

The most-recently available IDPH Inventory of Health Care Facilities and Services and Need '
Determinations - Long-Term Care Bed Inventory Update, dated January 18, 2011, indicates a
need for 293 additional long-term care beds in Health Service Area 008 and a need for 59
additional long-term care beds in the Lake County Health Planning Area. A copy of the
relevant page of the Long-Term Care Bed Inventory Update is included in this attachment. The
Project proposes to discontinue 44 beds and establish 88 skilled beds. This will result in 2 long-
term bed need in the Lake County Health Planning Area of 15 beds after discontinuation and
establishment and thus the Project is in conformance with the projected bed deficit. The
proposed number of beds does not exceed the number of the projected deficit. A copy of the
relevant page of the Long-Term Care Bed Inventory Update is included in this attachment.
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ATTACHMENT 28

PLANNING AREA NEED

LOMG-TERM CARE BED INVENTORY UPDATES
0%/19/2008 - 1162010
LONC-TERM CARE GENERAL NURSING BED NEED

CALCULATED APPROVED ADDITIONAL BEDS NEEDED
PLANNING AREA BED NEED BEDS OR EXCESS BEDS
Pemy 15 10 5
Randoiph 550 452 -4
Richlmnd 133 e 4
Urion M7 193 54
Washington 169 163 (M
Weynt 133 16% { 36)
White 137 355 {19
Williemaon 5T4 $63 11
HEALTH SERVICE AREA Q0
Planning Ares 6-A 5,766 7.190 (1,524)
Ploming Area 6-B 4,18% 4,210 r ]
Plmn ing, Area 6-C 4,704 3,039 { 333}
HEALTH SERVICE AREA 407
Plmning Area 1-A 4,101 .20 891
Ploning Ares 1-B 5.8% 7.103 (07
Plenning Area 7-C 6,626 5,988 638
Plmning Area 7.0 1.342 1,598 { 556}
Panning Area T-E 9,242 8,349 173
HEALTH SERYICE AREA 008
Kene 2948 2910 E:4
Lake 4384 4,810 L.
McHenry 1.344 1,028 36
HEALTH SERVICE AREA 00%
Orundy b 265 ( 28
Kenkzker 1,258 1,36% { 109
Kendall 213 188 ]
will 3.085 2.810 245
HEALTHEERYICE AREA 010
Hory 428 51B { 90)
Meacer 182 172 10
Reck [Hmd 1,259 1,308 { 49)
HEALTH SERVICE AREA (31}
Climen 402 407 ()]
Mudison 0N 2,214 { 14N
Manroe 443 324 i)
51, Clair PR 2,204 {107)
LONC-TERM CARE ICFDD 16 BED NEED
CALCULATED APPROVED ADDITIONAL BEDS NEEDED
PLANNENG AREA BED NEED BEDS OH FXCESS BEDS
H3A L 257 360 {101
H3A 2 268 3133 { 68)
H34 3 218 383 {135}
H3A 4 e n4 (%))
HSAS 153 3 { 450}
HSA G678 &Y ERIT 1.1 2,95
HS5A 10 &4 44 L]
HSA 11 112 384 { 162)
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ATTACHMENT 28

PLANNING AREA NEED — SERVICE TO PLANNING
AREA RESIDENTS

Sedgebrook's primary purpose in removing the restriction from Sedgebrook's existing 44 beds
and the increase in total bed capacity to 88 beds is to further mission and provide the north west
suburban community of Chicago with needed health care and long-term care. Sedgebrook is a
continuing care retirement community, which allows residents to age in place and receive any
needed long-term care on site. Sedgebrook is committed to offering this same convenience to
other residents of the Lake County Health Planning Area and health service area 008. Currently,
100% of the facility's admissions are from the facility as the currently approved bed use is only
for residents of the continuing care retirement community. '
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ATTACHMENT 28

PLANNING AREA NEED - SERVICE DEMAND -
ESTABLISHMENT OF CATEGORY OF SERVICE

Historical Referrals — All historical patients have been patients from within the community due
to the original continuum of care restriction.

Projected Referrals — Included in Appendix A are letters from local providers confirming their
intent to utilize the skilled nursing facility at Sedgebrook by referring patients there. These
letters are intended to show that by removing the continuum of care restriction on the 44 beds at
Sedgebrook and increasing the total number of beds to 88 beds, thus expanding the skilled
nursing facility to more local residents, Sedgebrook will be fulfilling a strong demand in the area
for skilled nursing care. Letters are attached in Appendix A.

Projected Service Demand — Attached below is the population growth calculated using Census
Bureau population figures for Lake County from the 2000 Census and 2008 Population
estimates. The population growth for residents over the age of 60 is anticipated to increase over
35% between 2000 and 2008. A majority of this population increase is anticipated in the 60-64
year old age range. As this group continues to age, additional facilities will be required to meet
the medical needs of this population. As such, the service demand in Lake County for general
long-term care beds will increase.

Lake County Population Figures®

L&ge Range | 2000 | 2008 I Change | % Change |
Under § years . 52 978 50,510 {(2,468) -5%
5 to 9 years 55,785 54,120 (1,665) -3%
10 to 14 years 51,861 56,793 4,032 10%
15 to 19 years 48,500 56,513 8,013 17%
20 to 24 years 37,733 45,628 8,895 24%
25 to 34 years 87,983 89,705 1,722 2%
35 to 44 years 115,530 101,567 {13,963) -12%
45 to 54 years 89,642 112,128 22,486 25%
55 to 59 years 28,964 43,092 14,128 49%
60 to 64 years 20,391 32,534 12,143 60%
B85 to 74 years 30,625 38,865 8,340 27%
75 to B4 years 18,323 22,074 3,751 20%
85 years and over 6,041 7,824 1,783 0%
Total Population 644,356 712,453 68,097 11%
60 years and over 75,380 101,397 28,017 35%

* Population statistics oblained from the US Census Bureau available at
http:/ffactfinder2.census.gov/faces/nav/jsf/pages/searchresults. xhtml Pref=geo &refresh=tEnone

1800010-2

Attachment 28 142




ATTACHMENT 28

PLANNING AREA NEED -~ SERVICE ACCESSABILITY

The number of beds being established is necessary to improve access for planning area residents,
as published in the Inventory of Health Care Facilities and Services and Need Determinations -
Long-Term Care Bed Inventory Update, January 18, 2011, which indicates a need for 293
additional long-term care beds in Health Service Area 008 and a need for 59 additional long-term
care beds in the Lake County Health Planning Area. A copy of the relevant page of the Long-
Term Care Bed Inventory Update is included in this attachment. This Project will satisfy 44
beds of that 59 bed shortage. The 88 unrestricted beds will also address access limitations, by
providing skilled nursing care for those with Medicare and managed care coverage.

Additionally, Sedgebrook provides access to appropriatc nursing care for residents of
Sedgebrook who prefer their heaith care to be provided in a the seamless care provision model
that a CCRC can provide. :
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ATTACHMENT 28

PLANNING AREA NEED - SERVICE ACCESSABILITY

LONG-TERM CARE BED INVENTORY UPDATES
0N 00s - 011612010
LONG.TERM CARE GENERAL XTRSING BED XEED

CALCULATED AFFROYED ADDITIONAL BEDS NEEDED
PLANNDNG AREA BED NEED BEDS OREXCESS BEDS{}
Peay us a0 5
Randolph 550 2 s
Richiznd 333 i 29
Unian 347 3 34
Washiagwn 169 263 [
Wrpne 133 169 ( 35
White 37 355 {18
Willintaror 374 363 1
HEALTH SERVICE AREA 006
Planning Area §-A 3.166 7.2%0 {1524
Plonsting Ares 6-B 1283 4,210 R1]
Plaming Ares 6-C 1.706 5,038 £ 333)
HEALTH SERVICE AREA 007
Plamming Area 7-A 4101 310 _891
Placning Aven 7-B 6,896 7.103 { 207
Plaming Ases 7.C 5,626 5.090 636
Plerciing Area 7-D 234 . { 558)
Planaing Aren 7-E 9,242 1.959 73
HEALTH SERVICE AREA o0s
Rane 1,948 3,030 (8
Lake 4,884 4,825 b1
MeHenry L34 1,008 316
HEALTH SERVICE AREA 009
Grundy paL %3 (M
Kmkrkes 1259 1.368 {109
Keadall n 185 b1
wil 3,033 40 145
HEALTH SERVICE AREA 010
Henry 428 518 D)
Merrer 152 172 10
Rook Ieland 1.259 1316 [ 5Ty
BEFEALTH SERVICE AREA o1t
Cliton 402 407 )
Madison 2,073 2,216 { 143)
Mooroe 447 324 123
St.Clair 218 2,294 L1

LONG.TERM CARE ICF/DD 16 HED NEED

CALCULATED APFROVED ADDTITONAL BEDS NEEDED
FLANNING AREA BED NEED BEDS OR EXCESS BEDS (
HSA 1 bEY 360 € 103)
HSA 2 265 33 ( &8
HSA} fatd 30 (155
HSA 4 ne m &5
HEA 3 253 m ¢ 450y
ASAG7I&S 1316 1,13 2,183
HSA 10 4 ©w a4
HSA 11 m 384 {16
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ATTACHMENT 28

UNNCESSARY DUPLICATION OF SERVICES

The attached tables show the following information:

o A list of zip code areas that are located, in total or in part, within 30 minutes normal
travel time of the project's site;

» The total population of the identified zip code areas (based upon the 2000 population
numbers available for the State of Illinois population available at
http://www.census.gov/geo/www/gazetteer/placesZk.html ); and

¢ The names and locations of all existing or approved health care facilities located within
30 minutes normal travel time from the population site that provide the categories of bed
service that are proposed by the project.

¢ Mapquest maps of driving times and distances are included in Appendix B in the order
they appear in the facility table.

Zip Code Populatien
60004 52,735
60005 29,183
60008 23,318
60015 27,224
60025 49,574
60026 | 2000 Census Data Unavailable
60035 28,772
60040 5,645
60042 8,877
60044 15,516
60045 22,248
60046 30,225
60047 38,168
60048 28 562
60062 40,392
60067 50,825
60068 7,204
60070 16,126
60073 39,115
60084 13,061
60085 72,937
60087 23,530
60089 42,115
60090 36,736
62249 13,449
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ATTACHMENT 28

MALDISTRIBUTION

This Project will not result in maldistribution, because there is not an excess of long-term care
beds in health services area 008 or the Lake County Health Planning Area. On the contrary, this
area has a need for 59 additional beds, as published in the Inventory of Health Care Facilities
and Services and Need Determinations - Long-Term Care Bed Inventory Update, dated January
18, 2011, A copy of the relevant page of the Long-Term Care Bed Inventory Update is included
in this attachment.

A ratio of beds to population that exceeds one and one-half times the State average;

The ratio of beds to population for the Lake County Health Planning Area does not exceed one
and a half times the State average. The State average, calculated from the Inventory of Health
Care Facilities and Services and Need Determinations - Long-Term Care Bed Inventory Update,
dated January 18, 2011 and IDPH population statistics results in a 1.5 x State bed to population
ratio of .011 bed per person. The calculated bed to population ratio for Lake County is .0067
beds per person. Thus the bed to population ratio for Lake County does not exceed one and one-
half times the State average.

In addition, please find the attached list of general long term care providers and their associated
occupangcies, calculated using HFSRB 2009 data.

1800010-2
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ATTACHMENT 28

MALDISTRIBUTION

LONG-TERM CARE BED INVENTORY UPDATES
03192008 - 016001
LONG-TERM CARE GENERAL NURSING BED NEED

CALCULATED AFPROVED ADPITIONAL BEDS NEEDED
PLANNING AREA BED NEED BEDS OR EXCESY BEDS ()
Perry £l 3] 0 3
Randoipl 350 492 33
Richland 333 o9 4
Unica itH pict} 54
Wasbngua 189 ] { )
Waynr 133 169 {38
Winte 137 353 {15
Wilkiaguon 374 3 1l

HEALTH SERVICTE AREA 006
Plasning Ases 6-3 5.766 7.590 {1.524)
Plapning Aces $-B 4,283 4,10 ]
Plaoming Ares 6-C 4.706 3.039 { 333)

HEALTH SERVICT. AREA 007
Plamning Asea 7-A 4,104 300 891
Plapning Area 7-B 6 A% 7103 {207
Placniag Ases 7.C 6,626 5.990 63¢
Plagaing Arva 7.D 2342 1698 { 556
Plamning Ases 7-E $.292 8,047 i

HEALTH SERVICE AREA 008
Hane 1948 3,030 ()
Luke 4,484 4,825 5P
MeHeory 1,34 1.0t E

HEALTH SERVICL AREA 009 ’
Gmuady 139 pl>] [ )
Kmkakee 1259 1.588 ( 10V
Kendall 213 185 28
Win 1,053 2.810 245

BEALTH SERVICE AREA 010
Heary i % (M
Meveer 182 172 10
Bock Esleod 1,159 1.316 { 37

HEALTHASERVICE AREA " 91}
Clizlon ] 407 (]
Madissa 2,0M 226 { 143)
Monroe 447 i 123
StClai 1,187 2.7 (107

LONG-TTRM CARI [CF/DD 14 BED NEED

CALCULATED AFPROVED ADDITION AL BEDS NEEDED
PLANNING AREA BED NELID BEDS OR EXCESS BEDS (0
HS5A L 157 360 { 13)
HSA 2 263 333 [ 58)
HSA 3 e 383 { 153
HSA 4 19 Ex 13 {139
HEA S 253 F ) { 43y
ABAS678&¢ 3318 1133 1183
ASA YD 8 40 L2
HSA 11 122 384 { 167}

1800010-2
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LONG-TERM CARE BED INVENTORY UPDATES
03/16/2008 - 1/16/2011

PLANNING AREA
CALCULATED APPROVED ADDITIONAL BEDS NEEDED

BED NEED BEDS OR EXCESS BEDS ()

LONG-TERM CARE GENERAL NURSING BED NEED

Calculated Bed

Additicnal Bed

HEALTH SERVICE AREA Health Planning Area Need Approved Beds Need ordExcess
Beds
HEALTH SERVICE AREA 001  Boone 310 279 31
HEALTH SERVICE AREA 001  Carroll 204 170 34
HEALTH SERVICE AREA 001  DeKalb 694 742 438
HEALTH SERVICE AREA 001  Jo Daviess 217 165 62
HEALTH SERVICE AREA 001 Lee 310 342 -32
HEALTH SERVICE AREA 001  Qgle 573 553 20
HEALTH SERVICE AREA 001  Stephenson 662 663 -1
HEALTH SERVICE AREA 001  Whiteside 717 822 -105
HEALTH SERVICE AREA 001 Winnebago 2,332 2,338 -6
HEALTH SERVICE AREA €01 Total 6,019 5,064 -45
HEALTH SERVICE AREA 002 Bureau/Putnam 413 447 -34
HEALTH SERVICE AREA 002  Fulton 532 872 -140
HEALTH SERVICE AREA 002 Henderson/Wamen 259 217 42
HEALTH SERVICE AREA 002  Knox 816 g65 -149
HEALTH SERVICE AREA 002 LaSalle 1,329 1,410 -81
HEALTH SERVICE AREA 002  Marshall/Stark 373 427 -54
HEALTH SERVICE AREA 002 McDonough 388 376 12
HEALTH SERVICE AREA 002 Peoria 1,698 1,822 -124
HEALTH SERVICE AREA 002 Tazewell 1,621 1,293 328
HEALTH SERVICE AREA 002  Woodford 672 584 78
HEALTH SERVICE AREA 002 Total 8,101 8,223 -122
HEALTH SERVICE AREA 003 Adams 1,338 1,495 -157
HEALTH SERVICE AREA 003  Brown/Schuyler 184 215 -3
HEALTH SERVICE AREA 003  Calhoun/Pike 265 337 -72
HEALTH SERVICE AREA 003 Cass 207 150 57
HEALTH SERVICE AREA 003  Christian 412 472 60
HEALTH SERVICE AREA 003  Greene 159 119 40
HEALTH SERVICE AREA 003 Hancock 196 241 -45
HEALTH SERVICE AREA 003  Jersey 387 369 18
HEALTH SERVICE AREA 003 Logan 494 468 26
HEALTH SERVICE AREA 003  Macoupin 683 744 61
HEALTH SERVICE AREA 003 Mason 135 164 -29
HEALTH SERVICE AREA 003 Menard 202 192 10
HEALTH SERVICE AREA 003  Montgomery 563 624 - 61
HEALTH SERVICE AREA 003  Morgan/Scott 608 654 -46
HEALTH SERVICE AREA 003  Sangamcn 1,395 1,254 141
HEALTH SERVICE AREA 003 Total 7,228 7,498 -270
HEALTH SERVICE AREA 004  Champaign 1,003 Q08 95
HEALTH SERVICE AREA 004  Clark 296 255 41
HEALTH SERVICE AREA 004  Coles/Cumberand 724 939 -215
HEALTH SERVICE AREA 004  DeWitt 187 190 -3
HEALTH SERVICE AREA 004 Douglas 233 233 0
1 800010-2
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HEALTH SERVICE AREA 004  Edgar 282 299 17
HEALTH SERVICE AREA 004 Ford 247 427 -180
HEALTH SERVICE AREA 004  Iroquois 477 486 -9
HEALTH SERVICE AREA 004  Livingston 500 541 41
HEALTH SERVICE AREA 004 Macon 1,307 1,292 15
HEALTH SERVICE AREA 004 McLean 1,277 1,112 165
HEALTH SERVICE AREA 004  Moultrie 309 369 -60
HEALTH SERVICE AREA 004  Piatt 160 160 0
HEALTH SERVICE AREA 004  Shelby 252 265 -13
HEALTH SERVICE AREA 004  Vermilion 680 773 -93
HEALTH SERVICE AREA 004 Total 7,934 8,249 -315
HEALTH SERVICE AREA 005  Alexander/Pulaski 116 83 33
HEALTH SERVICE AREA 005 Bond 179 198 -19
HEALTH SERVICE AREA 005 Clay 145 209 64
HEALTH SERVICE AREA 005  Crawford 245 215 30
HEALTH SERVICE AREA 005  Edwards/Mabash 145 139 6
HEALTH SERVICE AREA 005  Effingham 404 432 -28
HEALTH SERVICE AREA 005  Fayette 246 261 -15
HEALTH SERVICE AREA 005  Franklin _ 430 400 30
HEALTH SERVICE AREA 005  Gallatin/Hamilton/Saline 701 667 M
HEALTH SERVICE AREA 005  Hardin/Popse 94 109 -15
HEALTH SERVICE AREA 005  Jackson 336 427 -91
HEALTH SERVICE AREA 005  Jasper 69 82 -13
HEALTH SERVICE AREA Q05  Jefferson 399 348 53
HEALTH SERVICE AREA 005  Johnson/Massac 338 312 27
HEALTH SERVICE AREA 005 Lawrence 338 360 -22
HEALTH SERVICE AREA 005 Marion 837 605 232
HEALTH SERVICE AREA 005  Perry 215 210 5
HEALTH SERVICE AREA 005 Randolph 550 492 58
HEALTH SERVICE AREA Q05  Richland 333 309 24
HEALTH SERVICE AREA 005  Union 347 293 54
HEALTH SERVICE AREA 005  Washington 169 263 -84
HEALTH SERVICE AREA 005 Wayne 133 169 -36
HEALTH SERVICE AREA 005  White 337 3ss -18
HEALTH SERVICE AREA 005  Williamson 574 563 11
HEALTH SERVICE AREA 005 Total 7,681 7,499 182
HEALTH SERVICE AREA 006  Planning Area 6-A 5,766 7,290 -1,624
HEALTH SERVICE AREA 006  Planning Area 6-B 4,283 4,210 73
HEALTH SERVICE AREA 006 Planning Area 6-C 4,706 5,039 -333
HEALTH SERVICE AREA 006 Total 14,755 16,539 -1,784
HEALTH SERVICE AREA 007  Planning Area 7-A 410 3.210 - 891
HEALTH SERVICE AREA 007  Planning Area 7-B 6,606 7,103 -207
HEALTH SERVICE AREA 007  Planning Area 7-C 6,626 - 5,988 638
HEALTH SERVICE AREA 007  Planning Area 7-D 2,342 2,898 -556
HEALTH SERVICE AREA 007  Planning Area 7-E 9,242 8,969 273
HEALTH SERVICE AREA 007 Total 29,207 28,168 1,039
HEALTH SERVICE AREA 008 Kane 2,948 2,910 38
HEALTH SERVICE AREA Q0B  Lake 4.884 4,820 64
HEALTH SERVICE AREA 008  McHenry 1,344 1,028 316
HEALTH SERVICE AREA 008 Total 9176 B,758 418
HEALTH SERVICE AREA 009  Grundy 239 265 -26
HEALTH SERVICE AREA Q09 Kankakee 1,258 1,368 -108
HEALTH SERVICE AREA 009 Kendall 213 185 28
HEALTH SERVICE AREA 008  Will 3,055 2,810 245

