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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
APPLICATION FOR CHANGE OF OWNERSHIP EXEMPTION

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

Facility/Project Identification

Facility Name: Louis A. Weiss Memorial Hospital

Street Address: 4646 North Marine Drive

City and Zip Code: Chicago 60640

County: Cook Health Service Area: 6 Health Planning Area: A-01

Legislators
State Senator Name: Sara Feigenholtz
State Representative Name: Margaret Croke

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

Exact Legal Name: AUM Global Healthcare Management, LLC d/b/a Resilience Healthcare
Street Address:2340 Norton Road

City and Zip Code: Rochester Hills 48307

Name of Registered Agent: ACFB Incorporated

Registered Agent Street Address:71 South Wacker Drive, Suite 1600

Registered Agent City and Zip Code: Chicago 60606

Name of Chief Executive Officer: Manoj Prasad, M.D., MBA, Ph.D., FACHE, CHCSP.
CEO Street Address: 2340 Norton Road

CEO City and Zip Code: Rochester Hills 48307

CEO Telephone Number: 773-564-5102

Type of Ownership of Applicants

] Non-profit Corporation ] Partnership

] For-profit Corporation ] Governmental

X Limited Liability Company ] Sole Proprietorship ]
Other

o Corporations and limited liability companies must provide an lllinois certificate of good
standing.

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

APPEND DOCUMENTATION AS ATTACHMENT 1 IN NUMERIC SEQUENTIAL ORDER AFTER
THE LAST PAGE OF THE APPLICATION FORM.

Primary Contact [Person to receive ALL correspondence or inquiries]
Name: Juan Morado Jr. and Mark J. Silberman
Title: Attorney
Company Name: Benesch Friedlander Coplan and Aronoff LLP
Address: 71 South Wacker Drive, Suite 1600 Chicago IL 60606
Telephone Number: 312-212-4967; 312-212-4952
E-mail Address: jmorado@beneschlaw.com msilberman@beneschlaw.com
Fax Number: (312) 767-9192
ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
APPLICATION FOR CHANGE OF OWNERSHIP EXEMPTION
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SECTION I. IDENTIFICATION, GENERAL INFORMATION, AND CERTIFICATION
This Section must be completed for all projects.

Facility/Project Identification

Facility Name: Louis A. Weiss Memorial Hospital

Street Address: 4646 North Marine Drive

City and Zip Code: Chicago 60640

County: Cook Health Service Area: 6 Health Planning Area: A-01

Legislators
State Senator Name: Sara Feigenholtz
State Representative Name: Margaret Croke

Applicant(s) [Provide for each applicant (refer to Part 1130.220)]
Exact Legal Name: WestLaw Management Group, LLC

Street Address:2340 Norton Road

City and Zip Code: Rochester Hills 48307

Name of Registered Agent: ACFB Incorporated

Registered Agent Street Address:71 South Wacker Drive, Suite 1600
Registered Agent City and Zip Code: Chicago 60606

Name of Chief Executive Officer: Manoj Prasad, M.D., MBA, Ph.D., FACHE, CHCSP.
CEO Street Address: 2340 Norton Road

CEO City and Zip Code: Rochester Hills 48307

CEO Telephone Number: 773-564-5102

Type of Ownership of Applicants

] Non-profit Corporation ] Partnership

] For-profit Corporation ] Governmental

X Limited Liability Company ] Sole Proprietorship ]
Other

o Corporations and limited liability companies must provide an lllinois certificate of good
standing.

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

APPEND DOCUMENTATION AS ATTACHMENT 1 IN NUMERIC SEQUENTIAL ORDER AFTER
THE LAST PAGE OF THE APPLICATION FORM.

Primary Contact [Person to receive ALL correspondence or inquiries]
Name: Juan Morado Jr. and Mark J. Silberman
Title: Attorney
Company Name: Benesch Friedlander Coplan and Aronoff LLP
Address: 71 South Wacker Drive, Suite 1600 Chicago IL 60606
Telephone Number: 312-212-4967; 312-212-4952
E-mail Address: jmorado@beneschlaw.com msilberman@beneschlaw.com
Fax Number: (312) 767-9192
ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
APPLICATION FOR CHANGE OF OWNERSHIP EXEMPTION

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

Facility/Project Identification

Facility Name: Louis A. Weiss Memorial Hospital

Street Address: 4646 North Marine Drive

City and Zip Code: Chicago 60640

County: Cook Health Service Area: 6 Health Planning Area: A-01

Legislators
State Senator Name: Sara Feigenholtz
State Representative Name: Margaret Croke

Applicant(s) [Provide for each applicant (refer to Part 1130.220)]
Exact Legal Name: Pipeline Health System, LLC

Street Address: 898 N. Sepulveda Boulevard, Suite 500

City and Zip Code: El Seguendo, CA 90245

Name of Registered Agent: Registered Agent Solutions, Inc.
Registered Agent Street Address: 9 E. Loockeman Street, Suite 311
Registered Agent City and Zip Code: Dover, DE 19901

Name of Chief Executive Officer: Andrei Soran

CEO Street Address: 898 N. Sepulveda Boulevard, Suite 500

CEO City and Zip Code: El Seguendo, CA 90245

CEO Telephone Number: (213) 694-4861

Type of Ownership of Applicants

O Non-profit Corporation O Partnership

O For-profit Corporation O Governmental

Limited Liability Company O Sole Proprietorship O
Other

o Corporations and limited liability companies must provide an lllinois certificate of good
standing.

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

APPEND DOCUMENTATION AS ATTACHMENT 1 IN NUMERIC SEQUENTIAL ORDER AFTER
THE LAST PAGE OF THE APPLICATION FORM.
Primary Contact [Person to receive ALL correspondence or inquiries]
Name: Anne M. Murphy
Title: Attorney
Company Name: ArentFox Schiff LLP
Address: Prudential Tower, 800 Boylston Street, 32" Floor, Boston, MA 02199
Telephone Number: (617) 973-6246
E-mail Address: Anne.Murphy@afslaw.com
Fax Number: (617) 367-2315
ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
APPLICATION FOR CHANGE OF OWNERSHIP EXEMPTION

SECTION I. IDENTIFICATION, GENERAL INFORMATION, AND CERTIFICATION

This Section must be completed for all projects.
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Facility/Project Identification

Facility Name: Louis A. Weiss Memorial Hospital

Street Address: 4646 North Marine Drive

City and Zip Code: Chicago 60640

County: Cook Health Service Area: 6 Health Planning Area: A-01

Legislators
State Senator Name: Sara Feigenholtz
State Representative Name: Margaret Croke

Applicant(s) [Provide for each applicant (refer to Part 1130.220)]
Exact Legal Name: Pipeline-Weiss Memorial Hospital, LLC

Street Address: 4646 N. Marine Drive

City and Zip Code: Chicago IL 60640

Name of Registered Agent: Registered Agent Solutions, Inc.
Registered Agent Street Address: 9 E. Loockeman Street, Suite 311
Registered Agent City and Zip Code: Dover, DE 19901

Name of Chief Executive Officer: Irene Dumanis

CEO Street Address: 4646 North Marine Drive

CEO City and Zip Code: Chicago, IL 60640

CEO Telephone Number: (773) 564-5102

Type of Ownership of Applicants

O Non-profit Corporation O Partnership

O For-profit Corporation O Governmental

Limited Liability Company O Sole Proprietorship O
Other

o Corporations and limited liability companies must provide an lllinois certificate of good
standing.

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

APPEND DOCUMENTATION AS ATTACHMENT 1 IN NUMERIC SEQUENTIAL ORDER AFTER
THE LAST PAGE OF THE APPLICATION FORM.
Primary Contact [Person to receive ALL correspondence or inquiries]
Name: Anne M. Murphy
Title: Attorney
Company Name: ArentFox Schiff LLP
Address: Prudential Tower, 800 Boylston Street, 32" Floor, Boston, MA 02199
Telephone Number: (617) 973-6246
E-mail Address: Anne.Murphy@afslaw.com
Fax Number: (617) 367-2315
Additional Contact [Person who is also authorized to discuss the Application]
Name:
Title:
Company Name:
Address:
Telephone Number:
E-mail Address:
Fax Number:
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Post Exemption Contact
[Person to receive all correspondence subsequent to exemption issuance-THIS
PERSON MUST BE EMPLOYED BY THE LICENSED HEALTH CARE FACILITY AS
DEFINED AT 20 ILCS 3960]

Name: Manoj Prasad, M.D., MBA, Ph.D., FACHE, CHCSP.

Title: Chief Executive Officer

Company Name: AUM Global Healthcare Management, LLC d/b/a Resilience Healthcare

Address: 2340 Norton Road, Rochester Hills, Michigan 48307

Telephone Number: 312-564-5102

E-mail Address: mprasad@resiliencehealthcare.com

Fax Number: N/A

Site Ownership after the Project is Complete

Provide this information for each applicable site]

Exact Legal Name of Site Owner: Ramco Healthcare Holdings, LLC

Address of Site Owner: 103 Carnegie Center, Suite 345, Princeton, NJ 08540

Street Address or Legal Description of the Site:

Proof of ownership or control of the site is to be provided as Attachment 2. Examples of proof
of ownership are property tax statements, tax assessor’s documentation, deed, notarized
statement of the corporation attesting to ownership, an option to lease, a letter of intent to
lease, or a lease.

APPEND DOCUMENTATION AS ATTACHMENT 2, IN NUMERIC SEQUENTIAL ORDER AFTER
THE LAST PAGE OF THE APPLICATION FORM.

Current Operating Identity/Licensee

Provide this information for each applicable facility and insert after this page.]
Exact Legal Name: Pipeline- Weiss Memorial Hospital, LLC
Address: 4646 North Marine Drive, Chicago, IL 60640

[l Non-profit Corporation [l Partnership

] For-profit Corporation ] Governmental

X Limited Liability Company ] Sole Proprietorship ]
Other
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Operating Identity/Licensee after the Project is Complete
Provide this information for each applicable facility and insert after this page.]