1800010-2

Attachment 28 150




HEALTH SERVICE AREA 009 Total 4 766 4,628 138
HEALTH SERVICE AREA 010 Henry 428 518 -80
HEALTH SERVICE AREA 010  Mercer 182 172 10
HEALTH SERVICE AREA 010 Rock Isiand 1,255 1,308 49
HEALTH SERVICE AREA 010 Total 1,869 1,998 -129
HEALTH SERVICE AREA 011 Clinton - 402 407 -5
HEALTH SERVICE AREA 011 Madison 2,073 2,216 -143
HEALTH SERVICE AREA 011 Monrose 447 324 123
HEALTH SERVICE AREA 011 St.Clair 2,187 2,294 -107
HEALTH SERVICE AREA 011 Total 5,109 5,241 -132
Grand Total 101,845 102,865 -1,020
State of lllinois Population® 12,901,560
Stata of lllinois Beds 102,865
Ratio of Population to Beds .0079

| 1.5x lllinois State Average 0118 |
Lake County Population® 717,680
Lake County Beds 4,820

[ Ratio of Population to Beds .0067_|

Thus the galculated ratio of beds to population in Lake County is less than 1.5 times the ratio of beds to population in

the State of lllinols.

*State of Minois Population and Lake County Population figures taken from the lllinois Department of Public Health
Population Statistics Page for the most recent year of data available, 2008. The page can be found at

hitp:/iweww.idph.state.il.us/health/estpop2000_to_2009.htm.
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ATTACHMENT 28

IMPACT OF PROJECT ON OTHER AREA PROVIDERS

The addition of 88 unrestricted beds at Sedgebrook would only account for 1.2% of the capacity
in the 30-minute drive time area. Assuming full capacity (32,120 bed days per year) was
achieved immediately, the facility would only make a 0.2% difference* in the area's occupancy
levels. This increase in beds is fractional compared to the number of licensed beds in the area,
thus it is unlikely that the addition of these beds will lower the utilization of other area providers,
both those who are operating above 90% and those operating below 90%.

Additionally, the Lake County Health Planning Area has a bed need of 59 beds, as published in
the Inventory of Health Care Facilities and Services and Need Determinations - Long-Term
Care Bed Inventory Update, dated January 18, 2011.

*This calculation is based on the Lake County Health Planning Area 2005 Patient Days of
1,266,498 as calculated on the Inventory of Health Care Facilities and Services and Need
Determinations, dated March 12, 2008,

1300010-2
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ATTACHMENT 28

STAFFING AVAILABILITY

The skilled nursing facility at Sedgebrook is already fully staffed by Nurses and Certified
Nursing Assistants. The Sedgebrook Health Center current exceeds staffing requirements as
regulated by the IDPH. We presently have the following employees on staff and will continue to
recruit for these positions as we make our beds available for direct admit patients.

Licensed Registered Dietician

Licensed Social Worker

Certified Activity Professional

Director of Nursing

Assistant Director of Nursing

MDS/Clinical Documentation Manager

Staff Development Coordinator

Nine full time Registered Nurses

Five part time Registered Nurses

Four full time LPN’s

One part time LPN

Eleven “on call” nurses

Twenty Five full time Certified Nursing Assistants
Four part time Certified Nursing Assistants
Fourteen “on eall” Certified Nursing Assistants
Maintenance Mechanic

Three full time housekeepers

1800010-2
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ATTACHMENT 28

FACILITY SIZE

The skilled nursing facility at Sedgebrook has 88 beds. This application, which requests to
removc the CCRC restriction on those beds and add additional beds will not exceed the standard
of 250 beds.

1800410-2
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ATTACHMENT 28

COMMUNITY RELATED FUNCTIONS

Community Related Functions — Review Criterion

The applicant shall document cooperation with and the receipt of the endorsement
of community groups in the town or municipality where the facility is or is
proposed to be located, such as, but not Jimited to, social, economic or
governmental organizations or other concerned parties or groups. Documentation
shall consist of copies of all letters of support from such organizations. Letters
from the community are included in Appendix C.
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ATTACHMENT 28

ZONING

Attached is the Owner's Policy of Title Insurance which states that the land is not zoned to
prohibit a continuing care retirement community from operating as listed on the second to last
page of the policy.

1300010-2
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o - POLICY NUMBER: 1401 - 008489211 - DI

' OWNER'S POLICY OF TITLE INSURANCE
Issued by

CHICAGO TITLE INSURANCE COMPANY

Any notice of claim and any other notice or statement in writing required to be given to the Company under this
i Policy must be given to the Company at the address shown in Section 18 of the Conditlons.

COVERED RISKS

SUBJECT TO THE EXCLUSIONS FROM COVERAGE, THE EXCEPTIONS FROM COVERAGE CONTAINED
IN SCHEDULE B, AND THE CONDITIONS, CHICAGO TITLE INSURANCE COMPANY, a Nebraska coporation
{the "Company") insures, as of Date of Policy and, to the exient stated in Covered Rlsks 9 and 10, after Date of Policy,
against loss or damage, not exceeding the Amount of Insurance, sustained or incurred by the Insured by reason by:

1. Title being vested other than as stated in Scbedule A.

2. Any defect in or lien or encumbrance on the Title. This Covered Risk includes but is not limited to insurance against
loss from

(a) A defect in the Title caused by
(i) forgery, fraud, undue influence, duress, incompetency, incapacity, or impersonation;
(i) failure of any person or Entity lo have authorized a transfer or conveyance;

(ill) a document affecting Title not properly created, executed, witnessed, sealed, acknowledged, notarized, or
delivered;

{iv) failure to perform those acts necessary to create a document by electronic means authorized by law;
(v) adocument executed under a falsified, expired, or otherwise invalid power of attorney;

(vi) a document not properly filed, recorded, or indexed in the Public Records including failure to perform those
acts by electronic means authorized by law; or

{vii)a defective judicial or administrative proceeding.

(b) The lien of real estate taxes or assessments impesed on the Title by a governmental authority due or payable, but
unpaid.

{c) Any encroachment, encumbrance, violation, varation, or adverse circumstance affecting the Title that would be
disclosed by an accurate and complete land survey of the Land. The term "encroachment' includes
encroachments of existing improvements focated on the Land onto adjoining land, and encroachments onto the
Land of existing improvements located on adjoining land.

3. Unmarketable Title.
4. No right of access to and from the Land.

5. The violatlon or enforcement of any law, ordinance, permit, or governmental regulatlon (including those relating to
building and zoning) restricting, regulating, prohibiting, or relating to

(a) the occupancy, use, or enjoyment of the Land,

{(b) the character, dimensions, or location of any improvement erected on the Land;
(c) the subdivision of land; or

(d) cnvironmental protection

if a notice, describing any part of the Land, is recorded in the Public Records setting forth the violation or intention to
enforce, but only to the extent of the violation or enforcement referred to in that notice.

OPCVRICL 11/09ML LAK 12/21/10 13:37:14
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POLICY NUMBER: 1401 - 008480211 - D1

OWNER'S POLICY (2006)

6. An enforcement action based on the exercise of a governmental police power not covered by Covered Risk 5 if a
notice of the enforcement action, describing any part of the Land, is recorded in the Public Records, but only to the
extent of the enforcement referred to in that notice.

7. The exercise of the rights of eminent domain If a notice of the exercise, describing any part of the Land, Is recorded
in the Public Records.

8. Any taking by a governmental body that has occurred and is binding on the rights of a purchaser for value without
Knowledge.

9. Title being vested other than as stated Schedule A or being defective

{a) as a result of the avoidance in whole or in part, or from a court order providing an altemative remedy, of a
transfer of all or any part of the title to or any Interest in the Land occu.rring prior to the transaction vesting
Title as shown in Schedule A because that prior transfer constituted a fraudulent or preferential transfer under
federal bankruptcy, state insolvency, or similar creditors’ rights laws; or

{b} because the instrument of transfer vesting Title as shown in Schedule A constitutes a preferential transfer
under federal bankruplcy, state insolvency, or similar creditors' rights laws by reason of the failure of its
recording in the Public Records
(i tobe timely, or
(ii} to impart notice of its existence to a purchaser for value or to a judgment or lien creditor.

10. Any defect in or lien or encumbrance on the Title or other matter included in Covered Risks 1 through 9 that has
been created or attached or has been filed or recorded in the Public Records subsequent to Date of Policy and prior

to the recording of the deed or other instrument of transfer in the Public Records that vests Title as shown in
Schedule A.

The Company will also pay the costs, attorneys' fees, and expenses incurred in defense of any matter insured against by
this Policy, but only to the extent provided in the Conditions.

IN WITNESS WHEREOQF, CHICAGQ TITLE INSURANCE COMPANY has caused this policy to be signed and
sealed by it duly authorized officers.

CHICAGO TITLE INSURANCE COMPANY

By: } .
ymord R, Qui
President
By:
Countersigned
. Secretery
v Authoyfled Signatory
) \"4
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CHICAGO TITLE INSURANCE COMFPANY

OWNER'S POLICY (2006)
SCHEDULE A POLICY NUMBER: 1401 - D08489211 - D1

DATE OF POLICY: NOVEMBER 19, 2010
AMOUNT OF INSURANCE: $30,000,000.00

1. NAME OF INSURED:
LINCOLNSHIRE SENIOR CARE, LLC, A DELAWARE LIMITED LIABILITY COMPANY

2. THE ESTATE OR INTEREST IN THE LAND THAT IS INSURED BY THIS POLICY IS:
FEE SIMPLE, UNLESS OTHERWISE NOTED.

3. TITLEIS VESTED IN:
THE !INSURED

4. THE LAND HEREIN DESCRIBED IS ENCUMBERED BY THE FOLLOWING MORTGAGE OR TRUST DEED
AND ASSIGNMENTS:

NONE

THIS POLICY VALID ONLY IF SCHEDULE B IS ATTACHED

QPA106 6/07 DGG LAK 12/21/10 13:37:14
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SCHEDULE A (CONTINUED)
POLICY NUMBER: 1401 - 008485211 - D1

5. ‘THE LAND REFERRED TO IN THIS POLICY IS PESCRIBED AS FOLLOWS:

LOT 1 IN SEDGEBROOK SUBDIVISION, BEING A SUBDIVISION OF PART QOF THE SOUTHEAST 1/4
OF SECTION 22 AND OF THE SOUTHWEST 1/4 OF SECTION 23 AND OF THE NORTHWEST 1/4 OF
SECTION 26 AND OF THE NORTHEAST 1/4 OF SECTION 27, ALL IN TOWNSHIP 43 NORTH, RANGE
11 EAST OF THE THIRD PRINCIPAL MERIDIAN, LAKE COUNTY, ILLINO!S, ACCORDING TO THE
PLAT THEREOF RECORDED OCTOBER 5, 2005 AS DOCUMENT NUMBER 5870940.

THIS POLICY VALID ONLY IF SCHEDULE B IS ATTACHED
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SCHEDULEB POLICY NUMBER: 1401 - 008489211 - D1

EXCEPTIONS FROM COVERAGE

THIS POLICY DOES NOT INSURE AGAINST LOSS OR DAMAGE, THE COMPANY WILL NOT PAY
COSTS, ATTORNEY'S FEES OR EXPENSES THAT ARISE BY REASON OF:

GENERAL EXCEPTIONS:

(1) RIGHTS OR CLAIMS OF PARTIES IN POSSESSION NOT SHOWN BY PUBLIC RECORDS.

(2} ANY ENCROACHMENT, ENCUMBRANCE, VIOLATION, VARIATION, OR ADVERSE
CIRCUMSTANCE AFFECTING THE TITLE THAT WOULD BE DISCLOSED BY AN ACCURATE
AND COMPLETE LAND SURVEY OF THE LAND.

(3) EASEMENTS, OR CLAIMS OF EASEMENTS, NOT SHOWN BY PUBLIC RECORDS.

(4) ANY LIEN, OR RIGHT TO A LIEN, FOR SERVICES, LABOR OR MATERIAL HERETOFORE OR
HEREAFTER FURNISHED, IMPOSED BY LAW AND NOT SHOWN BY THE PUBLIC RECORDS.

(5) TAXES OR SPECIAL ASSESSMENTS WHICH ARE NOT SHOWN AS EXISTING LIENS BY THE
PUBLIC RECORDS.

1. TAXES FOR THE YEAR 2010
2010 TAXES ARE NOT YET DUE OR PAYABLE.

PERM TAX# YEAR ST INST STAT 2ND INST STAT
15-22-406-001 2009 $153.831.57 PAID $153,831.57 PAID

{AFFECTS PART OF LOT 1)
15-23-302-001 2009 $1,001,462.65 PAID $1,001,462.66 PAID

{AFFECTS PART QF LOT 1)

AS 7. GRANT OF EASEMENT DATED DECEMBER 13, 1985 AND RECORDED MARCH 24, 1986 AS
DOCUMENT 2428651, BETWEEN THE FIRST NATIONAL BANK OF SKOKIE AS TRUSTEE UNDER
TRUST NUMBER 5310, THE GRANTOR, AND TOWER PARKWAY ASSOCIATES, AND THE VILLAGE OF
LINCOLNSHIRE, AN ILLINOIS MUNICIPAL CORPORATION, THE GRANTEES WHEREIN THE
GRANTOR GIVES THE GRANTEE A 6 FOOT NON EXCLUSIVE ACCESS EASEMENT OVER THE
FOLLOWING DESCRIBED REAL ESTATE:

THAT PART OF SECTION 23 AND 26, TOWNSHIP 43 NORTH RANGE 11 EAST OF THE THIRD
PRINCIPAL MERIDIAN DESCRIBED AS FOLLOWS: COMMENCING AT THE INTERSECTION OF THE
NORTH LINE OF LOT 2 IN TRIPP'S SUBDIVISION BEING SUBDIVISION IN SECTION 26,
TOWNSHIP 43 NORTH, RANGE 11, WITH THE CENTERLINE OF MILWAUKEE AVENUE; THENCE
NORTH 14 DEGREES, 48 MINUTES, 02 SECONDS WEST ALONG THE CENTERLINE OF MILWAUKEE
AVENUE 1203.4 FEET TQO THE CENTERLINE OF VACATED SOUTH MILL ROAD; THENCE NORTH 78
DEGREES, 36 MINUTES. 08 SECONDS EAST ALONG THE CENTER OF SAID VACATED ROAD 50.09
FEET TO THE EASTERLY RIGHT OF WAY LINE OF MILWAUKEE AVENUE, BEING THE POINT OF
BEGINNING OF THE EASEMENT HEREIN INTENDED TO BE DESCRIBED, THENCE NORTH 14
DEGREES, 48 WMINUTES, 02 SECONOS WEST ALONG THE EASTERLY RIGHT OF WAY LINE OF

- MILWAUKEE AVENUE 950 FEET; THENCE NORTH 78 DEGREES, 36 MINUTES, 08 SECONDS EAST
6.01 FEET; THENCE SOUTH 14 DEGREES, 48 MINUTES, 02 SECONDS EAST 95D FEET TO THE
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13.

14.

EXCEPTIONS FROM COVERAGE (CONTINUED)

CENTERL INE OF VACATED SOUTH MILL ROAD; THENCE SOUTH 78 DEGREES, 36 MINUTES, 08
SECONDS EAST 6.01 FEET TO THE EASTERLY RIGHT OF WAY LINE OF MILWAUKEE AVENUE
BEING THE POINT OF BEGINNING IN LAKE COUNTY, ILLINOIS.

(AFFECTS THE WESTERLY 6 FEET OF THE SOUTHERLY 950 FEET OF THE LAND)

. 20 FOOT SANITARY SEWER EASEMENT ALONG THE SOUTHERLY AND EASTERLY LINES OF THE

LAND, AS DISCLOSED BY PLAT OF SURVEY BY V3 CONSULTANTS DATED NOVEMBER 4,
2010, JOB NUMBER 04135.5CD.

RIGHTS OF VARIOUS UTILITIES TO MAINTAIN FACILITIES ALONG THE NORTHEASTERLY,
WESTERLY AND SOUTHERLY LOT LINES, AS DEPICTED ON THE PLAT OF SURVEY BY V3
CONSULTANTS DATED NOVEMBER 4, 20710, JOB NUMBER 04135.5CD.

GRANT OF A 20 FOOT SEWER EASEMENT DATED DECEMBER 13. 1976 AND RECORDED
AUGUST 30, 1977 AS DDCUMENT NO. 1B61549 MADE BY AND BETWEEN THE FIRST
NATIONAL BANK OF SKOKIE, AS TRUSTEE UNDER TRUST NUMBER 5310 AND THE VILLAGE OF
LINCOLNSHIRE OVER THE FOLLOWING LAND:

COMMENCING AT THE INTERSECTION OF THE NORTH LINE OF LOT 2 IN TRIPP'S
SUBDIVISION, BEING A SUBDIVISION IN SECTION 26, TOWNSHIP 43 RANGE 11, WITH THE
CENTER LINE OF MILWAUKEE AVENUE; THENCE NORTH 14 DEGREES 48 MINUTES 02 SECONDS
WEST ALONG THE CENTER LINE OF MILWAUKEE AVENUE, 1203.4 FEET TO THE CENTER LINE
OF VACATED SOUTH MILL ROAD; THENCE NORTH 78 DEGREES 36 MINUTES & SECONDS EAST
ALONG THE CENTER OF SAID VACATED ROAD, 1478.42 FEET TO THE PLACE OF BEGINNING
OF THE CENTER LINE OF EASEMENT HERE!N INTENDED TO BE DESCRIBED; THENCE NORTH O
DEGREES 11 MINUTES 22 SECONDS EAST, B72.19 FEET; THENCE NORTH 19 DEGREES 04
SECONDS 00 MINUTES EAST, 661.86 FEET TO A POINT ON THE CENTER LINE OF NORTH
MILL ROAD WHICH |S 1900.74 FEET SOUTHEASTERLY (AS MEASURED ALONG THE CENTER
LINE QF SAID ROAD) FROM THE WEST LINE OF SAID SECTION 23, AND WHICH IS THE
NORTHERLY TERMINUS OF THE 20 FOOT WIDE EASEMENT HEREIN INTENDED TO BE
DESCRIBED, [N LAKE COUNTY, ILLINOIS.

ORDINANCE NO. 03-1863-40, ANNEXING THE LAND TO THE VILLAGE OF LINCOLNSHIRE,
RECORDED NOVEMBER 17, 2003 AS DOCUMENT 5434456.

VILLAGE QOF LINCOLNSHIRE OROINANCE NO. 04-1905-21 RECORDED AUGUST 20, 2004 AS
OOCUMENT 5628300 AMENDING OROINANCE NO. 03-1864-41 TO ALLOW MODIFICATIONS TO
THE OVERALL CAMPUS DESIGN AND TO ALLOW INTEGRATED PARKING STRUCTURES.

THE LAND LIES WITHIN THE BOUNDARIES OF VILLAGE OF LINCOLNSHIRE SPECIAL SERVICE
AREA NUMBER 1 AS DISCLOSED BY ORDINANCE RECORDED DCTOBER 29, 2004 AS DOCUMENT
5672728 AND ORDINANCE RECORDED OCTOBER 29, 2004 AS DOCUMENT 5672731 {1SSUING
SPECIAL SERVICE AREA NUMBER 1 SPECIAL TAX BONDS SERIES 2004, AND IS SUBJECT TO
ADDITIONAL TAXES UNDER THE TERMS OF SAIO ORDINANCE AND SUBSEQUENT RELATED
ORDINANCES.

L NOTE: THERE IS NO TAX CURRENTLY OWING.

FLOODPLAIN EASEMENT AND STORMWATER MANAGEMENT EASEMENT, AND BLANKET EASEMENT
FOR STORM SEWER AND OVERLAND FLOW, AND THE RESTRICTIVE COVENANTS AND USE
RESTRICT{ONS RELATING THERETQ, CONTAINED IN THE PLAT OF EASEMENT RECORDED JULY
B, 2004 AS DOCUMENT NO. 5596461.
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EXCEPTIONS FROM COVERAGE (CONTINUED}
SEE PLAT FOR EXACT LOCATIONS OF EASEMENTS.

TERMS AND PROVISIONS OF AN ORDINANCE AMENDING ORDINANCE NO. 03-1864-41 TO
ALLO¥ THE EXPANSION OF PARKING DECK 1.0 SERVING NE!GHBORHOOD NO. 1 OF THE
SEDGEBROOK CONTINUING CARE RETIREMENT CAMPUS (ERICKSON RETIREMENT
COMMUNITIES), RECORDED AUGUST 20, 2004, AS DOCUMENT NUMBER 5628298,

DECLARATION OF CONSENT TO PAYMENT OF REAL ESTATE PROPERTY TAXES LEVIED AND
EXTENDED PURSUANT TO LAW DATED WAY 19, 2005 AND RECOROED MAY 25, 2005 AS
DOCUMENT 5787958 BY CNL RETIREMENT ER5, LP, A DELAWARE LIMITED PARTNERSH|, AND
THE TERMS, PROVIS!ONS, COVENANTS AND CONDITIONS CONTAINED THEREIN.

"AREA RESERVED FOR FUTURE R.O.W. DEDICATION TO THE VILLAGE OF LINCOLNSHIRE",
AS NDTED ON THE PLAT OF SUBDIVISION RECORDED OCTOBER 5, 2005 AS DOCUMENT
NUMBER 5870940, AFFECTING THE NORTHWEST CORNER OF THE LAND.

BUILDING LINE(S) AS SHOWN DN THE PLAT OF SUBDIVISION RECOROED AS DOCUMENT NO.
5870840, AFFECTING THE NORTH 100 FEET, THE EAST 50 FEET, THE SOUTH 50 FEET AND
THE WEST 100 FEET OF THE LAND.

25 FOOT AREA RESERVED FOR FUTURE RIGHT OF WAY DEDICATION TO THE ILLINOIS
DEPARTMENT OF TRANSPORTATION AS DEPICTED ALONG M|LWAUKEE AVENUE ON PLAT OF
SEDGEBROOK SUBDIVISION RECORDED OCTOBER 5, 2005, AS DOCUMENT NUMBER 5870940.

25 FOOT PARKING SETBACK LINE ALDNG THE SQUTHERLY PART OF THE LAND AS SHOWN ON
PLAT OF SEOGEBROOK SUBDIVISION, RECORDED OCTOBER 5, 2005, AS DOCUMENT NUMBER

5870240.

EASEMENT IN FAVOR OF THE VILLAGE OF LINCOLNSHIRE FOR THE PURPOSE OF HIKING AND
RECREATIONAL PATH, AS CREATED BY PLAT OF SEDGEBROOX SUBDIVISION
RECORDED/FILED OCTOBER 25, 2005 AS DOCUMENT NO. 5870940 AFFECTING THE
SOUTHERLY AND EASTERLY PARTS OF THE LAND, AND THE TERMS AND PROVISIONS
CONTAINED THEREIN.

BLANKET EASEMENT FOR WATERMAIN & WATER METER ACCESS AS CREATED BY PLAT OF
SEDGEBRCOK SUBDIVISION RECORDED OCTOBER 5, 2005, AS DOCUMENT NUMBER 5870940

AN EASEMENT !S5 HEREBY RESERVED FOR AND GRANTED TO THE VILLAGE OF LINCOLNSHIRE
AND THEIR SUCCESSORS AND ASSIGNS, IN, UPDN, ACROSS, OVER. UNDER AND THROUGH
THAT PART OF LOT 1 AS DEFINED IN SURVEYOR'S NOTE 1 TO INSTALL, LAY, CONSTRUCT,
RENEW, OPERATE, AND MAINTAIN UNDERGROUND WATER MAINS WITH ALL NECESSARY
MANHOLES, WATER VALVES, AND OTHER EQUIPMENT FOR THE PURPOSE OF SERVING THE
SUBDIVISION WITH WATER SERVICE; THE RIGHT TO ENTER UPON THE LOT AT ALL TIMES
TO INSTALL, LAY, CONSTRUCT, RENEW, OPERATE, AND MAINTAIN WITHIN SAID EASEMENT
AREA SAID MANHOLES, WATER VALVES, AND OTHER EQUIPMENT; AND FINALLY THE RIGHT
IS HEREBY GRANTED TO CUT DOWN AND REMOVE, OR TRIM AND KEEP TRIMMED, ANY TREES,
SHRUBS, OR SAPLINGS THAT INTERFERE OR THREATEN TO INTERFERE WITH SAID
WATERMAINS AND FACILITIES, IT IS FURTHER UNDERSTOOD THE ABOVE EASEMENTS SHALL
BE NON-EXCLUSIVE. HOWEVER, NC PERMANENT BUILDiINGS, ACCESSORY BUILDINGS, SHEDS
OR OTHER STRUCTURES SHALL BE PLACED IN BLANKET EASEMENTS.

SURVEYORS NOTES:
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EXCEPTIONS FROM COVERAGE (CONTINUED)

1. A BLANKET EASEMENT FOR WATERMAIN AND WATER METER ACCESS 1S HEREBY
GRANTED OVER ALL OF LOT 1, EXCEPT FOR THE FOLLOWING AREAS WHICH ARE EXCLUDED
FROM THE BLANKET EASEMENT:

A) THE AREA WITHIN THE FLOODPLAIN EASEMENT

8) THE AREA WITHIN THE STORM WATER MANAGEMENT EASEMENT

c) THE AREA WITHIN THE DESIGNATED NON-EASEMENT AREAS IN THE APPROXIMATE
LOCATION SHOWN HEREON AND AS DEFINED BELOW.

D) THE AREA WITHIN THE HIKING AND RECREATIONAL PATH EASEMENT GRANTED
HEREON TO THE LAKE COUNTY FOREST PRESERVE DISTRICT

2. THE LIMITS OF THE DESIGNATED NON-EASEMENT AREAS WILL BE A 3 FOOT
ENVELOPE MEASURED FROM THE OUTSIDE FACE OF THE CONSTRUCTED BUILDINGS,
ENCOMPASSING THE BUILDING AND THE 3 FOOT AREA. (APPROXIMATE LIMITS OF THE
NON-EASEMENT AREAS HAVE BEEN SHOWN HEREON BASED ON THE "SEDGEBROCGK PHASE 1A
SITE WORK" LAST DATED JUNE 23, 2004).

EASEMENT IN FAVOR OF COMCAST OF CALIFORNIA/ILLINOIS, LP, AND ITS/THEIR
RESPECTIVE SUCCESSORS AND ASSIGMS, TO INSTALL, OPERATE AND MAINTAIN ALL
EQUIPMENT NECESSARY FOR THE PURPOSE OF SERVING THE LAND AND OTHER PROPERTY,
TOGETHER WITH THE RIGHT OF ACCESS TO SAID EQUIPMENT, AND THE PROVISIONS
RELATING THERETQ CONTAINED IN THE GRANT RECORDED/FILED AS DOCUMENT NO.
6013822.

EASEMENT IN FAVOR OF THE LAKE COUNTY FOREST PRESERVE DISTRICT FOR THE PURPOSE
OF INSTALLING AND MAINTAINING A PUBLIC TRAIL CORRIDOR, GRANTED BY PLAT OF
EASEMENT RECORDED/FILED FEBRUARY 27, 2006 AS DOCUMENT NUMBER 5953269, AND
TRAIL EASEMENT AGREEMENT RECORDED/FILED APRIL 26, 2006, AS DOCUMENT NO.
5983517, AFFECTING THE SOUTHEASTERLY PART OF THE LAND, AS MORE SPECIFICALLY
DESCRIBED ON EXHIBIT 2 ATTACHED THERETO. AND DEPICTED ON THE PLAT ATTACHED AS
EXHIBIT 3 THERETO, AND THE TERMS AND PROVISIONS CONTAINED THEREIN.

TERMS AND CONDITIONS CONTAINED IN THE MAINTENANCE AND HOLD HARMLESS COVENANT
DATED OCTOBER 26, 2007 AND RECORDED NOVEMBER 1, 2007 AS DOCUMENT NO. 6264391,

EXISTING UNRECORDED LEASES iN FAVOR OF HEALTHCARE COSMETOLOGY SERVICES, INC.;
HEALTHCARE COSMETOLOGY SERVICES, INC.; DEVON BANK; HEARING ASSOCIATES, P.C.;
AND EKOSCIENCE DIAGNOSTICS, LLC, AS DISCLOSED BY RENT ROLL ATTACHED TO THE
OWNERS STATEMENT DATED NOVEMBER, 2010 AND ALL RIGHTS THEREUNDER OF THE LESSEES
AND OF ANY PERSON OR PARTY CLAIMING BY, THROUGH OR UNDER THE LESSEES.

RIGHTS OF PARTIES, IF ANY, UNDER RESIDENCE AND CARE AGREEMENTS AS SHDWN ON
EXHIB!T "A" ATTACHED TO THE OWNER STATEMENT DATED NOVEMBER, 2070, AND OF ANY
PERSON OR PARTY CLAIMING BY, THROUGH OR UNDER SAID AGREEMENT.
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expenses that arise by reason of:

relating o

(i) the subdivision of land; or

(v} environmental protection;

provided under Covered Rish 5.
Rights of

Lol

or

shown in Schedule A, is

1. DEFINITION OF TERMS

The following terms when vsed in this policy

mean:

(a) "Amount of Irsurance™ The amount
stated in Schedule A, as may be
increased or decreased by endorsement
to this policy, Increased by Section
8{b), or decreased by Sectlons 10 and
11 of these Conditlons.

(b) "Date of Policy”: The date designaied
as “Date of Policy” In Schedule A,

(c) "Entity™: A corporation, partnership,
trust, limited labllity company, ur
other similar legai entity.

(d) 'Insured”. The Insured nemed In
Schedule A.

{I} Theterm “Insured” also {ncludes

{A) successors to the Title of the
Insured by operation of law
as  distingulshed  [rom
purchase, inchding heirs,
devisees, surdvors, personal
representatives, or next of
kin;

(B} successors to an Insured by
dissolution, merger, con-
solldation, distribution, or
reorgenization;

(C) successors to an Insured by
its conversion to another
kind of Entity:

(D) a grantee of on Irsurced
under a deed delivered
without payment of octual
valuable consideration
conveying the Title
{1} If the stock, shares,

memberships, or other
equity interests of the
grantee are wholly-
owned by the named

(i} the occupancy, use, or enjoyment of the Land;
(i) the character, dimenslons, or location of any improvement erected on the Land;

{a) & fraudulent conveyance or [raudulent transfer; or

(b) a preferentlal transfer for any reason not siated in Covered Risk 9 of this policy.
5. Any lien on the Title for real estate taxes or assessments Imposed b;

date of recording of the deed or other Instrument of transfer in the

(e)
n

EXCLUSIONS FROM COVERAGE
The following matters are expressly excluded from the covernge of this policy, end the Company will not pay loss or damage, costs, attorneys’ fees, or

CONDITIONS

(3} If the grentee |Is
wholly-owned by an
affiliated Entity of the
named Insured, pro-
vided the affiliated
Entty and the named
Insured are both
wholty-owned by the
samé person or Entiry,
or

(4) If the granee Is 2
trustee or beneflclary
of a trust created by a
wrillen instrument
established by 1he
Insured named In
Schedule A [or estate

£ .
() With regarﬁ algn(l:\?.P&l. (C). and

(D} reserving, however, all rights
and defenses as to eny successor
that the Company would have had
agalnst any predecessor Insured.
‘Insured  Clalmant™:  An  Insured
claiming loss or damage.
"Knowledge” or "Known":  Actual
knowledge, not constructive knowledge
or notice that may be imputed to en
Insured by reason of the Public
Records or any other records that
impart constructive notice of matters
affecting the Title.
"Land™.  The land described in
Schedule A, and affixed improvements
that by law consttute real property.
The term "Land” does not include amy
property beyond the lines of the area
described in Schedule A, nor any right,
title, Interest, estate, or easement In
abutting streets, roads, avenues, alleys,
lanes, ways, or waterways, but this does

1. (a) Any law, ordinance, permit, or governmental regulation (including those relating to buitding and zoning) restricting, regulating, prohibiting, or

or the effect of any vialation of these laws, ordinances, or governmenta! regulations. This Excluston 1(a) does not modify or limit the coverage

(b} Any governmental police power, This Excluston 1 (b) does rot medfy or limit the coverage provided under Covered Rish 6.
%emlnenl domatn. This Exclusion does not modify or Hmit the coverage provided under Covered Risk 7 or 8,

Defects, liens, encumbrances, adverse dlalms, or other matters;

a) created, sulfered, assumed, or agreed 1o by the Insured Clalmant;
(b} not Known Lo the Company. not recorded in the Public Records at Date of Folicy, but Known to the Insured Claimant and not disclosed In
writing to the Company by the Insyred Clatmant prior to the date the Insured Claimant became an Insured under this policy;

(c) resulting in ny loss or damage to Lthe Insured Claimant;
(d) attaching or crested subsequent to Date of Pollcy (however, this does not modify or Himit the coverage provided under Covered Risk 9 and 10);

(e) resulting In toss or damage that would not have been sustalned [ the Insured Clalmant had paid value for the Title,
4, Any claim, by reason of the operation of federal bankruptey, s1ate fnsolvency, or simllar creditors’ dghts 1aws, that the transaction vesting the Tlile as

governmental authority and created or attaching between Drate of Pollcy and the
ubllc Records that vests Title as shown in Schedule A.

(h} “Mortgage™ Mortgage, deed of trust.

U]

0

trust deed, or other securty
instrument, incduding one evidenced by
elecuronic means autherized by law.
"Public Records™ Records established
under state statutes at Date of Policy
for the purpose of imparting
constructive notice of matters relating
to real property to purchasers for vatue
and without Knowledge. With

to Covered Risk 5(d). "Public Records”
shall &lso include environmental
protection liens filed in the recards of
the clerk of the United States District
Court for the district where the Land Is
located.