Exact Legal Name: Resilience Healthcare- Weiss Memorial Hospital, LLC
Address: 4646 North Marine Drive, Chicago, IL 60640

[l Non-profit Corporation [l Partnership

[l For-profit Corporation [l Governmental

X Limited Liability Company ] Sole Proprietorship ]
Other

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

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

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

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

Organizational Relationships

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

APPEND DOCUMENTATION AS ATTACHMENT 4, IN NUMERIC SEQUENTIAL ORDER AFTER
THE LAST PAGE OF THE APPLICATION FORM.
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Narrative Description
In the space below, provide a brief narrative description of the change of ownership. Explain WHAT is
to be done in State Board defined terms, NOT WHY it is being done. If the project site does NOT
have a street address, include a legal description of the site.

This application represents a portion of a larger transaction (“Agreement” or “Transaction”) that
proposes the change of ownership for Pipeline Health System, LLC’s (“Pipeline’s”) two lllinois
hospitals (along with the related real estate and the Weiss Medical Office Building (“Weiss MOB”),
collectively “Facilities”). Based upon the fact that the ownership structure of the Facilities is
separated between Operational Entities (“OpCo’s”) and Property Entities (“PropCo’s”), applicants
will be submitting four separate Change of Ownership Exemption (“COE”) applications that are
being filed simultaneously to individually address the proposed transfer of ownership (both
operational and property) of both hospitals, commonly known as Louis A. Weiss Memorial
Hospital (and including the Weiss MOB) (“Weiss”) and West Suburban Medical Center (“West
Suburban”). River Forest Property Holdings, LLC (“River Forest PropCo”), which owns the real
estate for an off-campus and unlicensed medical office building in River Forest, lllinois, is not part

of the HFSRB review process. This constitutes the entirety of the Transaction.

This COE specifically addresses a proposed change in the operational ownership of Weiss. The
applicant, AUM Global Healthcare Management, LLC d/b/a Resilience Healthcare (“Resilience”)
has entered into an Agreement with Pipeline and Pipeline-Weiss Memorial Hospital, LLC (“Weiss
OpCo”) to acquire Weiss Memorial Hospital (“Hospital’) located at 4646 North Marine Drive.
Chicago, IL 60640. Upon approval, WestLaw Management Group, which is wholly owned by
Resilience will be the entity that Dr. Prasad will manage day to day operations of the Facilities
through.

The Hospital is currently owned by Weiss OpCo, a wholly owned subsidiary of Pipeline. Pipeline
acquired the Hospital in early 2019 and, as part of that transaction, the real estate and buildings
on which the Hospital is located were acquired by Weiss Property Holdings, LLC (“Weiss
PropCo”), a Delaware limited liability corporation. Weiss PropCo is not involved in the operation
of Weiss or in the delivery of patient care. It is, therefore, not an applicant to this COE application.
Transfer of ownership of the property, while addressed as part of the Agreement, will be
addressed separately for the Health Facilities and Services Review Board (“HFSRB” or “Board”)
via the submission of a separate COE application.

The Weiss MOB real estate is owned by Weiss MOB Property Holdings, LLC (“Weiss MOB
PropCo”). Although the Hospital does not operate the Weiss MOB or lease space in the MOB,
the Weiss MOB falls under the Hospital’s lllinois hospital license. As a result, the Weiss MOB is
acknowledged to be part of Weiss and the Hospital for the purpose of this Certificate of Exemption
application, and Weiss MOB PropCo is included in the separate Certificate of Exemption for the
Weiss real estate that is referenced below. In contrast, the surface parking lot adjacent to the
Hospital (“Weiss Surface Lot”) is not part of the Hospital’s Illinois hospital license and is not part
of the HFSRB review process.

As part of the Transaction, Weiss PropCo has entered into a concurrent agreement to sell the
real estate and buildings on which the Hospital is located to Ramco Healthcare Holdings, LLC
(“Ramco”) an entity affiliated with and possessing overlapping, but not identical, common
ownership with Resilience. A separate Certificate of Exemption to address the acquisition of real
property has been filed by Ramco to address that portion of the Transaction. As indicated above,
Weiss MOB PropCo will be part of this application.
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Following the Transaction, Ramco will enter into and maintain a multi-year lease with Resilience
for the real property to ensure Resilience can maintain operational control over Hospital.

The total purchase price related to the Transaction is $92 million for the real estate, which includes
all Pipeline assets in the greater Chicago area. No part of the purchase price is being attributed
to Weiss OpCo, West Suburban OpCo or any other operating entity that is part of the Transaction.

Of this $92 million total purchase price, seller is providing to buyer at closing a $12 million credit
in immediately available funds, to be used toward improvements and repair of the transferred
assets (including Weiss and West Suburban). Of this $12 million credit, $8 million will be used by
buyer for improvements and repair at Weiss, in order to honor seller’s prior commitment to the
community in connection with the sale of the Weiss Surface Lot. As a result, the net purchase
price associated with the Transaction is $80 million, apportioned as follows:

West Suburban PropCo $28,282,438.27
Weiss Hospital PropCo $11,040,757.61
Weiss MOB PropCo $20,784,224.71
River Forest PropCo $19,892,579.41

The above apportionment has been made only for the purpose of meeting COE requirements and
should be used only for this purpose. This apportionment is based on a combination of appraisal
and previous purchase price information.

The Agreement involves a Membership Interest Purchase Agreement (“MIPA”), pursuant to which
buyer will be acquiring the membership interests in Weiss OpCo. .As a result, buyer will be
obtaining the assets and assuming the liabilities of Weiss OpCo. As the new owner of Weiss
OpCo, buyer will have ongoing access to the current Medicare number of Weiss OpCo, allowing
for uninterrupted operations and ensuring uninterrupted access to care for the communities and
patients served by the Facilities, particularly those reliant upon lllinois Medicaid and other
government payers. This is being done to ensure operational continuity before and after the
transaction and HFSRB approval.

The Transaction apportions the purchase price entirely to the PropCo’s involved in the
Transaction, rather than to the OpCo components. Most fundamentally and importantly, this
apportionment reflects the fair market value of each entity. Doing so also facilitates aligning the
responsibilities and obligations of long-term real estate debt, such as mortgages, with the real
property, leaving the operational entities the increased flexibility to instead assume more limited
working capital debt through vehicles such as revolving lines of credit. It provides a foundation
for operational continuity, economic success, and increased borrowing power, if necessary. This
is designed to maximize the nimbleness of operational side of the Hospitals, and is calculated to
yield a successful transition, successful restructuring, and uninterrupted access to care for the
communities and patient populations served by these Hospitals.

Related Project Costs
Provide the following information, as applicable, with respect to any land related to
the project that will be or has been acquired during the last two calendar years:
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Land acquisition is related to project X Yes ] No
Purchase Price:  $ 31,824,982.32 (including MOB)  $11,040,757.61 (Hospital Property Only)

Fair Market Value: $ 31,824,982,.32 (including MOB) $11,040,757.61 (Hospital Property Only)

Project Status and Completion Schedules

Outstanding Permits: Does the facility have any projects for which the State Board issued a permit
that is not complete? Yes  No X If yes, indicate the projects by project number and whether the
project will be complete when the exemption that is the subject of this application is complete.

Anticipated exemption completion date (refer to Part 1130.570): December 31, 2022

State Agency Submittals

Are the following submittals up to date as applicable:
X] Cancer Registry
X] 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 in the Application being deemed
incomplete.
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CERTIFICATION

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

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

(n]

in the case of 3 limited liability company, any two of its managers or members {or the sole
manager of member when twa or more managers or members do not exist);

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

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

in the case of a sole proprietor, the individual that ks the proprietor.

This Application is filed on the behalf of AUM Global Healthcare Management, LLC dibla
Resilience Healthcare

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 axecute and fife this Application on
behalf of the applicant entity. The undersigned further certifies that the data and information
provided herein, and appasnded hereto, are complete and correct to the best of his or her
knowledge and belief. The undersighed also certifies that the foe required for this application is
sent herewtthe_t will be pald upon request,

SIGNATURE

Reddy Rathnakar Patlola

PRINTED NAME PRINTED NAME
Managing Member Member
FRINTED TITLE PRINTED TITLE
Motarization: Motarization:
Subscri and to before Subscribed and swom fo before me
this day M this day of
il
"J =
Signature of Notary
Sesal

*insert the EXACT lagal name of the applicant

15488045 w4
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CERTIFICATION

[ The Application must be sig-i'led tl\," the authorzed rep'r'v.a'sentati‘.res of the apphcant entity. Authorized
representatives are:

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

o inthe case of a limited liability company, any two of its managers or members [or the sole
manager or mamber when two or mare managers or members do not exist),

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

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

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

This Application is filed on the behalf of AUM Global Healthcare Management, LLC d/bia
Resilience Healthcare

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

aM” -

SIGNATURE SIGNATURE

Manoj Prasad Reddy Rathnakar Patlala
FRINTED MAME FRINTED NAME
Managing Member Member

FRINTED TITLE FRINTED TITLE
Motarization: Notarization:

Subscrbed and swom to before me Subscribed and sworn to before
this day of thig day of

Signature of Notary Sigrature of Notagy' [/
| Seal Seal Keziah J Mercado i
MOTARY PUBLIC
*Insert the EXACT legal name of the applicant e N JERSEY )

15488045 va
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CERTIFICATION

The Appiication must be signed by the authorized reprasentatives of the applicant enbily, Authorzed
representatives are:

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

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

o inthe case of a partnership, two of its general partners (or the sale gengral pariner, when two ar
more genaral partners do not exist);

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

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

This Application is filed on the behalf of WestLaw Management Group, LLC

in accordance with the requirements and procedures of the Illincis Health Facilities Planning Act.
The undersigned certifies that he or sha has the authorily to execute and file this Application on
behalf of the appilcant 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 beliel. The undersigned also certifies that the fee required for this applization s
sent herewith or will ba paid upon request.