"Title*:  The estate or interest
described in Schedule A.
“Unmarketable Title": Title affected by
an alleged or apparent matter that
would permit a praspective purchaser
or lessee of the Title or lender on the
Title to be released from the obligation
10 purchase, lease, or lend If there is a
contractual conditlon requiring the
delivery of marketable title.

CONTINUATION OF INSURANCE
The cuveralge of this poficy shall continue In

furce as o

Daie of Policy in favor of an

Insured. but only so long ss the Insured
retalns an esiate or interest In the Land. or
holds an obligation secured by a purchase
money Mortgage given by a purchaser from

the Insured, or only

so long as the Insured

shal) have liability by reason of warrantles in

transfer or conveyance of the Title. This

policy shall not continve in force In favor of
any purcheser from the Insured of elther {I)
an estate or interest n the Land, or (il} an

obligation secured by

a purchase money

Insured, not modify or limit the extent that a Mortgage given to the Insured.
(2} If the grantee wholly right of access to and from the Land i3
owns the named insured by this policy.
Insured,
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NOTICE OF CLAIM TO BE GIVEN BY
INSURED CLAIMANT
The Insured shall notify the Company
I)mmplly in wrlting () In case of any
Itlgation as set forth In Section 5(a) of these
Conditions, (i) In case Knowledge shail
come (o an Insured hereunder of any clalm
of title or Interest that Is adverse to the
Title, as Insured, and that might cause loss
or damage for which the Company may be
liable by virtue of this policy, or (itf) If the
Title, as Insured, Is  Tejected  as
Unmarketable Title. If the Company Is
prejudiced by the fallure of the Insured
Cilgimam teo provide prompt notice, Lhe
Company's llability to the Insured Claimant
under the policy shall be reduced o the
extent of the prejudice.
PROOF OF LOSS
In the event the Company is unable lo
determine the amount of loss or desmage,
the Company may. at Its option, require as a
condition of payment that the Insured
Claimant furnish a signed proof of loss. The
proof of loss must describe 1he defect, lien,
encumbrance, or other matter insured
against by this policy that constitutes the
basis of less or damage and shall state, to
the extent possible, the basls of calculating
the amount of the loss or damage.

DEFENSE AND PRDSECEITION OF

ACTIONS

(8) Upon written request by the Insured,
and subject to the options contained tn
Sectlon 7 of these Conditions, the
Company, ot its own cost and without
unreasonable deloy, shatl provide for
the defense of an Insured in [itigation
in which any third party asserts a claim
tovered by this policy adverse to the
Insured. This obligation Is limited 1o
only those stated causes of action
alleging matters insured against by this
policy. The Company shall have the
right to select counsel of its choice
(subject to the right of the Insured to
object for reasonable cause} to
represent fhe Insured as to those
stated causes of actlon, It shall not be
ligble for and will not pay the fees of
any other counsel. The Company will
not pay any fees, cosis, or expenses
Incurred by the Insured in the defensa
of those causes of action that allege
matters not Insured against by this
policy.

(b} The Company shall have the right, in
addition to the options contained in
Section 7 of these Conditlons, at Its
own cost, 10 institute and prosecute
any action or proceeding or to do any
other act that in Its opinlon may be
necessary or deslrable to establish the
Title, as Insured, or 1o prevent or
reduce loss or damage to the Insured.
The Company may take any
appropriate action under the terms of
this policy, whether or not It shall be
liable 1o the Insured. The exercise of
these rights shall not be en admisston
of lfability or walver of any provision of
this policy. If the Company exercises
its rights under this subsectlon, it must
do so diligently.

{©) Whenever the Company brings an

action or asseris a defense as required
or permitted by this pollcy, the
Company may pursue the litigstion to
a Nnal determination by a court of
competent jurisdiction, and It expressly
reserves the right, in Hs sole discretion,
to appeal any adverse judgment or
order.

DUTY OF INSURED CLAIMANT TO

COQPERATE

(@) Inall cases where this policy permits or
requires the Company to prosecute or
provide for the defense of any actlon
of proceeding and any appeals, the
Insured shail secure to the Company
the right to so prosecute or provide
defense in the aclon or proceeding.
including the right to use, al its option,
the name of the Insured for this
purpose. Whenever requested by the
Company, the Insured, at the
Company's expense. shall glve the
Company all reasonable aid () in
securing evidence, obtaining witnesses,
prosecuting or defending the action or
proceeding, or effecting settlement,
and {{i) In any other lawful acl that in
the opinion of the Company may be
necessary or desirable to establish the
Title or any other matter as insured. 17
the Company is prejudiced by the
faiture of the Insured to fumnish the
rec'uired cooperation, the Company's
obligations to the Insured under the

olicy shall terminate, including an
isbility or obligation to defend,
prosecute, or continue any litigation,
with regard to the matier or matters
requiring such cooperation.

(b} The Company may reasonably require
the Insured Claimant to submit to
examination under oath by any
authorized representative of the
Company to produce for
examination, insl)ecﬂon. and copying,
at such reasonable times and places as
may be designated by the authorized
representative of the Company, all
records, In  whatever  medium
maintained, inchuding books, ledgers,
checks, memoranda, correspondence,
reports, e-malls, disks, tapes, and
videos whether bearing a date before
or after Date of Policy, that reasonably
periain to the loss or damage. Further,
if regquested by any suthorized
representative of the Company, the
Insured Claimant shall grant its
permission, In  wrlting, for sny
authorized representattve of the
Company to examine, inspect, and
copy all of these records in the custody
or control of 2 third party that
reasonably perfain to the loss or
damage. All information designated as
confidential by the Insured Claimant
provided to the Company pursuant to
this Section shall not be disclosed to
others unfess, In the reasonable
Jjudgmemt of the Company, it Is
necessary in the administration of the
clatm. Fatlure of the insured Claimant
to submit for examination under oath,
produce any reasonably requested
informatton, or grant permission to

secure reasonably necessary
information from third partles as
required In this subsecton, unless
prohibited by law or governmental
regulation, shail terminate any liability
of the Company under this policy as Lo
that claim,

OPFTIONS TQ PAY OR OTHERWISE

SETTLE CLAIMS: TERMINATION QF

LIABILITY

In case of a claim under this policy, the

Company shall have the following additional

options:

(a} To Pay or Tender Paymenl of the

Amount of Insurance.
To pay or tender payment of the
Amount of Insurance under this policy
together with any costs, attorneys' fees,
and expenses Incurred by the Insured
Claimant that were suthorized by the
Company up to the time of payment or
tender of payment end that the
Company is obligated to pay,
Upon the exerclse by the Company of
this option, all liability and obligations
of the Company 1o the Insured under
this policy, other than to make the
payment required in this subsection,
shall terminate, tncluding any lability
or obligation to defend, prosecute, or
continue any litigation,

(t) To Pay or Otherwise Setile With
Parties Other Than the Insured or
Wiith the Insured Clalmant,

(Il To pay or otherwise settle with
other partles for or in the name
of en Insured Clalmani any clalm
ingured agatnst under this policy.
In eddition, the Company will pay
any costs, attorneys' fees, and
expenses incurred by the Insured
Claimant that were authorized by
the Company up to the time of
pa t that the Company ts
obligated to pay; or

(d) To pay or otherwise settle with
the Y:sured Claimant the loss or
damage provided for under this
policy, together with any costs,
attoneys' fees, ond expenses
Incurred by the Insured Claimant
that were authorized by the
Company up to the time of
pa{ment and that the Company is
obligated to pay.

Upon the exerclse by the Company of

efther of the options provided for in

subsections {h?(l] or (ii}, the

Company's obligations to the Insured

under this policy for the claimed loss

or damage, other than the payments

ired to be made, shall terminate,
including any liability or obligation to
defend, prasecute, or continue any
litigation.

8. DETERMINATION AND

EXTENT OF LIABILITY

This policy is a contract of indemnity agatnst

actual monetary loss or damape sustained or

incurred by the Insured Claimant who has
suffered loss or damage by reason of
matters insured against by this policy.

(a) The extent of llability oflE:Company

for loss or damage under this policy shall

not exceed the lesser of

{y ke Amount of Insurance; or

(i} the difference between the value of the

Title as Insured and the value of the Title

subject to the risk insured against by this

policy.
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CHICAGO TITLE INSURANCE COMPANY
OWNER'S POLICY (2006)

POLICY NUMBER:

1401 - 008488211 - D1

9.

11

®) If the Company Fursues its rights

under Section 5 of these Conditions
and is unseccessiul in establishing the
Title, as insured,
()  the Amount of Insurance shall be
Increased by 109, and
{iiy the Insured Clatmant shall have
the rght to have the loss or
damage determined either as of
the date the claim was made by
the lnsured Clalmant or as of the
date it is settled and pald.
In addition to the extent of liability
under (a} and (b}, the Company will
also pay those costs. attormeys' fees,
and expenses Incurred In accordance
with Sections 5 and 7 of these
Conditions.
LIMITATION OF LIABILITY
(a) If the Company establishes the Title,
or removes the alleged defect, lien or
encumbrance, or cures the lack of a
right of access to or from the Land, or
cures the clalm of Unmarketable Title,
all as insured, In a reasonably dlllﬁent
manner by any method, ncluding
liugation and the completion of any
appeals, It shall have fully performed
s obligations with respect to that
matter and shall not be liable for any
loss or damage caused to the Insured.
In the event of any litigation, including
liugation by the Company or with the
Company's consent, the Company shall
have no lability for loss or damage
untll there has been a fingl
determination by » court of competent
Jurisdiction, end disposition of alt
appeals, adverse to the Title. as
insured,
The Company shull not be liable for
foss or damage to (he Insured for
{lability voluntarily assumed by the
Imsured in senling any clalm or suft
withgut the prior written consent of
the Company.
REDUCTION =~ OF  INSURANCE;
REDUCTION OR TERMINATION OF
LIABILITY
All payments under this policy, except
payments made for costs, attorneys' fees,
and expenses, shall reduce the Amount of
Insurance by the amount of the payment,
LIABILITY NONCUMULATIVE

{c)

(b}

©

The Amount of Insurance shall be reduced
by any amotmt the Company pays under any
policy Insuring & Mortgage to which
excepllon Is taken in Schedule B or to which
the Imured hes agreed, assumed, or taken
subject, or which 1s executed by an Insured
after Date of Policy end which is a charge or
lien on the Title, and the omount so paid
shall be deemed a payment to the Insured
under this policy.
PAYMENT OF LOSS
When liability and the extent of less or
damage have been deflnitely fxed in
ordance with these Conditions, the
payment shall be made within 30 days.

13,

14.

RIGHTS OF RECOVERY UPON
PAYMENT OR SETTLEMENT

(a} Whenever the Company shall have
settled and peld a clatm under this
policy, it shall be subrogated ond
entitled to the rights of the Insured
Claimant in the Thle and all other
rights and remedies In respect to the
cloim that the Insured Clalmant has
against any person or property, (o the
extent of the amount of any loss, costs,
attorneys' fees, and expenses paid by
the Company. If requested by the
Company, the Insured Claimant shall
cxecute documents io evidence the
transfer (o the Company of these
rights and remedies, The Insured
Claimant shall permit the Company to
sue, compromise, or settle in the name
of the Insured Claimant and to use the
name of the Insured Claimant in any
transaction or litigation involving these
rights and remedies.

1f a payment on account of @ clalm
does not fully cover the loss of the
Insured Claimani, the Company shalt
defer the exercise of its right to recover
untii after the Insured Claimant shall
have recovered fts loss.

The Cumﬁgny's right of subrogation
includes the rights of the Insured to
Indemnities, guaranties, other policles
of insurance, or bonds,
notwithstamding any terms or
condittons  contained In  those
Instruments that address subrogation
rights.

ARBI TION

Either the Company or the Insured ma
demand that the claim or controversy shall
be submitted to arbitration pursuant to the
Title Insurance Arbitration Rules of the
American Land Title Assoclation ("Rules”).
Except as provided in the Rules, there shall
be ne joinder or consolidation with clatms
or controversies of other persons
Arblirable metters may indude, but are not
limited to, amy contraversy or claim between
the Company and the Insured arlsing out of
or reiating to this policy, any service in
connection with its issuance or the breach of
a polley provision, or to any other
controversy or claim arising out of the
transaction giving rise o this polley. All

W]

arbitrable matiers when the Amount of

Insurance is 52,000,000 or less shall be
arbitrated at the option of either the
Company or the Insured. All erbitrable
matters when the Amount of Insurance Is in
excess of $2,000,000 shall be arbltrated only
when agreed to by both the Company and
the Insured. Arbitration pursuant to this
policy and under the Rufes shall be binding
upon the parties, Judgment upon the award
rendered by the Arbitrator{s) may be
entered [n any courl of competent
Jurisdiction.

15,

16,

17.

18.

LIABILITY LIMITED TGO THIS
POLICY; POLICY ENTIRE
CONTRACT
(@) This policy together with all
endorsements, if any, nttached to it by
the Company is the entire policy and
contract between the fnsured and the
Company. In Interpreting  any
Emﬂsion of this policy, this policy shall
e construed as o whole.
Any claim of loss or damage that arlses
out of the status of the Title or by any
action asserting such claim shell be
restricted to his policy.
Any amendment of or endersement to
this policy must be in writing and
authenticated by an authorized person,
or expressly Incorporated by Schedule
A of this policy.
Ench endorsement to this policy issued
at any time is made a part of this policy
and Is subject to all of its terms and
provisions. Except as the endorsement
expressly states, it does not (i) modlfy
any of the terms and provisions of the
policy, (i) modi any prtor
endorsement, (i) cxtend the Date of
Policy, or {iv) Increase the Amount of
Insurance,
SEVERABILITY
In the event any prevision of this policy, in
whole or in pan. 5 held Invalid or
unenforceable under spplicable law, the
poticy shall be deemed not to inthude that
provision or such part held to be Invalid, but
all other provisions shall remain in fulk force
and effect.
CHOICE OF LAW; FORUM
{a) Choice of Law The Insured
acknowledges the Company hag
underwritten the risks covered by this
policy and determined the premium
charged therefore in reliance upon the
law affectng Interests in real property
and applicable to the interpretation,
rights, remedles, or cnforcement of
polictes of title Insurance of the
Jurisdiction where the Land Is located.
Therefore. the court or an arbitrator
shall apply the law of the jursdiction
where the Land is jorated to determine
the valldity of clalms against the Tlile
that are adverse 1o the Insured and to
interpret and enforce the terms of this
policy. In neither case shall the court
or arbitrator apply its conflicts of law
principles to determine the applicable
ia

(b}

(d)

W,
Cholce of Forum: Any ltigation or
other proceeding brought by the
Imsured agalnst the Company must be
filed only In a state or federal court
within the United Siates of America or
its terrltorles heving appropriate
Jurisdiction.

NOTICES, WHERE SENT

®

Any notice of clalm and any other notice or
statement in writing ret‘ulred to be given to the

Company under this po

icy must be given to the

Company at

CHICAGO TITLE INSURANCE COMPANY
Natlonal Claims Administration

P.O. Box 45023

Jacksonville, FL 32232-5023
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ENDIPC

ENDORSEMENT

ATTACHED TO AND FORMING A PART OF
POLICY NUMBER: 1401 - 008488211 - D1

ISSUED BY
CHICAGO TITLE INSURANCE COMPANY

POLICY MODIFICATION ENDURSEMENT 4

GENERAL EXCEPTION NUMBER(S) 1 THROUGH 5 OF SCHEDULE B OF THIS POL!ICY ARE HEREBY
DELETED.

THIS ENDORSEMENT IS MADE A PART DF THE POLICY AND IS SUBJECT TO ALL OF THE TERMS
AND PROVISIONS THEREOF AND OF ANY PRIOR ENDORSEMENTS THERETQ. EXCEPT TO THE
EXTENT EXPRESSLY STATED, IT NEITHER MODIFIES ANY OF THE TERMS AND PROVISIONS OF
THE POLICY AND ANY PRIOR ENDORSEMENTS, NOR DOES IT EXTENO THE EFFECTIVE DATE OF
THE POLICY AND ANY PRIOR ENDORSEMENTS, NOR DOES IT INCREASE THE FACE AMOUNT

THEREOF .

LAK
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ENDORSEMENT

ATTACHED TO AND FORMING A PART OF
POLICY NUMBER: 1401 - 008489211 - DI

ISSUED BY
CHICAGO TITLE INSURANCE COMPANY

ALTA ENDORSEMENT FORM 25-06

THE COMPANY INSURES AGAINST LOSS OR DAMAGE SUSTAINED BY THE INSURED BY REASON OF
THE FAILURE OF THE LAND AS DESCRIBED (N SCHEDULE A TO BE THE SAME AS THAT
IDENTIFIED ON THE SURVEY MADE BY V3 CONSULTANTS DATED NDVEMBER 4, 2010, JOB

" NUMBER 04135.SCD.

THIS ENDORSEMENT 1S !SSUED AS PART OF THE POLICY. EXCEPT AS IT EXPRESSLY STATES,
IT DOES NOT (!) MODIFY ANY OF THE TERMS AND PROVISIONS OF THE POLICY, (V1) MODIFY
ANY PRIOR ENDORSEMENTS, (111) EXTEND THE DATE OF POLICY, OR (IV) [NCREASE THE
AMOUNT OF INSURANCE. TO THE EXTENT A PROVISION OF THE POLICY OR A PREVIDUS
ENDORSEMENT 15 INCONSISTENT WITH AN EXPRESS PROV!SION OF THIS ENDORSEMENT, TH13
ENDORSEMENT CONTROLS, OTHERWISE, THIS ENDORSEMENT IS SUBJECT TD ALL OF THE TERMS
AND PROVISIONS OF THE POLICY AND OF ANY PRIOR ENDORSEMENTS.