SIGNATUR SIGNATURE

Mang) Prasge Reddy Rathnakar Patlola
PRINTED NARIE PRINTED NAME
Managing Member Member
PRINTED TITLE PRINTED TITLE
Motarization: Notarization:
Subscri and sworn to before me Subscribed and sworn to befora me
this day of ﬂ;ﬂcig, R arrse, this day of
Signature of Notary
Seal

| _“Inzert the EXACT legal name of the applicant

15480046 vi
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CERTIFICATION S
The Application must be signed by the authorized representatives of the applicant entity. Authorized
representatives are.

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

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

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

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

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

| This Application is filed on the behalf of WestLaw Management Group, LLC

in accordance with the requirements and procedures of the lllinois Health Facilities Planning Act.
The undersigned certifies that he or she has the authority to execute and file this Application on

| behalf of the applicant entity. The undersigned further cerfifies 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 cerfifies that the fee required for this application is

sent herewith or will be paid upon request.
L

SIGNATURE

Manoj Prasad

SIGNATURE

Reddy Rathnakar Patlola

FRINTED MAME

Managing Member

PRINTED TITLE

Motarization:
Subscribed and sworn to before me
this day of

Signature of Notary
| Seal

“Insert the EXACT legal name of the applicant

PRINTED NAME

Member

FPRINTED TITLE

Motarization:

Subschbed and sworn to before me
this [g day of ﬂé{ﬁﬂ bi}EZ

Signature of Notafy” [/

Seal Keziah J Mercado
MOTARY PUELIC

STATE OF NEW JERSEY
M COMMISSION EXPIRES 11/ 836

15458045 wi
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 10/2018 Editlan

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

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

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

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

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

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

This Application is filed on the behaif of _Pipeline Health System, LLC

in accordance with the requirements and procedures of the lllinols Health Facilities Planning Act.
The undersigned certifies that he or she has the authority to execute and file this Application on
behalf of the applicant entity. The undersigned further certifies that the data and information
provided herein, and appended harsto, are complete and correct to the best of his or her
knowledge and bellef. The undersigned also certifies that the fee required for this application is
sent herewith or will be paid upon request.

SIGNATURE SIGMATURE

Nicholas Orzano

PRINTED NAME PRINTED NAME
Authorized Board Member

PRINTED TITLE PRINTED TITLE

Motarization: Motarization:

Subscg and swom to before me Subscribad and sworn to before me

this this day of March 2022

Signature Signature of Notary
Seal Seal
= . Comm. Expires Mar 27, 2024
“Insert the EXACT legal name of the applicant
AFDOCE20849751, | 10
Page
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ILLINDIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 1212018 Edition

CERTIFICATION

The Applcation must be signed by the authorized representatives of the applicant entity. Authorized
reprasentatives are:

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

& Inthe case of a limited liability company, any two of its managers or members {or the sole
manager or member whan twio of more managers or meambers do not axist);

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

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

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

This Application is filad on the behalf of _Fipeline

In accordance with the requirements and procedures of the lilincis Health Facllities Planning Act.
The undersigned certifies that he or she has the authority to execute and file this Application on
behalf of the applicant entity. The undersigned further certifies that the data and information
provided haraln, and appended hereto, are complate and correct to the best of his or her
knowledge and belief. The undersigned also certifies that the fee required for this application is
sent herewith or will be pald upon request.

—

SIGNA[EJ_I_?_\‘;} SIGNATURE
Nicholas Orzano —
PRINTED NAME PRINTED MAME
Autherized Board Member of
Pipeling Health System, LLC (Controlling Entity)
FRINTED TITLE PRINTED TITLE
Motarization: Motarization:
Subsc gwom to before me Subscribed and swom to before me
this of March 2022 this day of March 2022
Sign Signature of Motary
Seal Seal
MURLAM, BLAKELEY
Iilll.lrrMIk-m
1
] :wmmn
= by Comm, Explres Mar 77, 2024
*Insert the EXACT lagal name of the applicant
AFDOCS20849731.1
Page &
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SECTION Il. BACKGROUND.

BACKGROUND OF APPLICANT

1.

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

A listing of all health care facilities currently owned and/or operated in lllinois, by any corporate officers or
directors, LLC members, partners, or owners of at least 5% of the proposed health care facility.

A certified listing of any adverse action taken against any facility owned and/or operated by the applicant,
directly or indirectly, during the three years prior to the filing of the application. Please provide information
for each applicant, including corporate officers or directors, LLC members, partners and owners of at least
5% of the proposed facility. A health care facility is considered owned or operated by every person or entity
that owns, directly or indirectly, an ownership interest.

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

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

APPEND DOCUMENTATION AS ATTACHMENT 5, IN NUMERIC SEQUENTIAL ORDER AFTER
THE LAST PAGE OF THE APPLICATION FORM. EACH ITEM (1-4) MUST BE IDENTIFIED IN
ATTACHMENT 5.
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SECTION Ill. CHANGE OF OWNERSHIP (CHOW)

[
[
[

]

o o o o o oo o

Transaction Type. Check the Following that Applies to the Transaction:

Purchase resulting in the issuance of a license to an entity different from current licensee.
Lease resulting in the issuance of a license to an entity different from current licensee.

Stock transfer resulting in the issuance of a license to a different entity from current licensee.

X Stock transfer resulting in no change from current licensee. (Transfer of LLC Membership
Interests)

Assignment or transfer of assets resulting in the issuance of a license to an entity different from
the current licensee.

Assignment or transfer of assets not resulting in the issuance of a license to an entity different
from the current licensee.

Change in membership or sponsorship of a not-for-profit corporation that is the licensed entity.

Change of 50% or more of the voting members of a not-for-profit corporation’s board of directors
that controls a health care facility’s operations, license, certification or physical plant and assets.

Change in the sponsorship or control of the person who is licensed, certified or owns the physical
plant and assets of a governmental health care facility.

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

Change of ownership among related persons resulting in a license being issued to an entity
different from the current licensee

Change of ownership among related persons that does not result in a license being issued to an
entity different from the current licensee.

Any other transaction that results in a person obtaining control of a health care facility’s operation
or physical plant and assets and explain in “Narrative Description.”
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1130.520 Requirements for Exemptions Involving the Change of Ownership of a
Health Care Facility

1. Prior to acquiring or entering into a contract to acquire an existing health care facility, a
person shall submit an application for exemption to HFSRB, submit the required
application-processing fee (see Section 1130.230) and receive approval from HFSRB.

2. If the transaction is not completed according to the key terms submitted in the exemption
application, a new application is required.

3. READ the applicable review criteria outlined below and submit the required
documentation (key terms) for the criteria:

APPLICABLE REVIEW CRITERIA CHOwW
1130.520(b)(1)(A) - Names of the parties X
1130.520(b)(1)(B) - Background of the parties, which shall X

include proof that the applicant is fit, willing, able, and has the
qualifications, background and character to adequately provide a
proper standard of health service for the community by certifying
that no adverse action has been taken against the applicant by
the federal government, licensing or certifying bodies, or any
other agency of the State of lllinois against any health care
facility owned or operated by the applicant, directly or indirectly,
within three years preceding the filing of the application.

1130.520(b)(1)(C) - Structure of the transaction X

1130.520(b)(1)(D) - Name of the person who will be licensed or
certified entity after the transaction

1130.520(b)(1)(E) - List of the ownership or membership X
interests in such licensed or certified entity both prior to and after
the transaction, including a description of the applicant's
organizational structure with a listing of controlling or subsidiary

persons.

1130.520(b)(1)(F) - Fair market value of assets to be X
transferred.

1130.520(b)(1)(G) - The purchase price or other forms of X
consideration to be provided for those assets. [20 ILCS

3960/8.5(a)]

1130.520(b)(2) - Affirmation that any projects for which permits X

have been issued have been completed or will be completed or
altered in accordance with the provisions of this Section

1130.520(b)(3) - If the ownership change is for a hospital, X
affirmation that the facility will not adopt a more restrictive charity
care policy than the policy that was in effect one year prior to the
transaction. The hospital must provide affirmation that the
compliant charity care policy will remain in effect for a two-year
period following the change of ownership transaction

1130.520(b)(4) - A statement as to the anticipated benefits of X
the proposed changes in ownership to the community
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APPLICABLE REVIEW CRITERIA

CHOW

1130.520(b)(5) - The anticipated or potential cost savings, if
any, that will result for the community and the facility because of
the change in ownership;

1130.520(b)(6) - A description of the facility's quality
improvement program mechanism that will be utilized to assure
quality control;

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

1130.520(b)(9)- A description or summary of any proposed
changes to the scope of services or levels of care currently
provided at the facility that are anticipated to occur within 24
months after acquisition.

APPEND DOCUMENTATION AS ATTACHMENT 6, IN NUMERIC SEQUENTIAL ORDER AFTER THE
LAST PAGE OF THE APPLICATION FORM.
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SECTION IV.CHARITY CARE INFORMATION

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

2. If the applicant owns or operates one or more facilities, the reporting shall be for each

individual facility located in lllinois. If charity care costs are reported on a consolidated basis,

the applicant shall provide documentation as to the cost of charity care; the ratio of that charity
care to the net patient revenue for the consolidated financial statement; the allocation of charity
care costs; and the ratio of charity care cost to net patient revenue for the facility under review.

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

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

A table in the following format must be provided for all facilities as part of Attachment 7.

CHARITY CARE
2018 2019 2020
Net Patient Revenue
Amount of Charity Care
(charges)
Cost of Charity Care

APPEND DOCUMENTATION AS ATTACHMENT 7, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST
PAGE OF THE APPLICATION FORM.
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After paginating the entire completed application indicate, in the chart below, the page
numbers for the included attachments:

INDEX OF ATTACHMENTS
ATTACHMENT
NO. PAGES

1 | Applicant Identification including Certificate of Good 22-26
Standing

2 | Site Ownership 27-34

3 | Persons with 5 percent or greater interest in the licensee 35-37
must be identified with the % of ownership.

4 | Organizational Relationships (Organizational Chart) 38-40
Certificate of Good Standing Etc.

5 | Background of the Applicant 41-46

6 | Change of Ownership 47-69

7 | Charity Care Information 70
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Attachment 1
Type of Ownership of Applicants

Included with this attachment are:

1. The Articles of Incorporation for AUM Global Healthcare Management, LLC d/b/a
Resilience Healthcare. (“Purchaser”)

2. The Certificate of Good Standing for Westlaw Management, LLC (“Management
Company”)

3. The Certificate of Good Standing for Pipeline- Weiss Memorial Hospital. (License
Holder)

4. The Certificate of Good Standing for Pipeline Health System, LLC (“Seller”)
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Attachment 1
Certificate of Good Standing for
AUM Global Healthcare Management, LLC

1Lansing, FHlichigan

This is to Certify That
AUM GLOBAL HEAL THCARE MANAGEMENT, LI C

was validly authorized on January 25, 2022, as a Michigan DOMESTIC LIMITED LIABILITY COMPANY.
and said limited liability company is validly in existence under the laws of this state and has satisfied its

annual filing obligations.

This certificate is issued pursuant to the provisions of 1993 PA 23 to attest to the fact that the company is
in good standing in Michigan as of this date.

This certificate is in due form, made by me as the proper officer, and is entitled to have full faith and credit
given it in every court and office within the United States.

In testimony whereof, I have hereunto set my hand,
in the City of Lansing, this 1st day of February , 2022.

Kot Clsg

Linda Clegg, Director -

Sent by electronic transmission Corporations, Securities & Commercial Licensing Bureau
Certificate Number: 22020011307

Verify this certificate at: URL to eCertificate Verification Search http://iwww.michigan.gov/corpverifycertificate.

Attachment 1
Certificate of Good Standing for
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WestLaw Management, LLC

lllinois
om LLC=D.5 Limited Liability Gompany Act
Articles of Organization FILE #11510949
LED

Secretary of State Jesse White . ) Fl
DepanrnentIDT Business Services Filing Fee: $150 MAR 02 2022
Limited Liabilty Division .

A Jesse White
wew.lsos gov Approved By: AJW Secretary of State

—

Limited Liability Company Name:; WESTLAW MANAGEMENT GROUP, LLC

Address of Principal Place of Business where records of the company will be kept:
2340 NORTON ROAD

ROCHESTER HILLS, Ml 48307

The Limited Liability Company has one or more members on the filing date.
Registered Agent's Name and Registered Office Address:

ACFE, INCORPORATED
715 WACKER DR STE 1600
CHICAGO, IL 60606-4637

Purpese for which the Limited Liability Company is erganized:

“The transaction of any or all lawful business for which Limited Liability Companies may be organized under this Act.”
The LLC is to have perpetual exisience,

Mame and business addresses of all the managers and any member having the authority of manager:

PRASAD, MANO
20540 NORTON ROAD
ROCHESTER H|LLS, M| 48307

Name and Address of Organizer
| affirm, under penalties of perjury, having authority to sign herefo, that these Articles of Organization are to the best
of my knowledge and belief, true, correct and complete,

Dated: MARCH 02, 2022 MAMNOJ PRASAD
2340 NORTON ROAD
ROCHESTER HILLS, MI 48307

Thia document was generated electronicaly at wew laos gov

Attachment 1
Certificate of Good Standing for
Pipeline- Weiss Memorial Hospital, LLC
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File Number 0689282-5

To all to whom these Presents Shall Come, Greeting:

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

Business Services. I certify that
PIPELINE - WEISS MEMORIAL HOSPITAL, LLC, A DELAWARE LIMITED LIABILITY
COMPANY HAVING OBTAINED ADMISSION TO TRANSACT BUSINESS IN ILLINOIS ON
AUGUST 20, 2018, APPEARS TO HAVE COMPLIED WITH ALL PROVISIONS OF THE
LIMITED LIABILITY COMPANY ACT OF THIS STATE, AND AS OF THIS DATE IS IN GOOD
STANDING AS A FOREIGN LIMITED LIABILITY COMPANY ADMITTED TO TRANSACT
BUSINESS IN THE STATE OF ILLINOIS.

InTestimony Whereof, 1 hereto set

my hand and cause to be affixed the Great Seal of
the State of Illinois, this 2ND

dayof MARCH AD. 2022

2 3
Authentication #: 2206104844 verifiable until 03/02/2023 M

Authenticate at: httpz/fwww.ilsos.gov

SECRETARY OF STATE

Attachment 1
Certificate of Good Standing for
Pipeline Health System, LLC
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File Number 0820915-4

To all to whom these Presents Shall Come, Greeting:

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

Business Services. I certify that

PIPELINE HEALTH SYSTEM. LL.C. A DELAWARE LIMITED LIABILITY COMPANY
HAVING OBTAINED ADMISSION TO TRANSACT BUSINESS IN ILLINOIS ON JANUARY
03, 2020. 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 LIABITITY 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 7TTH

dayof MARCH A.D. 2022

T s, -
Authentication # 2206802044 verifiable until D3/07/2023 Q-:IM/ m@

Authenticate at: hitp:fenenw.ilsos.gov

SECRETARY OF STATE
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Attachment 2
Site Ownership

The site ownership currently rests with Weiss Property Holdings, LLC and, for the Weiss
MOB, with Weiss MOB Property Holdings, LLC, and ownership of such property held by those
Pipeline entities will transfer to the Ramco Healthcare Holdings, LLC following the transaction,
subject to HFSRB approval. Attached is an attestation of Reddy Rathnakar Patlola, President of
Ramco Healthcare Holdings, LLC, one of the applicants attesting to the proposed site ownership
following the closing of the transaction and approval of the HFSRB. As will be described in
Attachment 4, Mr. Patlola also maintains an ownership interest in AUM Global Healthcare
Management, LLC d/b/a Resilience Healthcare.
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Attachment 2
Site Ownership
Ramco Healthcare Holdings, LLC

March 14, 2022

Debra Savage

Board Chair

lllincis Health Facilities and Services and Review Board
525 West Jefferson Street, 2" Floor

Springfield, llinois 62781

RE: Site Ownership- Weiss Memorial Hospital
Dear Chair Savage,

As a representative of Rameo Healthcare Holdings, LLC {*Ramca™, |, Reddy Rathnakar Patlola,
hereby attest that through the acquisition of the real property currently owned by Weiss Property
Holdings, LLC located at 4646 Morth Marine Drive, Chicage, IL 60540, and Weiss MOB
Property Holdings, LLC located 4700 North Marine Drive, Chicago, IL 60640 that ownership of
the site will fransfer from Weiss Property Holdings, LLC and Waiss MOB Property Holdings,
LLC to Rameco. Rameo will in turn enter into a long-term lease with AUM Global Healtheare
Management d/b/a Resilience Healthcare, the entity that will control the operating license for the
facility.

I hereby certify this is true and based upon my personal knowledge under penalty of perjury in
accordance with 735 ILCS 5/1-108,

Sincerely,

2

Reddy Rathnakar Patlola
President
Ramco Healthcare Holdings, LLC

15488045 wd
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Attachment 2
Site Ownership
Weiss Property Holdings, LLC- Weiss Memorial Hospital, LLC

g

Toc# 1982934072 Fee $48.00

PRSP FEE:SY.08 RPRF FEE: 61,00

ECURRD M. NOODY

o0 COUHTY RECORMER DF DEEDS

PATEL 81/2072B1% eM67 PH PG | OF &

(Space Above for Recorder's Use)
Prepared by: Mall recorded document to: Send subsequent tax bills to:

Alsion & Bird LLP Dugne Morris LLP SRC Hospita] Investments It, LLC
1201 W, Peahtres Strest 1075 Peachtree Stroct NE olo Pipeline Chicago Property
Eh 30009 mmmm» ggghniﬁm
Attention: Coloy C. Cemady  Atlanks, GF 30794920 s oc&muwy,smsoo
Atin: Niek Orzano

P.JN.: Bee “Exhibit A~
Fospital: Weiss Memorial Bogpital

SPECIAL WARRANTY DEED

THIS INDENTURE, mado a5 of the /¥ "thy of Jamuary, 2019, betwesn VHS ACQUISTTION
SUBSIDIARY NUMBER 3, INC., a Delaware corparation, perty of the first part (“Granior™), and WEIES
PROPERTY HOLDINGS, LLC, & Delaware limited ligbility company, party of the second pert

(“Grantee”).

WITNESSETH, that Grandor, for and in conslderation of the sum of Ten Doliare (510.00) and
other good end valusble cousideration in bend paid, by Grentee, the receipt of which 5 hereby
ecknowledged, by these presents does REMISE, RELEASE, ALIENATE AND CONVEY unio Grantee,
FOREVER, al the following described real estato, situated in the County of Cock and Stats of Mllinois,
known and described on Exhibit A attsched hereto ind made o part hemsof, together with ell and singular
the hereditaments snd appurinances belonging thereto, or in any way apperiteining, and the revession or
sevessions, semuinder or remainders, rents, issues and profits thereof, and all the estate, right, title, interest,
cleim or demand whatsosver, of Grantor, eithér at law or in equity of, in end to the above-described

premises.

TO HAVE AND TO HOLD the said premises as described ebovo, unto Grantee, its successors
ead assigos, in foo aimple, forever.