LAK
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ENDORSEMENT

ATTACHED TO AND FORMING A PART OF
POLICY NUMBER: 1401 - 008489211 - D1

ISSUED BY
CHICAGO TITLE INSURANCE COMPANY

ALTA ENDORSEMENT FORM 18.1-06

THE COMPANY INSURES AGAINST LOSS OR DAMAGE SUSTAINED BY THE INSURED BY REASON OF:

1. THOSE PORTIONS OF THE LAND {DENTIFIED BELOW NOT BEING ASSESSED FOR REAL
ESTATE TAXES UNDER THE LISTED TAX IDENTIFICATION NUMBERS OR THOSE TAX
IDENTIFICATION NUMBERS INCLUDING ANY ADDITIONAL LAND:

TAX 1DENTIFICATION NUMBER(S):

16 22 406 001 0000
16 23 302 001 0000,

2. THE EASEMENTS, IF ANY, DESCRIBED (N SCHEDULE A BEING CUT OFF OR DISTURBED BY
THE NONPAYMENT OF REAL ESTATE TAXES, ASSESSMENTS OR OTHER CHARGES IMPOSED ON
THE SERYIENT ESTATE BY A GOVERNMENTAL AUTHORITY. :

THIS ENDORSEMENT (S ISSUED AS PART OF THE POLICY. EXCEPT A5 |T EXPRESSLY STATES,
IT DOES NOT (1) MODIFY ANY OF THE TERMS AND PROVISIONS OF THE POLICY, (11) MDDIFY
ANY PRIOR ENDORSEMENTS. (111) EXTEND THE DATE OF POLICY, OR (IV) INCREASE THE
AMOUNT OF INSURANCE. TO THE EXTENT A PROVISION OF THE POLICY OR A PREVIOUS
'ENDORSEMENT 1S INCONSISTENT WITH AN EXPRESS PROVISION OF THIS ENDDRSEMENT, THIS
ENDORSEMENT CONTROLS. OTHERWISE, THIS ENDORSEMENT 1S SUBJECT TO ALL OF THE TERMS
AND PROVISIONS OF THE POLICY AND OF ANY PRIOR ENDORSEMENTS.
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ENDORSEMENT

ATTACHED TO AND FORMING A PART OF
POLICY NUMBER: 1401 - 008489211 - D1

ISSUED BY
CHICAGO TITLE INSURANCE COMPANY

LOCATION ENDORSEMENT 5 - SURVEY

THE COMPANY HEREBY INSURES THE INSURED AGAINST LOSS OR DAMAGE WHICH THE INSURED
SHALL SUSTAIN IN THE EVENT THAT:

THE PLAT OF SURVEY MADE BY V3 CONSULTANTS DATED NOVEMBER 4, 2010, JOB NUMBER
04135.5CD., DOES NOT ACCURATELY DEPICT THE LOCATIONS OF THE EXTERIOR BOUNDARIES OF
THE LAND DESCRIBED IN SCHEDULE A, DOES NOT SHOW THE PROPER DIMENSIONS OF SAID
BOUNDAR |[ES. AND DOES NOT CORRECTLY REFLECT THE ABSENCE AS OF THE DATE OF SAID
SURVEY OF ANY ENCROACHMENTS OR EASEMENTS NOT OTHERWISE EXPRESSLY SET FORTH IN
SCHEDULE B.

THIS ENDORSEMENT |S MADE A PART OF THE POLICY AND IS SUBJECT TO ALL OF THE TERNS
AND PROVISIONS THEREOF AND OF ANY PRIOR ENDORSEMENTS THERETQ. EXCEPT TO THE
EXTENT EXPRESSLY STATED, IT NEITHER MODIFIES ANY OF THE TERMS AND PROVISIONS OF
THE POLICY AND ANY PRIOR ENDORSEMENTS, NOR OOES IT EXTEND THE EFFECTIVE DATE OF
THE POLICY AND ANY PRIOR ENDORSEMENTS, NOR DOES IT INCREASE THE FACE AMOUNT

THEREOF.
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ENDORSEMENT

ATTACHED TO AND FORMING A PART OF
POLICY NUMBER: 1401 - 008489211 - D1

ISSUED BY
CHICAGOQ TITLE INSURANCE COMPANY

ARBITRATION ENDORSEMENT
SPECIAL POLICY MODIFICATION ENDORSEMENT

SECTION 14 ENTITLED ARBITRATION OF THE CONDITIONS AND STIPULATIONS OF SAID POLICY
IS HEREBY MCCIFIED SO AS TO REMOVE COMPANY'S RIGHT TO DEMAND ARBITRATION.

THIS ENDORSEMENT IS MADE A PART OF THE PCLICY OR COMMITMENT AND IS SUBJECT TO ALL
THE TERMS AND PROVISIONS THEREQF AND ANY PR1OR ENDORSEMENTS THERETO. EXCEPT TO
THE EXTENT EXPRESSLY STATED, !|T NEITHER MODIFIES ANY OF THE TERMS AND PROVISICONS
OF THE POLICY OR COMMITMENT AND PRIOR ENDORSEMENTS, IF ANY, NOR DOES IT EXTEND
THE EFFECTIVE DATE OF THE POLICY OR COMMITMENT AND PRIOR ENDORSEMENTS OR INCREASE
THE FACE AMOUNT THEREOF.
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ENDORSEMENT

ATTACHED TO AND FORMING A PART OF
POLICY NUMBER: 1401 - 008489211 - D1

ISSUED BY
CHICAGO TITLE INSURANCE COMPANY

ALTA ENDORSEMENT FORM 9.1-06
THE COMPANY INSURES AGAINST LOSS OR DAMAGE SUSTAINED BY THE INSURED BY REASON OF:

1. THE EX)STENCE, AT DATE OF POLICY, OF ANY OF THE FOLLOWING UNLESS EXPRESSLY
EXCEPTED IN SCHEDULE B:

A. PRESENT VIOLATIONS ON THE LAND OF ANY ENFORCEABLE COVENANTS, CONDITIONS.
OR RESTRICTIONS.

8. ANY INSTRUMENT REFERRED TO IN SCHEDULE B AS CONTAINING COVENANTS,
CONDITIONS, OR RESTRICTIONS ON THE LAND THAT, IN ADDITION, (1)}
ESTABLISHES AN EASEMENT ON THE LAND; (11) PROVIDES FOR AN OPTION TO
PURCHASE, A RIGHT OF FIRST REFUSAL, OR THE PRIOR APPROVAL OF A FUTURE
PURCHASER OR OCCUPANT; OR (I11!) PROVIDES A RIGHT OF REENTRY, POSSIBILITY
OF REVERTER, OR RIGHT OF FORFEITURE BECAUSE OF VIOLATIONS ON THE LAND OF
ANY ENFORCEABLE COVENANTS, CONDITIONS, OR RESTRICTIONS.

C. ANY ENCROACHMENT ONTO THE LAND OF EXISTING IMPROVEMENTS LOCATED ON
ADJOINING LAND.

D. ANY NOTICES OF VIOLATION OF COVENANTS, CONDITIONS, OR RESTRICTIONS
RELATING TO ENVIRONMENTAL PROTECTION RECORDED OR FILED IN THE PUBLIC
RECORDS .

2. DAMAGE TO BUILDINGS CONSTRUCTED ON THE LAND AFTER DATE OF POLICY RESULTING
FROM THE FUTURE EXERCISE OF ANY RIGHT EX1STING AT DATE OF POLICY TO USE THE
SURFACE OF THE LAND FOR THE EXTRACTION OR DEVELOPMENT OF MINERALS EXCEPTED
FRDM THE DESCRIPTION OF THE LAND OR EXCEPTED IN SCHEDULE B.

WHEREVER IN THIS ENDORSEMENT THE WORDS "COVENANTS, CONDITIONS, OR RESTRICTIONS™

APPEAR, THEY SHALL NOT BE DEEMED TO REFER TO OR INCLUDE THE TERMS, COVENANTS,

CONDITIONS., OR LIMITATIONS CONTAINED IN AN INSTRUMENT CREATING A LEASE.

AS USED !N PARAGRAPH 1.A., THE WORDS "COVENANTS, CONDITIONS, OR RESTRICTIONS" DO
NOT INCLUDE ANY COVENANTS, CONDITIONS, OR RESTRICTIONS (A) RELATING TO
OBLIGATIONS OF ANY TYPE TO PERFORM MAINTENANCE, REPAIR, OR REMEDIATION ON THE
LAND, OR (B) PERTAINING TO ENVIRONMENTAL PROTECTION OF ANY KiND OR NATURE,
INCLUDING HAZARDOUS OR TOXIC MATTERS, CONDITIONS, OR SUBSTANCES, EXCEPT TO THE
EXTENT THAT A NOTICE OF A VIOLATION OR ALLEGED VIOLATION AFFECTING THE LAND HAS
BEEN RECORDED OR FILED IN THE PUBLIC RECORDS AT DATE OF POLICY AND IS NOT

EXCEPTED IN SCHEDULE B.

(CONT INUED)
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ENDORSEMENT

ATTACHED TO AND FORMING A PART OF
POLICY NUMBER: 1401 - 008489211 - D1

ISSUED BY
CHICAGO TITLE INSURANCE COMPANY

THIS ENDORSEMENT 1S ISSUED AS PART OF THE POLICY. EXCEPT AS IT EXPRESSLY STATES,
IT DOES NOT (1) MODIFY ANY OF THE TERMS AND PROVISIONS OF THE POLICY, (11) MODIFY
ANY PRIOR ENDORSEMENTS, (111) EXTEND THE DATE OF POLICY, OR (IV) INCREASE THE
AMOUNT OF INSURANCE. TO THE EXTENT A PROVISION OF THE POLICY OR A PREVIOUS
ENDORSEMENT 1S INCONSISTENT WITH AN EXPRESS PROVISION OF THIS ENDORSEMENT, THIS
ENDORSEMENT CONTROLS. OTHERWISE, THIS ENDORSEMENT 1S SUBJECT TO ALL OF THE TERMS
AND PROVISIONS OF THE POLICY AND OF ANY PRIOR ENDORSEMENTS. )
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ENDORSEMENT

ATTACHED TO AND FORMING A PART OF
POLICY NUMBER: 1401 - 008489211 - D1

ISSUED BY
CHICAGO TITLE INSURANCE COMPANY

UTILITY FACILITY ENDORSEMENT

THE COMPANY HEREBY !NSURES THE INSURED AGAINST LOSS OR DAMAGE WHICH SAID INSURED
SHALL SUSTAIN IN THE EVENT THAT, AT DATE OF POLICY:

WATER, GAS, ELECTRIC, TELEPHONE, STORM SEWER AND SANITARY SEWER SERVICES ARE NOT
AVAILABLE TO THE LAND DESCRIBED IN SCHEDULE A EITHER OVER, UNDER OR UFON PUBLIC
RIGHTS OF WAY DIRECTLY ADJACENT TO SAID LAND OR OVER, UNDER OR UPON AN EASEMENT
(NOT TERMINABLE BY THE GRANTOR THEREOF OR BY HIS HEIRS, PERSONAL REPRESENTATIVES,
SUCCESSORS OR ASSIGNS) FOR THE BENEFIT OF SAID LAND THAT CONNECTS TG PUBLIC
RIGHTS OF WAY.

THIS ENDORSEMENT 1S MADE A PART OF THE POLICY AND IS SUBJECT TO ALL OF THE TERMS
ANC PROVISIONS THEREOF AND OF ANY PR{DR ENDORSEMENTS THERETQ. EXCEPT TO THE
EXTENT EXPRESSLY STATED, !T NEITHER MODIFIES ANY OF THE TERMS AND PROVISIONS OF
THE POLICY AND ANY PRIOR ENDORSEMENTS, NOR DOES IT EXTEND THE EFFECTIVE DATE OF
THE POLICY AND ANY PRIOR ENDORSEMENTS, NOR DOES IT INCREASE THE FACE AMOUNT
THEREOF.
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ENDORSEMENT

ATTACHED TO AND FORMING A PART OF
POLICY NUMBER: 1401 - 008489211 - D1

ISSUED BY
CHICAGO TITLE INSURANCE COMPANY

MODIFIED ALTA ENDORSEMENT FORM &.1
THE COMPANY INSURES THE INSURED AGAINST LOSS OR DAMAGE SUSTAINED BY REASON OF:

(A) ANY ENVIRONMENTAL PROTECTION LIEN WHICH, AT DATE OF POLICY, IS RECORDED
IN THOSE RECORDS ESTABLISHED UNDER STATE STATUTES AT DATE OF POLICY FOR
THE PURPOSE OF |MPARTING CONSTRUCTIVE NOTICE OF MATTERS RELATING TO REAL
PROPERTY TO PURCHASERS FOR VALUE AND WITHOUT KNOWLEDGE, OR FILED IN THE
RECORDS OF THE CLERK OF THE UNITED STATES DISTRICT COURT FOR THE DISTRICT
IN WHICH THE LAND IS LOCATED, EXCEPT AS SET FORTH IN SCHEDULE B; OR

(B) THE ENFORCEMENT OR ATTEMPTED ENFORCEMENT ON THE BAS|S OF RELATION BACK TO
THE DATE OF POLICY OF ANY ENVIRONMENTAL PROTECTION LIEN PROVIDED FOR BY
ANY STATE STATUTE IN EFFECT AT DATE OF POLICY, EXCEPT ENVIRONMENTAL
PROTECTION LIENS PROVIDED FOR BY THE FOLLOWING STATE STATUTES:

65 ILCS 5/11-31-1(F).

THIS ENDORSEMENT IS ISSUED AS PART OF THE POLICY. EXCEPT AS IT EXPRESSLY STATES,
IT DOES NOT (i) MODIFY ANY OF THE TERMS AND PROVISIONS OF THE POLICY, (ii) MODIFY
ANY PRIOR ENDORSEMENT, (iii) EXTEND THE DATE OF POLICY, OR (iv) INCREASE THE
AMOUNT OF INSURANCE. TO THE EXTENT A PROVISION OF THE POLICY OR A PREVIDUS
ENDCRSEMENT 1S INCONSISTENT WITH AN EXPRESS PROVISION QF THIS ENDORSEMENT, THIS
ENDORSEMENT CONTROLS. OTHERWISE, THIS ENDORSEMENT 1S SUBJECT TO ALL OF THE TERMS
AND PROVISIONS OF THE POLICY AND OF ANY PRIOR ENDORSEMENTS.

{CONT INUED)
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ENDORSEMENT

ATTACHED TO AND FORMING A PART OF
POLICY NUMBER: 1401 - 008489211 - D1

ISSUED BY
CHICAGO TITLE INSURANCE COMPANY

E-POLICY ENDORSEMENT

THE COMPANY HEREBY INSURES AGAINST LOSS OR DAMAGE SUSTAINED BY THE INSURED BY
REASON OF THE COMPANY DENYING LIABILITY UNDER THE POLICY OR ANY ENDORSEMENTS
ISSUED THEREWITH SOLELY ON THE GROUNDS THAT THE POLICY AND/OR ENDORSEMENT(S) WERE
ISSUED ELECTRONICALLY AND/OR LACK ORDINARY SIGNATURES IN ACCORDANCE WITH
PARAGRAPH 14{C) OF THE CONDITIONS OF THE POLICY.

ENDCONT
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ENDORSEMENT

ATTACHED TO AND FORMING A PART OF
POLICY NUMBER: 1401 - 008489211 - D1

ISSUED BY
CHICAGO TITLE INSURANCE COMPANY

ALTA ENDORSEMENT FORM 26-06

THE COMPANY INSURES AGAINST LOSS OR DAMAGE SUSTAINED BY THE INSURED BY REASON OF
THE FAILURE OF THE LAND TO CONSTITUTE A LAWFULLY CREATED PARCEL ACCORDING TO THE
SUBDIVISION STATUTES AND LOCAL SUBDIVISION ORDINANCES APPLICABLE TO THE LAND.

TH1S ENDORSEMENT IS ISSUED AS PART OF THE POLICY. EXCEPT AS IT EXPRESSLY STATES,
IT DOES NOT (1) MODIFY ANY OF THE TERMS AND PROVISIONS OF THE POLICY, (11) MODIFY
ANY PRIOR ENDORSEMENTS, (111) EXTEND THE DATE OF POLICY, OR (IV) INCREASE THE
AMOUNT OF INSURANCE. TO THE EXTENT A PROVISION OF THE POLICY OR A PREVIOUS
ENDORSEMENT 1S INCONSISTENT WITH AN EXPRESS PROVISION OF THIS ENDORSEMENT, THIS
ENDORSEMENT CONTROLS. OTHERWISE, THIS ENDORSEMENT IS SUBJECT TO ALL THE TERMS
AND PROVISIONS OF THE POLICY AND OF ANY PRIOR ENDORSEMENTS.
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ENDORSEMENT

ATTACHED TO AND FORMING A PART OF
POLICY NUMBER: 1401 - 008489211 - D1

ISSUED BY
CHICAGO TITLE INSURANCE COMPANY

ALTA ENDORSEMENT FORM 17-06

THE COMPANY INSURES AGAINST LOSS OR DAMAGE SUSTAINED BY THE INSURED IF, AT DATE
OF POLICY (I) THE LAND DOES NOT ABUT AND HAVE BOTH ACTUAL VEHICULAR AND
PEDESTRIAN ACCESS TO AND FROM MILWAUKEE AVENUE AND NORTH RIVERSIDE ROAD (THE
“STREETS"), (11) THE STREETS ARE NOT PHYSICALLY OPEN AND PUBLICLY MAINTAINED, OR
(111) THE INSURED HAS NO RIGHT TO USE EXISTING CURB CUTS OR ENTRIES ALDNG THAT
PORTION OF THE STREETS ABUTTING THE LAND.

THIS ENDORSEMENT !S {SSUED AS PART OF THE POLICY. EXCEPT AS IT EXPRESSLY STATES,
iT DOES NOT (1) MODIFY ANY OF THE TERMS AND PROVISIONS OF THE POLICY, (11) MODIFY
ANY PRIOR ENDORSEMENTS, (111) EXTEND THE DATE OF POLICY, OR (iV) INCREASE THE
AMOUNT OF INSURANCE. TO THE EXTENT A PROVISION OF THE POLICY OR A PREVIOUS
ENDORSEMENT 1S INCONSISTENT WITH AN EXPRESS PROVISION OF THIS ENDORSEMENT, THIS
ENDORSEMENT CONTROLS. OTHERWISE, THIS ENDORSEMENT |S SUBJECT TO ALL OF THE TERMS
AND PROVISIONS OF THE POLICY AND OF ANY PRIOR ENDORSEMENTS.
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ENDORSEMENT

ATTACHED TO AND FORMING A PART OF
POLICY NUMBER: 1401 - 008489211 - D1

ISSUED BY
CHICAGO TITLE INSURANCE COMPANY

"PUD" ENDORSEMENT (modified)
THE COMPANY HEREBY INSURES THE INSURED AGAINST LOSS OR OAMAGE BY REASON OF:

1. PRESENT VIOLATIONS OF ANY RESTRICTIVE COVENANT REFERRED TO IN SCHEDULE B
WHICH RESTRICT THE USE OF THE LAND;

2. THE ENFORCED REMOVAL OF ANY EXISTING STRUCTURE ON THE LAND {(OTHER THAN A
BOUNOARY WALL OR FENCE) BECAUSE 1T ENCROACHES ONTO AQJOINING LAND OR ONTO

ANY EASEMENTS; AND

3. THE FAILURE OF TITLE BY REASON OF A RIGHT OF FIRST REFUSAL TO PURCHASE
THE LAND WHICH WAS EXERCISED OR COULD HAVE BEEN EXERCISED AT DATE OF
POLICY.