And the Grantor, for iteclf and its soccessors, does covenant, se and egrec t0 and with Grantee
and its susoossors that it has not done or suffered to be dons whereby the said premises heroby '(ll
granted are, or may be, in eny manner encurshered or cherged, except as herein recited; and that it is
Iwfully seizad of sxid premises in fie timple; and that it WILL WARRANT AND DEFEND said
preanises against all persons lawiully claiming, or to claim the same, by, (hrough or under Grantor, subject

only to the matters sct forth on Exhibit B ettached hereto and mode a part hereof, but not othervriso.

REAL ESTATE TRANSFER TAX 287andotp ~ “ollowing Page]
" cHicaco; £9,685.00 REAL ESTATE TRARSFERTAX .. TR
o wmasoo o Simes
™ TOTAL: 125,853.00 * 2 A TOTAL: {71700
14-18-102-001-0000 | 2019010166480 | 2.030.7€0-852 141840000000 | Bwciov6e4sm | 21as-2:1-20

* Total does not includs any applicabls penally or interest due.

026

it

Attachment 2
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IN WITNESS WHEREOR, seid party of the first part has executed end sealed this Deed, the day

and year first above written.

This Instrument Prepared by:

Alsion & Bird LLP
1201 West Peachtree Street

Atlants, Goorgin 30309-3424
Attention: Colony C. Canady

Send Subsequent Tax Bills to:

SRC Hospital Investments II, LLC
E9E N. Pacific Coast Hwy., Suite 500

Mall recorded document to:

Duenc Morris LLP

1075 Peachiree Street NE, Suite 2000
Atlanta, GA 30309-3929

Attention: Kirk Domescik

Page 30
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staTEOF 1 &¢aS
COUNTY OF Dallas

L d;*‘a‘ ’iiI‘CrWLig_; a Notary Public in and for said County in the State
aforosaid, do hireby certify that Michas! T. Maloney, personaliy known to me to be the Vice President of
VHS Acquisition Subsidiary Number 3, Inc., s Delaware corporation, and 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 as such Vice Pregident, such person signed and delivered the said instrument
as such person’s free and voluntary act and gs the free and voluntary ect and deed of said corporation, in
such capatity as Vice President for the uses and purposes thersin set forth,

cmmdamym;dmanmuwm[ﬂ*‘-uyofmm,m 3.

88:

My Commission expires:

H-4-19

Deed
Weise Memorial Huspitat

Attachment 2
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Attachment 2
Site Ownership
Weiss MOB Property Holdings, LLC- Weiss Medical Office Building

This Instrument Prepared By:

| r DI e o
White & Case LLP i Wi{.’m. .HI Mml MII “fmlw
900 North Michigan Avenue ®193881 70SELs
Suite 1000 Doc# 1903817083 Fee 346 an

Chicago, lllinois 60611

Attention: William H. Schriver, Esq. RHSP FEE:$9.80 RPRF FEE: s1.00

EDUARD M. HoODY
COOK COUNTY RECORDER oF DEEDS

After Recording Return To: DATE: 03/29/2015 02:23 P BG: 3 oF 5

Kirkland & Ellis LLP

300 North LaSalle

Chicago, Illinois 60654
Attention: Andrew Small, Esq.

SPACE ABOVE THIS LINE RESERVED FOR RECORDER'S USE
Ww¥o9439 1er-/

SPECIAL WARRANTY DEED

THE UNDERSIGNED GRANTOR DECLARES:

FOR AND IN CONSIDERATION OF TEN AND NO/100 DOLLARS ($10.00) AND
OTHER GOOD AND VALUABLE CONSIDERATION, receipt of which is hereby
acknowledged, ZRG-CVI LAKESHORE MARINE DRIVE, L.L.C., a Delaware limited liability
company (“Grantor”), does hereby GRANT, BARGAIN AND SELL to WEISS MOB
PROPERTY HOLDINGS, LLC, a Delaware limited liability company (“Grantee™), having an
address of ¢/o Davidson Kempner Capital Management LP, 520 Madison Avenue, 30th Floor,
New York, New York 10022, and its successors and assigns, FOREVER, the real property located
in the City of Chicago, County of Cook, State of Illinois, and more particularly described in
Exhibit A attached hereto and made a part hereof (hereinafier referred to as the “Land”), together
with, all and singular, adjacent streets, alleys, rights-of-way, rights, benefits, licenses, interests,
privileges, easements, tenements, hereditaments and appurtenances on the Land or in anywise
appertaining thereto, and the improvements, structures and fixtures located upon the Land, subject
to the “Permitted Exceptions” (i.c., real property taxes and assessments, unrecorded leases, all
matters of record and all matters that would be reflected on an accurate survey, as of the date
hereof).

AND Grantor, for itself, and its successors and assigns, hereby covenants with Grantee that
it has not done or suffered to be done, anything whereby the said real property hereby granted is,
or may be, in any manner encumbered or charged, except as herein recited, and that Grantor is
lawfully seized of said real property in fee simple, subject, however, to the Permitted Exceptions;
that Grantor has good right and lawful authority to sell and convey said real property; and hereby

3812019 0925
AMERICAS 988 | 7980 v3 [95R17980 3 o]
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warrants the title to said real property and will WARRANT AND DEFEND the same against the
lawful claims of all persons claiming by, through or under Grantor, but not otherwise.

ADDRESS OF REAL ESTATE: 4700 North Marine Drive, Chicago, [llinois 60640.
PERMANENT TAX IDENTIFICATION NUMBERS: 14-16-101-001-0000

[Remainder of page left blank intentionally. Signatures appear on the following page.)

[ ]

HBIIDI 0D 25
AMERICAS 08817980 v [22B1T980_3 docx
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IN WITNESS WHEREQF, the undersigned hereby executes this instrument as of the
3 day of March. 2019.

GRANTOR:

ZRG-CVI LAKESHORE MARINE DRIVE, L.L.C.,
a Delaware limited liability company

By:  Zeller-Marine, L.L.C.,
a Delaware limited liability company,
its Manager

By:  Zeller-Marine Investors, L.L.C.,
a Delaware limited liability company.
its Manager

By:  The Zeller Family Group, L.L.C.,
a Delaware limited liability company.
its Manager

s: Woulm 20000,
Name: Paul M, Zeller

Title:  President

20-Mar-2019

ETRANSFERTAX ~ 20°Mar-m ™
EAE_SEL————W: 16912500  REAL ESTATE TRANSFER TAX 29-Mar-2019
CTA: 67.65000 COUNTY: ;ﬁ:g
- - ILLINOIS: 1
3 TOTAL: 23677500 @ @ TOTAL: 3382500

Bt et
00 | 2010301817764 | 1-442-602-400 14-16-101001-0000 | 20190301617764 | 1-612-477-856

-16- 1-00
14-16-101-00 nenalty ar interest e

= Tatal does nat inclide any annlicahla

g s Tanokdpecial Warranty Deed S'l
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Attachment 3
Operating Entity/Licensee

The licensee of the applicant facility will remain with same corporate entity: Pipeline-
Weiss Memorial Hospital, LLC (“Weiss OpCQO”). However, following approval of this application
and closure of the transaction, Resilience Healthcare will acquire and control Weiss OpCo.
Resilience Healthcare will file to change that entity’'s name to Resilience Healthcare- Weiss
Memorial Hospital, LLC.

Attached is the licensee’s Certificate of Good Standing.
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Attachment 3
Certificate of Good Standing for Current Licensee

File Number 0689282-5

To all to whom these Presents Shall Come, Greeting:

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

Business Services. I certify that
PIPELINE - WEISS MEMORIAL HOSPITAL. LLC. A DELAWARE LIMITED LIABILITY
COMPANY HAVING OBTAINED ADMISSION TO TRANSACT BUSINESS IN ILLINOIS ON
AUGUST 20, 2018, APPEARS TO HAVE COMPLIED WITH ALL PROVISIONS OF THE
LIMITED LIABILITY COMPANY ACT OF THIS STATE, AND AS OF THIS DATE IS IN GOOD
STANDING AS A FOREIGN LIMITED LIABILITY COMPANY ADMITTED TO TRANSACT
BUSINESS IN THE STATE OF ILLINOIS.

InTestimony Whereof, I hereto set

my hand and cause to be affixed the Great Seal of
the State of Illinois, this 2ND

day of MARCH AD. 2022

(i .
.
Authentication #: 2206104844 verifiable until 03/02/2023 M

Authenticate at: httpz/fwww.ilsos.gov

SECRETARY OF STATE

Attachment 3
Certificate of Good Standing for New Licensee
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File Number 0689282-5

To all to whom these Presents Shall Come, Greeting:

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

Business Services. I certify that

PIPELINE - WEISS MEMORIAL HOSPITAL, LLC, A DELAWARE LIMITED LIABILITY
COMPANY HAVING OBTAINED ADMISSION TO TRANSACT BUSINESS IN ILLINOIS ON
AUGUST 20, 2018, APPEARS TO HAVE COMPLIED WITH ALL PROVISIONS OF THE
LIMITED LIABILITY COMPANY ACT OF THIS STATE, AND AS OF THIS DATE IS IN GOOD
STANDING AS A FOREIGN LIMITED LIABILITY COMPANY ADMITTED TO TRANSACT
BUSINESS IN THE STATE OF ILLINOIS.

InTestimony Whereof, I hereto set

my hand and cause to be affixed the Great Seal of
the State of Illinois, this 2ND

dayof MARCH AD. 2022

ST
v -
Authentication #: 2206104344 verifiable until 03/02/2023 M

Authenticate at: httpJ/fwww.ilsos.gov

SECRETARY OF STATE
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Attachment 4
Organizational Relationships

The Hospital is ultimately owned and controlled by the applicant Pipeline Health System,
LLC, a Delaware limited liability corporation (“Pipeline”) through a wholly owned subsidiary
Pipeline-Weiss Memorial Hospital, LLC, a Delaware limited liability corporation (“Weiss OpCo”).

As a result of the proposed Transaction, the Hospital license will continue to be held by
Weiss OpCo, although following the closing of the transaction the entity will be wholly owned and
controlled by AUM Global Healthcare Management, LLC d/b/a Resilience Healthcare
(“Resilience”). The name of Weiss OpCO will be changed to Resilience Healthcare-Weiss
Memorial Hospital, LLC. In addition, the hospital real property currently owned by Weiss PropCo
and attached medical office building currently owned by Weiss MOB PropCo will be acquired by
Ramco Healthcare Holdings, LLC.

Current and proposed organizational charts are included with this attachment. All
proposed direct owners of a 5% or more interest in the applicant facility are identified in the
background of the applicant section of this application.
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Pre-Transaction Organizational Chart

Pipeline Health System, LLC

l

Pipeline Health System Holdings, LLC

l

SRC Hospital Investments Il, LLC

Weiss MOB Property
Holdings, LLC
(MOB Property Owner)

l

Weiss Property
Holdings, LLC >
(Property Owner)

Pipeline- Weiss Memorial Hospital,
LLC d/b/a

Louis A. Weiss Memorial Hospital
(Facility)

(Real Estate Lease)
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Post-Transaction Organizational Chart

AUM Global Healthcare Management, LLC
d/b/a Resilience Health

l 100%

Pipeline- Weiss Memorial Hospital, LLC
(Following closure of transaction entity will be renamed to Resilience Healthcare-
Weiss Memorial Hospital, LLC d/b/a Louis A. Weiss Memorial Hospital

100%

v

v

100%

WestLaw Management, LLC
(Management Company)

Weiss Memorial Hospital
—» (Facility)

Weiss Property
> Holdings, LLC
(Hospital Property

(Management Agreement)

Owner)

(Real Estate Lease)
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Attachment 5
Background of the Applicants

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

Included with this Attachment is Resilience Healthcare and Pipeline Health System’s
verification that they have no ownership interest in any other healthcare facilities in lllinois that
are not subject to Change of Ownership applications covered by this Transaction

2. A listing of all health care facilities currently owned and/or operated in lllinois, by
any corporate officers or directors, LLC members, partners, or owners of at least
5% of the proposed health care facility.

No health care facilities are currently owned or operated in lllinois by Resilience Healthcare.

3. A certified listing of any adverse action taken against any facility owned and/or
operated by the applicant, directly or indirectly, during the three years prior to the
filing of the application. Please provide information for each applicant, including
corporate officers or directors, LLC members, partners and owners of at least 5%
of the proposed facility. A health care facility is considered owned or operated by
every person or entity that owns, directly or indirectly, an ownership interest.

Included with this Attachment is Resilience Healthcare and Pipeline Health System’s
verification of no adverse action during the three years prior to the filing of the application.

4. Authorization permitting HFSRB and DPH access to any documents necessary to
verify the information submitted, including, but not limited to: official records of
DPH or other State agencies; the licensing or certification records of other states,
when applicable; and the records of nationally recognized accreditation
organizations.

Included with this attachment is the applicants’ authorization permitting HFSRB and IDPH
access to any documents necessary to verify the information submitted.

5. If, during a given calendar year, an applicant submits more than one Application,
the documentation provided with the prior applications may be utilized to fulfill the
information requirements of this criterion.

N/A
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Attachment 5
Background of the Applicants
Letter from AUM Global Healthcare Management, LLC
d/b/a Resilience Healthcare, WestLaw Management, LLC

March 14, 2022

Debra Savage

Board Chair

llinois Health Facilities and Services and Review Board
525 West Jefferson Street, 2™ Floor

Springfield, llinois 62761

RE: Background of the Applicant- AUM Global Healthcare Management
Group, LLC d/b/a Resilience Healthcare, WestLaw Management, LLC

Dear Chair Savage,

As a representative of AUM Global Healthcare Management, LLC d/bva Resilience Healthcare
and WestLaw Management,LLC, |, Manoj Prasad, M.D., MBA, Ph.D_, FACHE, CHCSP, give
authorization to the Health Facilities and Services Review Board and the lllinois Department of
Public Health (IDPH) to access documents necessary to verify the information submitted
including, but not limited to: official records of IDPH or other state agencies, the licensing or
certification records of other states, and the records of nationally recognized accreditation
organizations.

| further verify that AUM Global Healthcare Management, LLC d/bfa Resilience Healthcare and
WestLaw Management, LLC have no ownership interest in any lllinois healthcare facilities,
and as such hawve no adverse actions to report for the past three (3) years.

| hereby certify this is true and based upon my personal knowledge under penalty of perjury in
accordance with 735 ILCS 5/1-108.

Sincere B i
N i
. /MangjPrasad M N MBA_Ph N FACHE, CHCSP
“President

AUM Global Healthcare Management, LLC d/ib/a Resilience Healthcare
WestLaw Management, LLC

154880485 wi

Attachment 5
Background of the Applicants
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Letter from Pipeline- Weiss Memorial Hospital, LLC

WEISS MEMORIAL HOSPITAL

WE[SS

MEMORIAL HOSFITAL

March 9, 2022

Ms. April Simmons, 1D

General Counsel

[llinois Health Facilities & Services Board
525 West Jefferson Street, Second Floor
Springfield, lllinois 62761-0001

Mr. Michael Constantino

Supervisor, Project Review Section

525 West Jefferson Street, Second Floor
Springfield, llinois 62761-0001

facefoak. comyweisshospital

Re:  Authorization to Access Information (Louws A. Weiss Memonal Hospital Certificate of

Exemption)

Dear Ms, Simmons and Mr. Constantino:

Pursuant to 77 11l Admin. Code §1110.230, I hereby authorize the [llinois Health Facilities and
Serviees Review Board (the “Board™) and the lllinois Department of Public Health (“IDPH™) to
access all information necessary to verify any documentation or information submitted by
Pipeline—Weiss Memorial Hospital, LLC with this application. [ further authorize the Board
and IDPH to oblain any additional documentation or information which the Board or IDPH finds

pertinent and necessary to process this application.

Irene Dumanis

Chief Executive Officer

SUBSCRIBED AND SWORM
Before me this Ath. day of
March 2022
L_( KAREM L VERGA
Offietal Seal

Motary

AFDOCS 20867003, |

Hatary Public - State of inods
My Commission Expires May 2, 2024

ADVANCED MEDICINE MADLE P

ERSONA
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WEISS MEMORIAL HOSPITAIL fcetoak, coumwei i i
#6446 Marth Marine Dirive b et !
Chicage, Iinsis 60640 WOATALW ERSSHUSPITALCOM

MEMORIAL HOSFITAL

March 9, 2022

Ms. April Simmons, JT

General Counsel

[llinois Health Facilities & Services Board
525 West Jefferson Street, Second Floor
Springfield, Nlinois 62761-0001

Mr. Michael Constanting

Supervisor, Project Review Section

525 West Jeflerson Street, Second Floor
Springfield, Hlinois 62761-0001

Re: Mo Adverse Action Cerlification (Louis A. Weiss Memorial Hospital Certificate of
Exemption)

Dear bs. Simmons and Mr, Constantino:

I hereby certify, under the penally of perjury as provided in §1-109 of the Ulinois Code of Civil
Procedure, 735 ILCS 5/1-109, and pursuant to 77 11l Admin. Code §§ 1110.230 and 1130.520(b)(1 1B}
that there have been no adverse actions taken against any [lineis facility owned or operated by Pipeline—
Weiss Memorial Hospital, LLC during the three (3) vears prior to the filing of this application for a
Certificate of Exemption.

Sincerely,

full—

[rend Dumanis
Chief Executive Officer

SUBSCRIBED AND SWORM
Before me this Q&b day of
March 2022 KAREM L VERGA
Offictal Seal
Motary Public - State of HNidmnois
\M My Commission Expires May 2, 2024
. W _——
Naotary Public” : ]
AFDIOCAH0003 599, |
ADVAMCED MEDICINE MADE PERSOHAL
Attachment 5
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Background of the Applicants
Letter from Pipeline Health System, LLC

B9B M Pacific Coast Hwy Suite 500

PIPELINE VHEALTH El Segundo, CA 90245
March 9, 2022

M=, April Simmons, 1D

General Counsel

[llinois Health Facilities & Services Board
525 West Jefferson Street, Second Floor
Springfield, lllinois 62761-0001

Mr. Michae]l Constanting

Supervisor, Project Review Section

525 West Jefferson Street, Second Floor
Springfield, llinois 62761-0001

Re: Authorization to Access Information {Louis A, Weiss Memaorial Hospital Certificate of
Exemption)

Dear Ms, Simmons and Mr. Constantino:

Pursuant to 77 Tl Admin. Code §1110.230, 1 hereby authorize the lllinois Health Facilities and
Services Review Board (the “Board™) and the [llinois Department of Public Health (“[DPFH™) to access
all information necessary to verify any documentation or information submitted by Pipeline Health
System, LLC with this application. 1 further authorize the Board and IDPH fo obtain any additional
decumentation or information which the Board or IDPH finds pertinent and necessary 1o process this
application.

Sincerely,

—

Nick Orzano
Authorized Board Member

SUBSCRIBED AND SWORN
Before me this w of
March 2022

MhlRieM BLAKELEY

Katary Public - Callformis
Lot Angeles County

Y Commision & 2322622

=y Comm, Explres Mar 17, 1014
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J_C 898 N Pacific Coast Hwy Suite 500
PIPELINE fHEALTH Fl Segundo, CA 802/

March 9, 2022

s, April Simmons, JD

CGieneral Counsel

Illinoiz Health Facilities & Services Board
525 West Jefferson Street, Second Floor
Springfield, Ninois G2761-0001

Mr. Michael Constanting

Supervisor, Project Review Section

525 West Jefferson Street, Second Floor
Springfield, Nllinois 62761-0001

Re: Mo Adverse Action Certification (Louis A. Weiss Memorial Hospital Certificate of
Exemption)

Drear Mz, Simmons and br. Constantino:

1 hereby certify, under the penalty of perjury as provided in §1-109 of the Illinois Code of Civil
Procedure, 735 ILCS 5/1-109, and pursuant to 77 1L Admin. Code §§ 1110.230 and
1130,520()(1 }(B) that Pipeline Health System, LLC has not owned or operated an llinois facility
during the three (3) years prior o the filing of this application for a Cerificate of Exemption, and
therefore no adverse actions have been taken against any [linois facility owned or operated by
Pipeline Health System, LLC during that time period.