THI'S ENDORSEMENT 1S WMADE A PART OF THE POLICY AND {S SUBJECT TO ALL OF THE TERMS
AND PROV!SIONS THEREQF AND OF ANY PRIOR ENDORSEMENTS THERETO. EXCEPT TO THE
EXTENT EXPRESSLY STATED, |T NEITHER MDDIFIES ANY OF THE TERMS AND PROVISIONS OF
THE POLICY AND ANY PRIOR ENDORSEMENTS, NOR COES IT EXTEND THE EFFECTIVE DATE OF
THE POLICY AND ANY PRIOR ENDORSEMENTS, NOR COES IT INCREASE THE FACE AMOUNT

THEREQF .

LAK
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ENDORSEMENT

ATTACHED TO AND FORMING A PART OF
POLICY NUMBER: 1401 - 008489211 - D!

ISSUED BY
CHICAGO TITLE INSURANCE COMPANY

ALTA ENDORSEMENT FORM 3.1-06 (MODIFIED)

1. THE COMPANY INSURES AGAINST LOSS OR DAMAGE SUSTAINED BY THE
INSURED IN THE EVENT THAT, AT DATE OF POLICY,

A. ACCORDING TO APPLI1CABLE ZONING ORDINANCES AND AMENDMENTS, THE LAND IS NOT
CLASSIFIED ZONE B2-PLANNED UNIT DEVELOPMENT;

B. THE FOLLOWING USE OR USES ARE NOT ALLOWED UNDER THAT CLASSIFICATION:

CONT INUING CARE RETIREMENT CAMPUS
RETAIL

ENTERTA INMENT

SERVICE BASED ANCILLARY USES.

C. THERE SHALL BE NO LIABILITY UNDER THIS PARAGRAPH 1.8. IF THE USE OR USES
ARE NOT ALLOWED AS THE RESULT OF ANY LACK OF COMPLIANCE WITH ANY
CONDITIONS, RESTRICTIONS, OR REQUIREMENTS CONTA{NED IN THE ZONING
ORDINANCES AND AMENDMENTS, INCLUDING BUT NOT LIMITEC TO THE FAILURE TO
SECURE NECESSARY CONSENTS OR AUTHOR{ZATIONS AS A PREREQUISITE TO THE USE
OR USES. THIS PARAGRAPH 1.C. DOES NOT MODIFY OR LIMIT THE COVERAGE
PROVIDED IN COVERED RISK 5.

2. THE COMPANY FURTHER INSURES AGAINST LOSS OR DAMAGE SUSTAINED BY

THE INSURED BY REASON QF A FINAL DECREE OF A COURT OF COMPETENT
JURISDICTION

A. PROHIBITING THE USE OF THE LAND, WITH ANY EXISTING STRUCTURE, AS INSURED
IN PARAGRAPH 1.B.; OR

B. REQUIRING THE REMOVAL OR ALTERATION OF THE STRUCTURE ON THE BASIS THAT, AT
DATE OF POLICY, THE ZONING ORDINANCES AND AMENDMENTS HAVE BEEN VIOLATED
WITH RESPECT TO ANY OF THE FOLLOWING MATTERS:

[ AREA, WIDTH, OR DEPTH OF THE LAND AS A BUILDING SITE
FOR THE STRUCTURE
. FLOOR SPACE AREA OF THE STRUCTURE '
; 111, SETBACK OF THE STRUCTURE FROM THE PROPERTY LINES OF THE LANO
v, HEIGHT OF THE STRUCTURE,
V. NUMBER OF PARKING SPACES, OR

(CONTINUED)

AdlS 11/06 DGG LAK
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ENDCONT

ENDORSEMENT

ATTACHED TO AND FORMING A PART OF
POLICY NUMBER: 1401 - 008489211 - 1

ISSUED BY
CHICAGO TITLE INSURANCE COMPANY

VI, NUMBER OF LOADING DOCKS.

3. THERE SHALL BE NO LIABILITY UNDER THIS ENDORSEMENT BASED ON

A. THE IRVALIDITY OF THE ZONING ORD!NANCES AND AMENDMENTS UNTIL AFTER A
FINAL DECREE QF A COURT QOF COMPETENT JURISDICTION ADJUD{CATING THE
INVALIDITY, THE EFFECT OF WHICH 1S TO PROHIBIT THE USE OR USES;

B. THE REFUSAL QF ANY PERSON TO PURCHASE, LEASE OR LEND MONEY ON THE ESTATE
OR INTEREST COVERED BY THIS POLICY.

THIS ENDORSEMENT IS ISSUED AS PART OF THE POLICY. EXCEPT AS IT EXPRESSLY STATES,
IT DOES NOT (1) MODIFY ANY OF THE TERMS AND PROVISIONS OF THE POLICY, (11) MODIFY
ANY PRIOR ENDORSEMENTS, (111) EXTEND THE DATE OF POLICY, OR (1V) INCREASE THE
AMOUNT OF INSURANCE. TO THE EXTENT A PROVISION QF THE POLICY OR A PREVIOUS
ENDORSEMENT 1S INCONSISTENT WITH AN EXPRESS PROVISION OF THIS ENDORSEMENT, THIS
ENDORSEMENT CONTROLS. OTHERWISE, THIS ENDORSEMENT IS SUBJECT TO ALL OF THE TERMS
AND PROVISI{ONS OF THE POLICY AND OF ANY PRIOR ENDORSEMENTS.
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ATTACHMENT 28

ASSURANCES

k) Assurances

1) The applicant representative who signs the CON application shall submit a
signed and dated statement attesting to the applicant's understanding that, by
the second year of operation after the project completion, the applicant will
achieve and maintain the occupancy standards specified in 77 Ill. Adm. Code
1100 for each category of service involved in the proposal.

1800010-2
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SEDGEBRCOK

January 28, 2011

Mr. Dale Galassie
Chairman

Illinois Health Facility and Service Review Board
525 West Jefferson Street

Springfield, Illinois 62761

A

Re: Certificate of Need Application for Sedgebrook Health Center, Attachment 28 -
Assurance of Achieving Occupancy Standard

Dear Mr. Galassie,

This statement is being filed pursuant to Section 1110.1730(k) of the Board’s Rules (77
Il. Adm. Code 1110.1730). The undersigned is an authorized representative of the
applicant and attests that the applicant understands that by the second year of operation
after the project completion, the applicant will make every attempt to achieve and
maintain the occupancy standards specified in Part 1100 of the Board’s rules for the long
term care category of service.

Sincgzgly,
0y~

David Reis
CEOQ, Senior Care Development, LLC

Notarization:
Subscribed and swom to before me this Z3" day ofe;f(]mﬂﬂ‘% , 2000
/

UU}) TERESA BERNARDI
Motary Public, tate of New. York
Signaturé of Notary w&n‘z wz"m:? 'sm
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ATTACHMENT 39

AVAILABILITY OF FUNDS

{LUNOIS HEALTH FACILITIES ARD SERVICES REVIEW ECARD APPLUCATION FOR PERMIT. May 20410 Edifon

The following Sectiens RO NOT need to be addressed by the appliconts or co-applicams responsible for
funding or guaranteeing the fsling of the project if the applicent hes a bond yaling of A- or better from

Filch's or Stantard and Poor's raling agencies, or A3 or better from Moody's {the rating shall be affirmed
within the Iatest 18 month period prior to the submittal of the application): :

»  Sagtion 1120.120 Avallabitity of Funds - Review Criterla
r  Sedion 1120.130 Financizl Viahility - Rewiew Criteria
+ Sacion 1120.140 Econowic F easibility —~ Review Criteris, subsedion ()

"VIIL . 4120.420 - Avallability of Funds

The applicart shall decurmant that financial resources shal be available and be equel to or excead the estimated total
project cost plua any related project costs by providing avidence of sulficlent finencled resaurces from the following
sourtes, es applcable; tndicate the doliar amount {o be provided from the following sources

@) Cash end Secuies - sidemens e(g; pudiled fnancal Stetem orks, Ehers Tom Inancel
inst Rutions, boand rescliutions)as ta

1) the emeurtd of cash and securttles avoiloble for the prajed, includma the
idenificattan of ervy securly, iis velie and avalekbity of such fundg and

$1,730000

2) Interest to ke samed o depredation acoount unds 01 to be semed on any
asaet from the dote of appicert's submisson throwh projedt can phetion;

n) Pigdgas - for ertidpated pledges, 6 summary of the srtidpated pledges shownpamtidpded
receipts ang disceunicd velue, estimated tim o inble of gross receipts and related fundreising
mpersss, and a dsgusdon of pag hundraising experence.

G} Gits ard Beguasls - verification of the dallar emourt, identification of any conditions of use, end
— tre estimated time iable of recelpty

di Debt - a datement of the estimeded tern s end congitions (induding the debt im e period, vadable
— o permanen interest mtes gver ihe dett tim e period, end the anfidpa ed ropayment schechus) for
any interim end for the perm enent financing propesedt o fund the projed, including:

1 For gereral obiigallon bonds, proof of passage of the required referendum o
ovidenos that the govemm orded uri hes the atbwerty to izsus B bonds and
eviderce s of {he dollar amourd ofihe | ssue, nchiding sny disoourting
antidpaed

2) For revenius bondds, praofof the tessiblity of ssauring the spedfisd amount and
nterost mte;

I For morgagas, & lettey frum the prospective lender attesting to the expeclelion
ol making the loan In the amourt and tine indicated, induding the enlldpated
interset mate and any conditions ecsociated with the m artgage, such as, bul not
inrlted to, aqjustanie Interast rates, balioon payments, etc.;

4} For anylease, a copy of the leass, nduding al the terns and coitions,
nduding any purchase oplions, any capital mprovemendsto the property ad
provisian of cagiiel equipment;

] For any ogtton Lo leese, a copy of the oplion, including ell terme and conditons,

g) Govermmertal Appropr ations - & copy of the sppropriation A or crdinence accompanied by a
—_— satemert of fnding avaltebl bty ¥om an officsl of the governmental unll, 1f evds amato be mede
available fom subsequent fscal yesrs, 8 copy of aresoluion or olher action ofthe govermmmentod
wniit etteding to this intent;

f Grarms - & btter tom 1he granting agency es iothe aveiablity of funds [n terns of the emount ard
— time of receipt

@ &) Other Funts and Sources - verdtootion of the emourtt ard type of sy other funss that witbe
— wsed for the projedt,

$1./90/000 | TOVAL FUNTS AVAILABLE
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Merrill Lynch
Wealth Management
Bank of Americe Corperation

Mr. Dale Galassie

Chalrman

lliinois Health Facility and Service Review Board
525 West Jefferson Street

Springfield, illinois 62761

Januwary 20, 2011
Gentlemen:

At the request of our cllent, Lincolnshire Senior Care, LLC, we are pleased to confirm to you that as of
this date they maintain immediately avaifable funds with us of a moderate seven figure amount.

Sinceraly,

™
S 2

Geoffrey G. Gregory
Vice President
Wealth Management Advisor

Memif Lynch Wealth Management makes availabts praducis and services affered by Merrid Lynch, Pierce, Fennet & Smith incorporated (MLPF&S) and olner
subsidizries of Bonk of America Corporation.

Invesiment products:
Aro Not FOIC tasurad Aro Not Bank Guaranthed May Lose Value
Ard ot Insured by Any Are iot a Conditlon to Any
Are Hot Depasits Faderal Govemmant Agency Banking Service or Actbvity

IMLPFES is & registerad brokar-dealer, membir Securiles Investor Prote¢tion Corporatian (SIPC) and a whally ewned subsidiary of Bank of Amerlca Corparatien.
tAerill Lynch Lita Agency tac. is A liconsed agency and whefly owned subsidiary of Bank of America Corperation.
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ATTACHMENT 40

FINANCIAL VIABILITY WAIVER

The applicant is not required to submit financial viability ratios because all project capital
expenditures are completely funded through internal resources. As evidence for this, we have
included a copy from Applicant's financial institution stating that such funds are available and a
copy of the letter from Applicant attesting that all costs associated with the project will be funded
through cash and cash equivalents.

1800010-2
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January 21, 2011

~Mr, Dale Galassie
Chairman
Thnois Health Faciiity and Service Review Board
525 West Jefferson Street
Springfield, Iliinois 62761

Re: Certificate of Need Application for Sedgebrook Heslth Center, Attachment 42 -
Reasonableness of Financing Arrangement

Dear Mr. Galassie,

This letter is sent in regard to the Sedgebrook Health Center which is applying for a
Certificate of Need ("CON") permit application to open its 88 skilled-nursing beds to the
general public. This notarized statement signed by an authorized representative attests
that the total estimated project costs and related costs will be funded in total with cash
and equivalents, including investment securities, unrestricted funds, received pledge
receipts and funded depreciation.

Sincerely,

D=

David Reis
CEO, Senior Care Development LLC

Notarization:

Subf:scribecllﬁ

swomn to before me this 4 day ofiiin 5@%, , 2001
TEFESA BER H

Notary. Eﬁsm’ of New York

No. 01BEG187460

hmdifiad in Westchestor Coun
Commission Expires May 10, 2072

800 Audubon Way - [-incolnshire, L 60069 - P 847.876.2100 F 847.870.2055 * WelcomeToSedgebrook.com
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Merrill Lynch
Wealth Management
Bank of Amerlco Corporation

Mr. Dale Galassle

Chairman

illinais Health Facility and Service Review Board
525 West Jefferson Street

Springfield, litinols 62761

January 20, 2011
Gentlemen:

At the request of our client, Lincolnshire Senior Care, LLC, we are pleased to confirm to you that as of
this date they maintain Immediately available funds with us of @ moderate seven figure amount.

Sincerely, r}
N

Geoffrey G, Gregory
Vice President
Weaith Management Advisor

#erlt Lynch Wealth Management makes avaiable producis end seivices difered by Mewill Lynch, Prerce, Fannet & Smith incospomnted (MLPFAS) and onher
subsidipres of Bank of Amoriea Corpomtion.

May Lose Value

Are Hot Bank Quarantded 3

!

. PN -
Are ot insurad by Ary ! Are Not a Condltion to Aoy
Ara Hot Dopatils Federal Govemmeit Ageney } Banking Gardice or Aciiviy

IALRESS is @ reglsuered broker-deatsr, membar Sacurtles (nvastor Protection Carporalion (SIPL) and a whally owned sebsidiary of Bank of Amerits Comoralia:
Manill bynch Ltz Agoney 1nc. is a Kcensed aguncy and whvly avnied subsidipry of Bank of Americs Comoration,
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ATTACHMENT 41

VIABILITY

The applicant is not required to submit financial viability ratios because all project capital
expenditures are completely funded through internal resources as indicated in Attachment 40.

1800010-2
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ATTACHMENT 42

REASONABLENESS OF PROJECT AND RELATED COSTS

) Reasornableness of Project and Related Costs — Review Criterion
The applicant shall document that the estimated project costs are reasonable and
shall document compliance with the following:

)

2)

3)

4)

3)

6)

7

1800010-2

Preplanning costs — This criterion is not applicable as there are no
preplanning costs associated with this project.

Total costs for site survey, soil investigation fees and site preparation —
This criterion is not applicable as there are no site survey, soil
investigation fees or site preparation costs associated with this project.

Construction and modernization costs — This criterion is not applicable as
there are no construction and moderization costs associated with this
project.

Contingencies — Contingencies of $50,000 have been documented to
address any unanticipated costs that may be associated with preparing
existing space for use as general long term bed / skilled nursing. As a
percentage of building acquisition costs (the only cost comparable to
construction/modernization costs associated with this project) contingency
costs are 3.1%, which is at or below the standards for contingencies listed
in 77 Ill. Admin. Code 1120.APPENDIX A (New Construction 3-3%,
Modemization 5-7%).

New construction or modernization fees — This criterion is not applicable
as there are no construction and modernization fees associated with this
project.

The costs of all capitalized equipment not included in construction
contracts do not exceed the standards for equipment, The anticipated
Movable or Other Equipment cost is $400,000. On the basis of 88 beds,
the calculated as a per bed cost is $4,545.45. The corresponding standard
listed in 77 1ll. Admin. Code 1120.APPENDIX is $6,491 for 2008,
adjusting for inflation using the RS Means rate of .05% increases this
standard to $6,497.49 for 2010 ($6,491 x 1.0005 x 1.0005). The
anticipated per bed equipment cost of $4,545.45 is consistent with both the
2008 and 2010 standard and is thus in compliance.

Building acquisition, net interest expense, and other estimated costs are not
detailed in Appendix A. However, the costs are consistent with industry
norms based upon a comparison with previously approved projeets of
similar scope and complexity. The scope of this project includes the
purchase of an existing facility and the establishment of General Long
Term Care beds, thus the most similar projects are for the construction or
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modernization of General Long Term Beds. Based on General Long Term
Care applications approved by the HFSRB for the establishment or
modemization of beds, Applicant has included a table of Construction and
Modemization costs per bed. Based on both Clinical Construction and
Modernization Costs per Bed and Total Construction and Modernization
Costs per Bed, Applicant's costs fall far below similar projects.

8) Cost Complexity Index (to be applied to hospitals only) — This criterion is
inapplicable as the Applicant and Project related to General Long-Term
Care beds in a continuing care community.