Sincerely,
Mick Orzano B
Authorized Board Member

SUBSCRIBED SWORN
Before me this av of
March 2022

MIRLAM BLAKELEY
Matary Public - Califarnla

. b
j = ] Les Angebas County !
' i CpbaE=fc  Commésson # 2321611
I S Ll ity Camm, Eupiress Mar 17, 04
Motary Pebfc T - -
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Attachment 6
Change of Ownership

Section 1130.520(b)(1)(A) - Names of the parties

a.

°opo o

AUM Global Healthcare Management, LLC d/b/a Resilience Healthcare (“OpCo
Purchaser”)

Ramco Healthcare Holdings, LLC (“PropCo Purchaser”)
WestLaw Management, LLC (Management Company)
Pipeline Health System, LLC (“Seller”)

Pipeline- Weiss Memorial Hospital, LLC (Licensee)
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Section 1130.520(b)(1)(B) - Background of the parties

Pipeline Health System, LLC and Pipeline Weiss Memorial Hospital, LLC have executed a
letter of intent to sell West Suburban Medical Center in Oak Park and Weiss Memorial Hospital in
Chicago’s Uptown neighborhood for $92 million to AUM Global Healthcare Management, LLC
d/b/a Resilience Healthcare. An organization whose leadership has decades of experience
turning around challenged community hospitals through innovation and collaboration with local
communities, clinicians and front-line staff. Since taking ownership of the two hospitals in 2019,
Pipeline has made significant investment in both facilities -- $60 million total -- especially under
new corporate leadership in place since January 2021. Pipeline owns and operates safety net
providers, including hospitals, in California and Texas.

Facility Licenses and Accreditation

ki DIBPLAY THIE PART M A
CONSMCUGUS PLACE

Ilinois Department of HF 124728
xﬁ

PUBLIC HEALTH
% LICEWMSE, PERMIT, CERTIFICATION, REGISTRATION
:E:‘, Thes ppcn, BT OF COATRERHGn sdwiss TS Appa s o this o et of '-._r
F tha Mo sigwdes arcicr nuiss sed mguistions e i1 ety auhodosd @ angege it Be acksy o B8
i radoatial bwkra e
Ngezi 0. Ezike, M.D. o e Ot
Director sl
[T AT [T AT
General Hospital Lis Number o
Effective: 01/28/2022 & Date Privted 112502022
Pipeling - Weiss Memarial Hospital, LLC
dba Weiss Memarial Hospital % Pipeline - Waiss Memotal Hospital, LL

4646 N Marine Drive i85 «ba Wess Memonial Hospital
8 546 N Marine Drive

Chicago, IL BOB40 ;E-;; Ehisage, IL GDE40

_J hhﬂmwm:mﬂnwmw m#wm liw-‘: P-:---a-mm lﬂl

FEE RECEIPT KD,
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Louis A. Weiss Memorial Hospital
Chicago, IL

has been Accrcdlte:d by

The Joint Commission
Which has surveyed this organization and found it to meet the requirements for the
Hospital Accreditation Program

November 16, 2019
Accreditation is customarily valid for up to 36 months.

el 3. Ronott — ) LR

Darvid Fesron, MO, DDS, MBA, FACS PrirtReprmi Dhaie: (0262020 h-h.rl:n.r.‘h.u.nq. MD. FM'.'P MFF, MFH
Chovr, fioand of Commissionen

The Joint Comimisgion i an independent, not-fr-profit national body that oversees the safety and quality of heslth care and
oiber services provided in mcmmmm Information about sceredited arganizations may be provided directly i
The Joint Commission at 1 10. Information regarding accreditation and the accreditstion performance of
individual organizations can be chtained through The Joint Commission's web site at www. joinicommission.org.

P
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Pipeline West Suburban Medical
Center, LLC

Oak Park, IL
has been Accredited by

The Joint Commission
Which has surveyed this organization and found it to meet the requirements for the:
Hospital Accreditation Program

August 6, 2019
Accreditation is customarily valid for up to 36 months.

1D #7359 M ﬁt@ﬁ_

PresHeprint Date; 1020 HND Mark R Chassin, MD. FACF, MPP, MPH
Prosident

The Joint Commission is an i ndent, not-for-profit national body thal oversess the safety and quality of health care and
other services provided in sc ted izations. [nformation about accredited organizations may be provided directly to
The Joint Commission at 1-800- 10. Information regarding accreditation and the sccreditation performance of
individual erganizations can be obtained through The Joint Commission's web site al www jointcommission.ong.

gl pTa it

famy AMA §Egh .oy

-_‘L_.:J-_a i AMERIEAR = 5 £ :.‘@'
; e MESIZAL ¥ iy o =
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P The Joint Commission

October 21, 2015

loseph Ottoline Joint Commission 1D #: 7399

Chief Executive Officer Program: Hospital Accreditation

Pipeline West Suburban Medical Center, LLC Accreditation Activity: 60-day Evidence of Standards
3 Erie Court Compliance

Dak Park , IL 60302 Accreditation Activity Completed : 10/15/201%

Dear Mr. Ottolino:

The Jeint Commission is pleased to grant your organization an accreditation decision of Accredited for all services surveyed
under the applicable manual(s) noted below:

# Comprehensive Accreditation Manual for Hospital

This accreditation cycle is effective beginning May 25, 2019 and is customarily valid for up to 36 months. Please note, The
Joint Commission reserves the right to shorten or lengthen the duration of the cycle.

Should you wish to promote your accreditation decision, please view the information listed under the "Publicity Kit® link
lxcated on your secure extranet site, The loint Commission Connect.

The Joint Commission will update your accreditation decision on Quality Check®.

Congratulations on your achievement.

Sincerely,

Dk Rt

Mark G.Pelletier, RN, M3
Chief Operating Officer and Chief Nurse Executive
Division of Accreditation and Certification Operations

AUM Global Healthcare Management, LLC d/b/a Resilience Healthcare, WestLaw
Management Company, LLC- Michigan-based Resilience Healthcare, led by Manoj Prasad,
M.D., MBA, Ph.D., FACHE, CHCSP, a healthcare executive with over two decades of experience
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in healthcare turnarounds, will be acquiring the two hospitals, pending approval from the lllinois
Health Facilities and Services Review Board. While Resilience Healthcare nor the entity’s
individual owners (Dr. Prasad and Reddy Rathnakar Patlola) do not own or operate any other
healthcare facilities, their operational experience is significant. Both Manoj Prasad and Reddy
Rathnakar Patlola will own interests exceeding 5% in the operational component of the Facility,
ensuring coordination and commitment between both the operational and real property
components of this undertaking. Resilience will manage the facilities through WestLaw
Management, LLC, a wholly owned subsidiary.

Prasad has over thirty years’ experience spanning the entire continuum of the healthcare industry
with his early training as a primary care physician, followed by training and experience in
healthcare business management, quality improvement, healthcare cybersecurity, and healthcare
technology. He maintains board certification as a healthcare executive and recognition as a fellow
of the American College of Healthcare Executives. Prasad has been involved in financial and
operational turnarounds of numerous challenged medical group practices and specializes in the
turnaround of hospitals. This work has involved taking hospitals on the brink of bankruptcy and
directing them to profitability, or from significant non-compliance to full compliance. He has also
worked with hospitals to foster significant growth in service line offerings. His engagements have
transcended geographic boundaries and not only include Michigan, Florida, and Texas but also
assignments as far away as India.

In addition to working with large physician group practices and hospitals he has successfully led
the transformation of Federally Qualified Health Centers, Rural Health Clinics, Skilled Nursing
Facilities and Long-Term Acute Care Hospitals. Prasad has been directly involved in the
development of innovative care delivery models for specific communities served by the hospitals
he has worked with, and he piloted a cooperative care delivery model to assure access to the
indigent population during his overseas assignment that was later adopted by the local and then
the federal government. This model of care is now available countrywide for millions of Indian
citizens living below the poverty line.

Prasad has also led several technology consulting firms including a global top-five firm as its North
American Healthcare Country Head designing and deploying innovative healthcare technology
solutions and training clinicians in the adoption of cutting-edge technology solutions to improve
health care delivery. His focus on high quality care leveraging Lean, Six Sigma, Kaizens, Theory
of Constraints and experience as a Quality Assessor is only exceeded by the focus on Delighting
Patients and Employees at every touch-point with his unique Patient Delight Training Model.

He maintains an active membership in the National Health Care Anti-fraud Association and having
designed a unique solution that detects fraudulent claims before they are paid. Prasad has been
an expert witness in legal cases brought by the government dealing with fraud allegations. His
focus on improving community population health led him to introduce and operationalize a unique
advanced diabetes management program supported by Blue Cross Blue Shield of Michigan for
their over 50,000 members with advanced diabetes.

Prasad is in the process of moving to the Chicago area and plans on working full-time to shore-
up the financial position of both hospitals to make them sustainable and better positioned to

continue in their mission of providing critical healthcare services to their respective communities.
He takes pride in listening to staff and patients and community partners who, when they see his
willingness to roll up his sleeves and work side-by-side with them, are encouraged by the
commitment and the results he is able to obtain and the accomplishments he can produce. This
alignment, focusing upon the common goals of providing patients high quality and affordable care
and turning around treasured community assets, yields broad commitment and, ultimately,
success.
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The goal is to facilitate a smooth and seamless transition, ensuring that all hospital operations are
able to continue as usual with quality, compassionate care being delivered to all patients.