1800010-2
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SEDGEBRCDK

January 21, 2011

Mr. Dale Galassie

Chairman

Illinois Health Facility and Service Review Board
525 West Jefferson Street

Springfield, lllinois 62761

Re: Certificate of Need Application for Sedgebrook Health Center, Attachment 42 ~
Reasonableness of Financing Arrangement

Dear Mr. Galassie,

This letter is sent in regard to the Sedgebrook Health Center which is applying for a
Certificate of Need ("CON") permit application to open 1iis 88 skilled-nursing beds to the
general public. This notarized statement signed by an authorized representative attests
that the total estimated project costs and related costs will be funded in total with cash
and equivalents, including investment securities, unrestricted funds, received pledge
receipts and funded depreciation.

Sincerely,

)=

David Reis
CEOQ, Senior Care Development LLC

Notarization:

ic,
No. 01BES187450

commiwoi: Ewimt:; ?guzrs{z Attachment 42 196
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ATTACHMENT 44

SAFETY NET IMPACT

This criterion is inapplicable as skilled nursing facilities are exempt from the Safety Net Impact
Statement requirement as demonstrated below.

(20 ILCS 3960/5.4) Sec. 5.4. Safety Net Impact Statement. (a) General review criteria shall
include a requirement that all health care facilities, with the exception of skilled and intermediate
long-term care facilities licensed under the Nursing Home Care Act, provide a Safety Net Impact
Statement, which shall be filed with an application for a substantive project or when the
application proposes to discontinue a category of service.

1800010-2
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ATTACHMENT 44

CHARITY CARE

Applicant is unable to estimate the cost of charity care that will be provided as the proposed
project contemplates Applicant's initial opening to direct admits. The operational model of
Applicant contemplates that residents admitted from the independent living units to the skilled
nursing facility will already possess medical coverage through either Medicare or private
insurance. Residents who exhaust their coverage, or otherwise are unable to pay, are provided
funding through a benevolent fund that Applicant maintains for the benefit of their residents. A
copy of Sedgebrook's financial policy is included in this attachment.

1800010-2
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‘Section 16.  FINANCIAL INABILITY TOPAY.

Itis the pohcy of SEDGEBROOK not to terminate a Resident’s occupancy for the Resident’s
financial inability to pay provxded that the Resident is otherwise in complmnce with the terms of
i such Resident’s Residence and Care Agreement. To the extent that it is financially feasible,
i SEDGEBROOK will assist residents who are unable. to pay full Monthly Service Packages by
providing financial assistance as described in this Section lO

To insure thﬂt its chantable mtentlons are eqmtably allocated for the benefit of as many
. Residents as poss:ble, SEDGEBROOK requires that, in the event that Resident claims to be unable
e to make full monthly payment by reason of financial inability, Resident must take any or all of the
St following actions, as directed by the Executive Director, SEDGEBROOK has the right, but not the
£ obligation; to initiate financial assistance if SEDGEBROOK mdepend-ﬂy determines that Resident

’ needs financial dssistance. .

I 10.1  If the Resident’s sourcés of funds, including expendnurw of principal end the
i guaranty, if any, are inadequate for the Resident to make the payments required under this
Agrecinent, Resident shall filé with the Executive Director, on appropriate forms provided by the
o Executive Director, a Statement of Financial Inability to Pay. As part of the Statement of Financial
ST Inability, Resident shall disclose his or her remaining available assets and income. The Executive
e _ Ditector will review the Resident's financial position to determine the existence of any outside
assets, lncluding any guaranty agreements, which may first be spent for Resident’s care. '

' '( 27958-1 Rescares .
ili January 2008 ) . "

J
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102  [fResident has outside assets other than the Entrance Deposit, the Executive Director
will establish a Spending Plan for Resident to spend the outside assets and to obtain assistance from
other available means. If Resident can qualify, Resident will take the necessary steps to obtain
county, state, and federal aid or assistance including Medicare, public assistance and any other public
benefit program. Resident agrees to execute any and all documents necessary to make and perfect
such claims or rights. If Resident fails to cooperate with the Spending Plan for the outside assets,
SEDGEBROOK. may terminate the Agreement for good cause.

103  After Resident has completed the Spending Plan or if the Resident has no available
assets other than the Entrance Deposit, SEDGEBROOK will spend-down the Entrance Deposit.
After depletion of outside assets, the Entrance Deposit is considered available to the Resident for the
Resident’s maintenance and support. The Resident may access funds from the Entrance Deposit,
without moving from the Community, to pay any and all fees at the Coinmunity including Nursing
Fees or to pay another provider for support and maintenance if Résident’s income and other
resources are insufficient to pay for support and maintenance. The Executive Director will notify
Resident when spend-down of Resident’s Entrance Deposit is available end will give the effective
date. Resident will receive periodic statements reflecting the remaining balance of the Entrance
Deposit. :

104 Upon completion of the spend-down of the Entrance Deposit, Resident may qualify .

. for asgistance from the. resident benevolent care fund established by SEDGEBROOK if it is

financially feasible. If Resident is approved for such assistance, the Executive Director shall inform
Resident of the amount which the resident benevolent care fund will contribute to the Monthly
Service Packages and the amount which Resident must contribute to the Monthly Service Package.

10.5 Ifrequested by SEDGEBROOK, Resident will transfer to an alternate Living Unit at
the Community if and when available.

10.6 Resident will provide periodic statements of financia condition and copies of income
tax returns as the same 1nay be requested from time to time by SEDGEBROOK. Resident will notify
SEDGEBROOK of any and all assets acquired by Resident through any means whatsocver
thereafter, and will assign or pay such property received to SEDGEBROOK, in an amount equivalent
to the total outstanding.charges and Fees, owed by Resident. S )

107 When Resident is notified by the Executive Director before the projected depletion of

' Resident's Entrance Deposit, Resident agrees to immediately apply for Medical Assistance, if
available. Resident agrees to execute any and all documents necessary to make and perfect such
/ clalms or rights, : : . -




APPENDIX A
PATIENT REFERRAL LETTERS
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Jesse Peterson Hall, FACHE

=NorthShore o

Unlversity HealthSystem 117 Park Avemae e
Highland Park, 1L 60033

Highland Park Hospital ‘ whww.northshiore.org
(847) 480-2818

(B47) 4329305 Fax
jhallémorthshore.org

January 31, 2011

Re:  Referrals fo the Health Center at Sedgebrook

To Whom Tt May Concern:

NorthShore University Health Systemn Highland Park Hospital intends to utilize the Health Center at
Sedgebrook, a long term care community. We understand that they are applying for & Certificate of
Need application to open its BS skilled beds to the general public.

We want to encourage the agency to grant this entity their CON, so the residents who live in this
community may be served by The Health Center at Sedgebrook.

Sincerely,

e

Jesse Peterson Hall, FACHE
Prestdent

JPH/nl

A Teaching Afhliate of
the Univermiry of Chicego :
Pritzker School of Medicine fHospitars: Fvanstan » Glenbronk + Highlantd Parh + SKokte
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Best Practices Inpatient Care Ltd.
3880 Salem Lake Drive’
Long Grove, Hlinnis 60047

Tanuary 28, 2041
Re: Referrals to the Health Center at Sedgebrook
To Whom 1t May Concern:

Best Practices intends to utilize the Feaith Center at Sedgebrook. a long term care
community,

We have worked with Sedpebrook in the past. and know that they provide excellent care
from bhoth a scientifje and'social perspective, We anticipale referring a signilicant
numher of patients’therg? and cn/‘(fl.u'qg.c—)nu 10 grant their CON pettion,

oo / F; y ’/" r

Y
¢ sutbipd ‘-"7-7
M g o Soll
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,
d
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Januury 26, 2011

Re: Referrals to the Hesith Center at Segebrook

To Whom It May Concem:

. Dr. David Belgler, Section Haad, Orthopaedic Trauma, Northshorz University HealthSystem, Intends to ;
utiize the Health Center at Sedgebrook, a long term care comminity. We understand that they are
applying fora Certificate of Need application to opan its B8 skllied beds to the general public. !

Because Sedgebrook Is known for quality care, good service and exceflent faciiities for their resldems,
we pnticipata refening numerous patients to their community. The North Shore area naeds a quallty
Facility In which wa can refer our patients and be assured they are receiving the best possible cre avery

day.
We want to encourage the ageney to gront shis entity thair CON, to the residents who five in this
.+ '+ 1. commuglty may be sarved by The Health Center atSedgebrook, .
' rao- d ' . . Ly + ' r ot ' N
Respectiully,
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3 MapQuest Maps - Driving Directions - Map Page 1 of |

- - P et

mapquest m®

Trip to:

405 Central Ave

Hightand Park, IL 60035-2622
$.75 miles '

20 minutes

Notes

? Allrights reserved, Use subied lo License/Copyright

Directions and meps are informational onty. We make no warranties on the accuracy Hf their content, roed conditions or route usability or
expediliousness. You assume all risk of use. MapQuest and its suppliers shali not ba'liable to you for any loss or delay resulting from your use
of MapQuest. Your use of MapQuest means you apree 1o our Terms.of Use
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MapQuest Maps - Driving Directions - Map

Notes

mapquest m® f

Trip to:

555 McHenry Rd
Wheeling, IL.60090-3856
5.09 miles

11 minutes

Page 1 of 1

All rights reserved. Use subject ta License/Copyright

Directions and maps are informational only, We make no warranties on the accuracy of their content, road conditions or route usability or
expedifiousness. You assume all risk of use. MapQuest and its suppliers shall not be liable to you for arny loss or delay resulting from your use

of MapQuesL Your use of MapQuest means you agree to our Temns of Use

hitp://www.mapquest.com/print?a=app.core.eed799b83¢351d05d9fd4e35
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MapQuest Maps - Driving Directions - Map Page 1 of 1

s e d

mapquest m®

Notes s~

Trip to:

715 W Central Rd

Arlington Heights, IL 60005-2348
15.93 miles '

28 minutes

Allrights reserved. Use sublect o LicenselCogyrght

Directions and maps are informational only, We make no wamanties on the accuracy of thair content, road condifions or route usability or
expediliousness. You assume all risk of use. MapQuest and its suppliers shall not be liable to you for any loss or delay resulting from your use
of MapQuest, Your use of MapQuest means you agree to our Terms of Lise
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MapQuest Maps - Driving Directions - Map Page 1 of 1

- L el

mapquestm®

Trip to:

4225 Kirchoff Rd

Rolling Meadows, IL 60008-2005
14.04 miles

22 minutes

Allrights reservad, Use subjert to License/Conyrigh

Directions and maps are informational only. We make no wamantles on the sccuracy of their content, road conditions or route usability or
expeditiousness. You assume all risk of use. MapQuest and its suppliers shall not be liable to you for any loss or delay resulting from your use
of MapQuest. Your use of MapQuesl means you agres t¢ our Temns of Use
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MapQuest Maps - Driving Directions - Map Page 1 of 1

T w!.

. n Notes
mapquest m

Trip to:

1100 S Lewis Ave
Waukegan, IL 60085-7710
16.84 miles

28 minutes

AlLfghts seserved, Use subject lo License/Copyright

Directions and maps are informational only. We make no warranties on the acouracy of their content, road conditions or route usability or
expaditiousness. You assume alt risk of use. MapQuest and its suppllers shall not be liable to you for arry loss or delay resulting from your usc
of MapQuest. Your use of MapQuest means you agres to our Terms of Use
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MapQuest Maps - Driving Directions - Map Page 1 of 1

Notes o

mapgquest m®

Trip to:

2155 Pfingsten Rd
Northbrook, IL 60062-6427
8.41 miles

17 minutes

AUl rights reserved, Use subject to License/Capyright

Directions and maps are [nformational only. We make no warranlies on the accuracy of their content, road condilions or route usability or
expeditiousness. You assume all risk of use, MapQuest and its suppliers shall not be liable to you for any loss or delay resuiting from your use
of MapQuest. Your use of MapQuest means you agree io aur Temms of Use
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MapQuest Maps - Driving Directions - Map Page 1 of 1

.

mapquest m®

Trip to:

3705 Deerfield Rd
Riverwoods, IL 60015-3540
1.91 miles

4 minutes

Notes

Directlons and maps are informational only. We make no warranties on the accuracy of their content, road conditions or route usability or
expeditiousness. You assume all risk of use, MapQuest and its suppliers shall not be liable to you for any loss or delay resulting from your use
of MapQuest. Your use of MapQuest means you agree to our Terms of Use
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mapquest m®

Trip to:

1200 W Central Rd

Arlington Heights, IL 60005-2403
15.76 miles

27 minutes

¥

?
&

O

rringt

H ! -
th-Barrington,,

y

9500 f1

L. e

=y
Al fights reserved. Lise subjedt to License/Conyright
Directions and maps are informational only. We make no warran

You assumne all risk of use. MapQuest and its suppliers shall not
MapQuest means you agree o our Terms of Use

Notes

A “ dljﬂﬂ

E.m;:.-_:._“.'

tieg on the aceuracy of their content, road conditions or route usability or expeditiousness.
ba liable to you for any loss or delay resulling from your use of MapQuest. Your use of
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MapQuest Maps - Driving Directions - Map

Notes

Page 1 of 1

mapgquest m®

Trip to:

263 Skokie Blvd
Northbrook, IL 60062-1611
8.90 miles

17 minutes

Allrights reserved, Use sublect 1o |License/Copyriaht

Directions and maps are informational only. We make no warranties on the accuracy of their content, road conditions or route usability or
expeditlousness. You assume all isk of usa. MapQuest and its suppliers shall not be liable to you for ey loss or delay resulting from your use

of MapQuest. Your use of MapQuest means you agree lo our Taomg of Use

http://www.mapquest.com/print?a=app.core.eed799b83e351d05d9fd4e3 5
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MapQuest Maps - Driving Directions - Map Page 1 of 1

Notes

mapquest m"

Trip to:

270 Skokie Blvd
Northbrook, IL 60062-1612
8.91 miles

17 minutes

All rights reserved, Lise subjest to License/Copyright

Directions and meps are informational only. We make no warranties on the accuracy of their content, road conditions or route usability or
expedltiousness. You assume all risk of use, MapQuest and its suppliers shall not be {iable to you for any loss or delay resulting from your use
of MapQuest. Your use of MapQuest means you agree to our Terms of Use
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B -] Notes . - -
mapquest m |
Trip to:
1511 Greenwood Rd
Glenview, IL 60026-1513
10.00 miles :
21 minutes F e e e e e s e a1 o [ - .
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Il_fighl c ject 1o License! righl

Directions and maps are informational only. Ye make no warranlies on the sccuracy of their content, road conditions or route usanilty or expeditiousness.
You assume all risk of use. MapQuest and its suppliers shall not be liable to you for any loas or delay resulting frem your use of MapQuest. Your uss of

MapQuest means you agree to our
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mapquest m®

Trip to: |
700 Jenkisson Ave
Lake Bluff, IL 60044-1618 :
11.77 miles i
19 minutes L e e e e i et e e e e

‘Nfundgle_in

All rights reserved, Use subject (o License/Copyright

Directions and maps are Informational anly. We make no werraniies on the accuracy of their content, read conditions or route usability or expeditiousnass.
You sasume all risk of use. MapQuest and its suppliers shall not be liable o you for any loss or delay resulting from your use of MapQuest. Your use of
MapQuest means you agree to our Termns of Use
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MapQuest Maps - Driving Directions - Map Page 1 of 1

Notes

mapquest’ m®

Trip to:

660 N Westmoreland Rd
|_.ake Forest, IL 60045-1659
9.40 miles .

16 minutes

All rights reserved. Use subject to License/Copyright

Directions and maps are informational only. We make no warranties on the accuracy of their content, road conditions or route usability or
expeditiousness. You assume all risk of use. MapQues! and its suppliers shall not be liable to you for any loss or delay resulting from your use
of MapQirest. Your use of MapQuest means you agree to our Tems of Use
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Trip to:

HWY. #137 _
610 Peterson Rd : ‘:
Libertyville, IL 60048-1014 f :
20 minutes

&ll rights reserved. Use subject 10 License/Copyright

Directions and maps are Informational only. We make no warranties on the accurecy of their content, read conditions or route usability or expediliousness,

You assume all risk of use. MapQuest and its suppliers shall not be liable to you {or any loss or defay resulting from your use of MapQuest. Your usé of
MapQuest means you agree to our Tgrms of Use
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mapquest m®

Trip to:

800 W Oakton St

Arlington Heights, IL 60004-4602
13.13 mlles ;
22 minutes o e

0 T Ry
u.l_}c_,eepnap

%
P

@

All rights reserved, Use subjed to License/Copyright

Directions and maps are informational only. We make no warranties on the accuracy of their content, road conditions or roule usability or expeditiousness.
You assume ell rigk of use. MapQuest and Hs suppliers shall not be liable to you for any Ioss or delay resulting from your use of Map(iuest. Your use of

MapQuest means you agree to our Terms of Use
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mapquest’ mﬂ e i

Trip to:

761 E Old Barn Ln

Arlington Heights, IL 60005-3272

13.33 miles

29 minutes L e e e e e e e

]
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i e e o
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e

AllLrights reserved, Use subject to License/Copyright
Directions and maps are informational anly. We make no wamaniies on the acturacy of their content, road conditions or route usability or expeditiousness.

You assume all risk of use. MapQues! and its suppliers shall not be liable to you for enty loss or delay resulting from your use of MapQuest. Your use of
MapQuest meeans you agree to our
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MapQuest Maps - Driving Directions - Map Page 1 of 1

Notes

mapquest m®

Trip to:

2308 OId Hicks Rd

Long Grove, IL 60047-5024
6.24 miles

11 minutes

i i1 —_— Copyii

Directions and maps are imformational only. YWe make no wamanties en the accuracy of their content, read conditions or route usability or
expeditiousness. You assume el risk of use. MapQuest and its suppliers shall not be liable to you for any loss or delay resulling from your usa
of MapQuest. Your use of MapQuest means you agree to our Jg
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Notes

mapquest’ mn e

Trip to:

1700 E Lake Ave : :
Glenview, IL 60025-2003 :
11.84 miles
24 minutes
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All sights reserved, Lse subject to Lisense/Copyright

aka no warranties on the accuracy of their content, road condilions or route usabliity or expeditiousness.
o delay resulting from your use of MapQuest. Your use of

Direclions end maps are informational enly. We m
You assume all risk of use. MapQuest and ite suppliers shall not be liable ¢ you for any lose

MepQuest means you agree lo our Temms of Use
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N - | Notes .

mapquest m -
Trip to:
2222 14th St
Waukegan, IL 60085-7708

16.30 miles .

26 minutes e -
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All rights reserved, Use subject o LicensefCopyright

Directions and maps are informational only. We make ng warranties on the accuracy of their content, road conditions or route usability or expeditiousness,
You assume il fisk of use. MapQuest and ks suppliers shall not be liable to you for any lovsa or delay resulting from your use of MapQuest. Your use of

MapQuest means you agree to our Jerms of Use
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Notes

mapquest m®

Trip to:

50 Pleasant Ave
Highwood, IL 60040-1813
7.68 miles

17 minutes

Alt dights reserved, Use subject to License/Copyright

Direclions and rmaps are informational enly. We make no warranties on the accuracy of thefr content, road conditions or route usability or expeditiousness.
You assume all risk of use. MapQuest and its suppliers shall not be fiable to you for any loss or delay resutting from your use of MapQuest. Your use of

MapQuest means you agree to our
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MapQuest Maps - Driving Directions - Map Page 1 of 1

Notes

mapquest m®

Trip to:

24 S Plum Grove Rd
Palatine, IL 60067-6243
11.11 miles

21 minutes

Al fghts reserved. Use subject Jo License/Copyright

Directions and maps are informational anly. We make no warrantics on the accuracy of their confent, road conditions or route usability or
expeditiousness. You assume all risk of use. MapQuest end its suppliers shall not be liable to you for any tosa of delay resulting from your use
of MapQuest. Your use of MapQues! means you agree to our Terms of Use
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mapquest m®

Trip to:

Sheltering Oak Inc
27888 N Beech St
Island Lake, IL 60042
(847) 526-3636
"16.82 miles

28 minutes

s s
e, S8 4

Y o PURAp— Juc Rt ) |

pdum ‘Portl .

| rights re ed, U ub to License/C

Directions and maps are informational only. We make no warrantles on the accuracy of their content, road conditlons or route usability or expeditiousness.
You essume all risk of use, MapQuest and its suppliers shall not be liable {0 you for any loss or delay resutling from your use of MepQuest. Your use of
MapQuesl means you agree to our Terms gf Use
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MapQuest Maps - Driving Directions - Map

Notes

Page 1 of |

mapgquest m>

Trip to:

80 W Northwest Hwy
Palatine, IL 60067-3582
10.80 miles

19 minutes

All fights reserved, Use suliectio License/Copyright

Diredlians and maps are informational only. YWe make no warranties on the accuracy of their content, road conditions ar route usability or
expeditiousness. You assume all risk of use. MapQuest and its suppliers shall not be liable to you for any loss or delay resulting from your use

of MapQuaest. Your use of MapQuest means you agree to our Tamms. of Use

http://www.mapquest.com/print?a=app.core.eed799b83e351d05d9fdde35
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Notes

mapquest m® S

Trip to: : 5
176 Thomas Ct ' :
Wauconda, IL 60084-2451

14.66 miles

25 minutes

A [
SLa g_;rlie.

o= |

Allrights regsenved, Use subject 1o License/Copyrght

Directions and maps are informational only. We make no wamanties on the accuracy of their content, road conditions or route usability or expeditiousness,
You assume gl risk of use, MapQuest and its suppliers shail not be liable to you for any loss or delay resulting from your use of MapQuest, Your use of

MapQuest means you agree to our Terms of Use .
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mapquest m®

Trip to:

2217 Washington St
Waukegan, IL 60085-5060
18.97 miles

29 minutes

Directions and maps are informational only. We make no warrantiss on the accuracy of thelr contant, road conditions or reute usabilty or expeditiousnass.
You agsume all risk of use. MapQuest and ils suppliers shall not be liable to you for any loss or delay resulting from your use of MapQuest. Your use of

MapQuest means you agree to our Terms of Use

Notes
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Notes

mapquest m®

Trip to: j
919 Washington Park ' _
Waukegan, IL 60085-7258

17.91 miles : :
28 minutes [ R U
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All fights reseryed, Use subject 1o License/Copyright

Directions and maps are informational cnly, ¥e make no wamanttes on the accuracy of their content, road conditions or route usability or expeditiousness.
You assume all risk of use. MepQuest and its suppliers shall not be fiable 1o you for any loss or delay resulting from your use of MapQuest, Your use of

MapQuest means you agree to our Teqms of Use
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MapQuest Maps - Driving Directions - Map Page 1 of 1

Notes

mapquest ma

Trip to:

300 Waukegan Rd
Deerfiald, IL 60015-4908
7.22 miles

14 minutes

All dghls reserved. Use sibject {o License/Copyright

Directions and maps are informational only. We make no wamranties on the accuracy of their content, road conditions or route usability or
expediliousness. You assume all risk of use. MapQuest and its suppliers shall nol be llabla to you for any loss or delay resulting from your use
of MapQuest, Your use of MapQuest means you agree to our Tenns pf Use
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mapquest m |

Trip to:

1125 N Milwaukee Ave

Libertyville, iL 60048-1304 :
8.29 miles j
1 T minutBs e e e e e e < vin = 2 mtmam s+ o aamim st nmmnirn = e i 28 smermd

bl i,
s ‘I-‘

s;,& 4 GLY /
ertyvilig/ -
= 2 ‘\—_-_

:6‘!;

TMundgle;n

J

Sypionwess

'* j'lig!).land'-Pir:
.'.%"‘-: . oo

All rights resened. Use subject to License/Copyright

Directions and maps are informational only. We make no warranties on the accuracy of their content, road conditions or route usability or expeditiousness.
You assume all risk of use. MapQuest and its suppliers shall not be liable to you for any loss or delay resulting from your use of MapQuesl. Your use of

MepQuest means you agree to our e
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MapQuest Maps - Driving Directions - Map

MNotes

Page 1 of 1

mapquest m°

Trip to:

1500 S Milwaukee Ave
Libertyville, IL. 60048-3723
5,73 miles

10 minutes

AlLrghts reserved. Use subjed to License/Copyright

Directions and maps are Informational only, We make no warranties on the accuracy of their contenl, read conditions or route usability or
expediliousness. You assume all risk of use. MapQuest and its suppliers shall not be liable to you for any loss or delay resulting from your use

of bapQuest. Your use of MapQuest means you agree lo our Tegns of Use

http://www.mapquest.com/print?a=app.core.eed799b83 e351d05d9fdde3s
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Notes

mapquest m® T

Trip to:

3901 Glenview Rd
Glenview, IL 60025-2467
9.20 miles

19 minutes
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All rights reserved. Use subject to License/Copyright

Diroctions and maps are informational only. We meke no wewmaniies on the accuracy of their content, road Gonditions or route usability or expeditiousness.
You assume all risk of use. MapQuest and its suppliers shall not be liable to you for any loss or delay resuiting from your use of MapQuest. Your usa of
MapQuest means you agree te our Terms of Use
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MapQuest Maps - Driving Directions - Map Page 1 of 1

Notes

mapquest m®

Trip to:

900 S Rand Rd

Lake Zurich, IL 60047
11.03 miles

18 minutes

All rights reserved. Use subject {o License/Copyrighl

Directions and maps are informational only, We mafce no warranties on the aceuracy of their content, road conditions or route usability or
expediliousness. You assume all risk of use. MapQuest and ils suppliers shalt not be liable Lo you for any loss or delay resulting from your use
of MapQuest. Your use of MapQuest means you agree to our Jerms of Lise

-
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MapQuest Maps - Driving Directions - Map

Notes

mapquest m®

Trip to:

150 Weiland Rd

Buffalo Grove, IL 60089-7047
3.78 miles

8 minutes

Page 1 of 1

Al nghts reserved. Use subdect Jo License/Copyright

Directions and maps are informationat only. We make no warranties on the accuracy of their content, road conditions or route usability or
expediiousness. You assume al risk of use. MapQuest and Ils suppliers shall not be liable to you for arry loss or delay resulting from your use

of MapQuest. Your use of MapQuest means you agree to our Tems of Use

http://www.mapquest.com/print?a=app.core.eced799b83¢351d05d9fd4e35

Appendix B

237
1/31/2011




MapQuest Maps - Driving Directions - Map Page 1 of 1

| . G Notes
; mapquest' m

: Trip to:

t [200-398] E Euclid Ave

| Prospect Heights, IL 60070

| 9.57 miles

! 20 minutes

Al ights reserved. Use subjedt to License/Copyright

Directions and maps are informational only. We make no warranties on the accuracy of their content, read conditions or route usability or
expeditiousness. You assume all risk of use. MapQuesi and its suppliers shall not be liable to you for any lozss or delay resulting from your use
of MapQuest. Your use of MapQuest means you agree to our Termg of Use,
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MapQuest Maps - Driving Directions - Map Page 1 of 1

mapquestm®

Trip to:

1666 Checker Rd

Long Grove, IL 60047-5289
6.97 miles

13 minutes

Al ights reserved, Lise subject Io License/Capyrght

Directions and maps are informationai only. We make no wamznties on the accuracy of their content, road conditions or route usability or
expediliousness. You assume all risk of use. MapQuast and its suppliers shall not be liable to you for any loss or delay resuling from your use
of MapQuest. Your use of MapQuest means you agree to our
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MapQuest Maps - Driving Directions - Map Page 1 of 1

Notes

- mapquest m®

Trip to:

730 W Hintz Rd
Wheeling, IL 60090-5501
' 6.35 miles
15 minutes

All gights resecvad, Use sublect to Licensel/Copyright

Directions and maps are informational only, We make no warranties on the accuracy of their content, road conditions or route usability or
expediliousness. You assume all sk of use. MapQuest and its suppliers shail nat be liable to you for any loss or delay resulting from your use
of MapQuest. Your use of MapQuest means you agree to our Terms of Use
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MapQuest Maps - Driving Directions - Map

Notes

Page 1 of 1

mapaquest m™

Trip to:

150 Jamestown Ln
Lincolnshire, IL 60069-2119
2.02 miles

4 minutes

Al rights reserves, Use subject to License/Copyright

Directions and maps are informatlonal only. We make no warranties an the accuracy of their content, road conditions or route usability or
expaditiousness. You assume all risk of use. MapQurest and s suppliers shall not be liable to you for any loss or delay resulling from your use

of MapQuest. Your use of MapQuest means you agree to our Temns of Use

hitp://www.mapquest.com/print?a=app.core.ecd799b83e351d05d9fd4e35
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MapQuest Maps - Driving Directions - Map

Notes

Page 1 of

mapquest m®

Trip to:

1800 W Colonial Pkwy
Inverness, 1L 60067-1216
15.92 miles

25 minutes

Alf rights reserved, Use subjpct to License/Copyright

Directions and maps are informational only. We make no warranties on the accuracy of their contenl, road conditions or route usabllity or
expeditiousness. You assume all risk of use. MapQuest and its suppliers shall not be liable to you for any loss or detay resulling from your usa

of MapQusst. Your use of MapQuest means you agree to our Terms of Use

http://www.mapquest.com/print?a=app.core.ced799b83e351d05d9{d4e35
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’ MapQuest Maps - Driving Directions - Map Page 1 of

Notes

mapquest’ >

Trip to:

2773 Skokie Valley Rd
Highland Park, IL 60035-1042
6.79 miles

14 minutes

All rights reserved, Use subjact fo License/Copyright

Directions and maps are informational only. We make no warranties on the acouracy of their content, road conditions or route usability or
expeditiousness, You assume alf risk of use. MapQuest and its suppllers shall not be liable ta you for any loss or delay resutting from your use
of MapQuest. Your use of MapQuest means you agres to our Terms of Use
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MapQuest Maps - Driving Directions - Map

Notes

mapquest’ m®

Trip to:

3300 Milwaukee Ave
Northbrook, IL 60062-7126
7.19 miles

15 minutes

Page 1 of 1

o) sights reserves.. Use subject to Ucense/Copyright

Directions and maps are informational anly. We make no warranties an the accuracy of their content, road conditions or route usability or
expeditiousness. You assume all risk of use. MapQuest and its suppliers shall not be liable to you for any loss or delay resulting from your use

of MapQuesl. Your use of MapQuest means you agree o our Terms of Use

http://www.mapquest.com/print?a=app.core.ced799b83¢351d05d9fd4e35
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MapQuest Maps - Driving Directions - Map Page 1 of 1

Notes

. _ PN - |
i mapquest m
' Trip to:
1100 Pembridge Dr
Lake Forest, [L 60045-4228

9.69 miles
16 minutes

M rights resenves, Usa subject to License/Conyrght

Directions and maps are informationat only. We make no warranties on the accuracy of their content, road conditions or mute usability of
expeditiousness. You assume all risk of use. MapQuest and its suppliers shall not be fiable to you for any loss or delay resuling from your use

of MapQuest. Your use of MapQues! means you agree to our Tamms of Use
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MapQuest Maps - Driving Directions - Map Page 1of |

Notes

mapquest m®

Trip to:

4101 Lake Cook Rd
Northbrook, IL 60062-1112
4,56 miles

9 minutes

Al rights reserved, Use sublact fo License/Copyright

Directions arkd maps are informationat only. We make no warranties on the acouracy of their content, road condltiens or route usability or
expeditiousness. You assume all risk of use. MapQuest and its suppliers shall not be liable to you for any loss or delay resulting from your use
of MapQuest. Your use of MapQuest means you agree to our Teons of Use
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One Olde Half Day Road
Lincolnshire, IL 60069-3035
847+ 8838600
8475838608 (FAX)

Village of .
@mcolnshlre

January 28, 2011

Ms, Valerie McGhee
Executive Director
Sedgebrook

960 Audubon Way
Lincolnshire, Illinois 60069

Dear Ms. McGhee;

I am pleased to support the efforts of Sedgebrook Health Center and their desire to license
88 skilled nursing units to support health services of Lincolnshire and its surrounding
communities. :

Sedgebrook has been a leader in senior housing and provides quality person centered

I recognize the commitment of new ownership, Senior Care Development, in their desire
to continue senior housing and professional medical services.

Sincerely,

VILLAGE OF LINCOLNSHIRE

Bt 734, becy
Brett Blomberg
Mayor

DD:cry
VAES\BreitBlomberg\Lenen\2 YaleriaMcGheoSedgebrookd1281 1

Appendix C 248




LINCOLNSHIRE-RIVERWOODS
FIRE PROTECTION DISTRICT

FROM THE DESK OF CHIEF KRUGER

January 31, 2011

Valerie McGhee
Executive Director
Sedgebrook

960 Audubon Way
Lincolnshire, IL 60069

Dear Ms. McGhee,
I am please to support the efforts of the Sedgebrook Health Center and their
desire to license 88 skilled nursing units to support health services of

Lincolnshire and its surrounding communities.

Scdgabrook has been & leader in senior housing and provides quality person
centered care.

I recognized the commitment of new ownership, Senior Care Development,
in their desire to continue senior housing and professional medical services.

Sincerely,

f-w\]lngr .

Cliief Fred Kruger

EMS, EDUCATION, FREVENTION AND PROTECTION

115 SCHELTER ROAD, LINCOLNSHIRE IL 60069
TX. 847-634-2512 FAX 847-634-2572
BST. 1941
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Police Department
One Olde Half Day Road
Linco!nshire, IL 60069-3035
847+883+9900
847+883+9909 (FAX)

. . Village of .
.@mcolnshlre

January 31, 2011

Valerie McGhee

Executive Director
Sedpebrook

960 Audubon Way
Lincolnshire, Illinois 60069

Dear Ms. McGhes,

1 am plcased to support the efforts of Sedgebrook Heaith Center and their desire to license 88
skilled nursing unifs to the support heaith services of Lincolnshire and the surrounding
communities, -

Sedgebrook is a leader in senior housing and a quality provider of senior care.

I recognize the commitment of the new ownership, Senior Care Development, in their desire to
continue senior housing and professional medical services.

Sincerely, )
el 2. [
John E. Kleffner

Interim Chief of Police
Lincoinshire Police Depariment
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January 28, 2011

From: Ellioft Kroger, MD
Health Center at Sedgebrook Retirement Community

To whom it may concern:

The Heaith Center at Sedgebrook has been in operation for over 1 % years and in that
time, until recently, served both our residents at Sedgebrook as well as the local
community.

We have been able to provide a unique leve! of care and service because of the expert
administrative and nursing services. We have also been able to provide a level of service
that more resembles a subacute care setting capable of handling many post hospital cases
that would otherwise need to remain at a higher level of care. This is due in part to our
unique model in which a physician is on site nearly 5-6 hours each day Monday through
Friday with frequent on site coverage over the weekends.

This model has been appealing to hospitals and physicians alike as it translates into the
offering of a higher level of care than is ordinarily associated with skilled nursing
facilities. We thus are able to take care of a sicker patient with lower readmission rates in
the vulnerable fifteen to thirty day window of time that leads to increased costs of
medical care and poorer outcomes.

I would hope that this unique level of service would continue to be available to a broader
public as it had been in the past.
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Illinois Historic
r=m—=== Preservation Agency

I'..l FAX (217} 782-8161
IR 1 Ol0 State Capitol Plaza + Springfield, Illinois 62701-1512 + wwuw.illinois-history.gov

Lake County

Lincolnshire
CON - Conversion for Direct Admits, Sedgebrook Health Center
800 Audubon Way
IHPA Log #005011211

January 27, 2011

Shawn Moon

Ungaretti and Harris

Three First National Plaza
70 W. Madison - Suite 3500
Chicago, IL 60602-4224

Dear Mr. Moon:

This letter is to inform you that we have reviewed the information provided
concerning the referenced project.

Qur review of the records indicates that no historie, architectural or
archaeclogical sites exist within the project area.

Please retain this letter in your files as evidence of compliance with Section 4 of
the Illinois State Agency Historic Resources Preservation Act (20 ILCS 3420/1 et.
seq.}. This clearance remains in effect for two years from date of issuance. It
does not pertain to any discovery during construction, nor is it a clearance for
purposes of the Illinois Human Skeletal Remains Protection Act (20 ILCS 3440).

If you have any further questions, please contact me at 217/785-5027.

Sincerely,

Anne E. Haaker
Deputy State Historic
Preservation QOfficer

A teletypewriter for the speachthearing impaired is available at 217-524-7128. It is not a voice or fax fine.