Ramco Healthcare Holdings, LLC- New Jersey-based businessman Reddy Rathnakar Patlola
is a part owner in Resilience Healthcare and Ramco Healthcare Holdings, LLC is wholly owned
by him. He will be investing in the acquisition and operations if the change of ownership is
approved. Mr. Patlola has extensive business experience and actively provides his expertise to
customers on environmental, contractual and other issues. He came to the United States as a
student and attended Central Michigan University, where he graduated with a Master’s degree in
Computer Science. Soon, he started working for Wall Street firms in New York City as an IT
professional. In 2002, Mr. Patlola embarked on his career in the energy industry and soon started
expanding to retail stores by purchasing/leasing and also operating these stores. His company
has grown to own and/or operate a substantial number of energy suppliers along the East Coast.
He is also responsible for managing the company’s overall performance and strategic direction,
including the company’s financial performance and implementing supply and pricing strategies.

This partnership carries with it the potential of creating a vibrant, self-sustaining, service-
oriented healthcare provider system for the benefit of the community.
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Section 1130.520(b)(1)(C) - Structure of the transaction

The applicant AUM Global Healthcare Management, LLC d/b/a Resilience Healthcare.
(“Resilience”) proposes to acquire Louis A. Weiss Memorial Hospital (“Hospital”) located at 4646
North Marine Drive, Chicago, lllinois 60640, through a membership interest transfer.

The facility is currently ultimately owned, controlled and operated by Pipeline Health
System, LLC. Since taking ownership of the two hospitals in 2019, Pipeline has made significant
investment in both facilities -- $60 million total -- especially under new corporate leadership in
place since January 2021. As a result of this transaction, Resilience will acquire 100% of the
membership interests in Pipeline- Weiss Memorial Hospital, LLC (“Weiss OpCo”). As a result of
this membership interest acquisition, Resilience will obtain the assets and assume the liabilities
of Weiss OpCo. These Weiss OpCo assets currently include:

e Patient Accounts Receivables (less agreed-upon adjustments between buyer and
seller), which will allow uninterrupted services and cash flow);

e Equipment necessary for the continued operation of the facility;

e Designated contracts;

e Warranties on equipment;

e Supplies, drugs, food, janitorial, and office supplies located in the facility; and
e Telephone numbers, and marketing materials.

Resilience Healthcare will continue to build off of the previous capital investments of
Pipeline and will focus on continued operation success. To bolster these efforts, the
Transaction has been structured both to ease any burden upon the operational side of the
enterprise and to address, head-on, the concerns articulated by those most focused upon the
operation continuity. The Transaction is structured with the long-term real estate debt being
attributed directly to the real property component of the Transaction, with the purpose of
dramatically reducing the debt burden upon the new operational structure. Moreover, as some
have voiced historical concerns that transactions involving hospitals could be driven by the
value of real estate, rather than the operation and maintenance of the hospital, the decision was
made to attribute the long-term real estate debt associated with this Transaction to the real
estate entities, an undertaking inconsistent with any clandestine hospital real-estate deal. The
purpose of this is to support and maintain these hospitals with the goal of seeing them thrive.
This would enable long-term continuity for the communities served by these hospitals and
produce the stability these patient populations need.

If this Project is approved, and the proposed transaction documents associated with the
change of ownership contemplated by this Project are finalized, Pipeline would work with
Resilience to ensure a smooth transition of services.

Resilience will continue to operate the hospital at the same location under the same
operating license and will seek to improve and maintain quality access to care for this
community. Resilience is not seeking to discontinue any categories of service as part of this
Change of Ownership but reserves the right to adjust services based on its assessment of
community need.

Section 1130.520(b)(1)(D) - Entity to be Licensed After Transaction
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“Name of the person who will be licensed or certified entity after the transaction”

As a consequence of the proposed transaction the licensee will remain Pipeline-Weiss
Memorial Hospital, LLC. However, following closure of the Transaction, Resilience Healthcare will
acquire the licensee and rename it Resilience Healthcare- Weiss Memorial Hospital, LLC d/b/a
Louis Weiss Memorial Hospital.
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“List of the ownership or membership interests in such licensed or certified entity both prior to and
after the transaction, including a description of the applicant's organizational structure with a
listing of controlling or subsidiary persons.”

Organizational charts showing the current interest structure of the applicant facility and
the post-change ownership interest are shown below.

Pre-Transaction Organizational Chart

Pipeline Health System, LLC

l

Pipeline Health System Holdings, LLC

l

SRC Hospital Investments I, LLC

Weiss MOB Property
Holdings, LLC
(MOB Property Owner)

l

Weiss Property
Holdings, LLC >
(Property Owner)

Pipeline- Weiss Memorial Hospital,
LLC d/b/a
Louis A. Weiss Memorial Hospital

4 =t H AN

(Real Estate Lease)
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Post-Transaction Organizational Chart

AUM Global Healthcare Management, LLC
d/b/a Resilience Health

l 100%

Pipeline- Weiss Memorial Hospital, LLC
(Following closure of transaction entity will be renamed to Resilience Healthcare-
Weiss Memorial Hospital, LLC d/b/a Louis A. Weiss Memorial Hospital

100%

v

v

100%

WestLaw Management, LLC
(Management Company)

Weiss Memorial Hospital
- (Facility)

Weiss Property
> Holdings, LLC
(Hospital Property

(Management Agreement)

Owner)

(Real Estate Lease)
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Section 1130.520(b)(1)(F) - Fair Market Value of the Transaction

“Fair market value of assets to be transferred.”

The purchase price of $1 is based on an arm’s length transaction. The fair market value
of the membership interests in Weiss OpCo acquired through this transaction are the same as
the purchase price.

The Transaction apportions the purchase price entirely to the PropCo’s involved in the
Transaction, rather than to the OpCo components. Most fundamentally and importantly, this
apportionment reflects the fair market value of each entity. Doing so also facilitates aligning the
responsibilities and obligations of long-term real estate debt, such as mortgages, with the real
property, leaving the operational entities the increased flexibility to instead assume more limited
working capital debt through vehicles such as revolving lines of credit. It provides a foundation
for operational continuity, economic success, and increased borrowing power, if necessary.
This is designed to maximize the nimbleness of operational side of the Hospitals, and is
calculated to yield a successful transition, successful restructuring, and uninterrupted access to
care for the communities and patient populations served by these Hospitals.
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Section 1130.520(b)(1)(G) - Purchase Price
“The purchase price or other forms of consideration to be provided for those assets.”

The purchase price for the membership interests of Pipeline-Weiss Memorial Hospital,
LLC is $1.00. No other forms of consideration are to be provided.

The Transaction apportions the purchase price entirely to the PropCo’s involved in the
Transaction, rather than to the OpCo components. Most fundamentally and importantly, this
apportionment reflects the fair market value of each entity. Doing so also facilitates aligning the
responsibilities and obligations of long-term real estate debt, such as mortgages, with the real
property, leaving the operational entities the increased flexibility to instead assume more limited
working capital debt through vehicles such as revolving lines of credit. It provides a foundation
for operational continuity, economic success, and increased borrowing power, if necessary.
This is designed to maximize the nimbleness of operational side of the Hospitals, and is
calculated to yield a successful transition, successful restructuring, and uninterrupted access to
care for the communities and patient populations served by these Hospitals.
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Section 1130.520(b)(2) - Outstanding Permits

“Affirmation that any projects for which permits have been issued have been completed or will
be completed or altered in accordance with the provisions of this Section”

In accordance with 77 1ll. Admin. Code 1130.520, the applicants, by their signatures to the
Certification pages of this application, affirm that any projects for which permits have been issued
by the Review Board have been completed or will be completed or altered in accordance with the
provisions of 77 lll. Admin. Code 1130.520.
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Section 1130.520(b)(3) - Hospital Charity Care

“If the ownership change is for a hospital, affirmation that the facility will not adopt a more
restrictive charity care policy than the policy that was in effect one year prior to the
transaction. The hospital must provide affirmation that the compliant charity care policy will
remain in effect for a two-year period following the change of ownership transaction”

Please see the attached letter.
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March 14, 2022

Debra Savage

Board Chair

llinois Health Facilities and Serviees and Review Board
525 \West Jefferson Street, 2 Floor

Springfield, Illinois 62761

RE: Hospital Charity Care Commitment
Dear Chair Savage,
As a representative of AUM Global Healthcare Management, LLC d/b/a Resilience Healthcare,
|, Mangj Prasad, M.D., MBA, Ph.D., FACHE, CHCSP, affirm that the facility will not adopt a

more restrictive charity care policy than the policy that was in effect one year prior to the
transaction for a two-year period following the change of ownership transaction.

I hereby certify this is true and based upon my personal knowledge under penalty of perjury in
accordance with 735 ILCS 5/1-109,

1546046 wd
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Section 1130.520(b)(4) - Anticipated Benefits for the Community and Facility

“A statement as to the anticipated benefits of the proposed changes in ownership to the
community”

This Transaction will allow the Hospital to continue to provide essential healthcare services to
the communities it serves. This is in alignment with the principles of the HFSRB program, which
is to facilitate access to quality care for underserved communities. This Transaction will provide
stability to Facilities and the communities they serve, each which that will benefit from additional
stability.

Given his over thirty years’ experience spanning the entire continuum of the healthcare
industry, with his early training as a primary care physician, followed by training and experience
in healthcare business management, quality improvement, healthcare cybersecurity, and
healthcare technology, Prasad will be well positioned to operate these Facilities. He maintains
board certification as a healthcare executive and recognition as a fellow of the American College
of Healthcare Executives. Prasad has been involved in financial and operational turnarounds of
numerous challenged medical group practices and specializes in the turnaround of hospitals. This
work has involved taking hospitals on the brink of bankruptcy and directing them to profitability,
or from significant non-compliance to full compliance. He has also worked with hospitals to foster
significant growth in service line offerings. His engagements have transcended geographic
boundaries and not only include Michigan, Florida, and Texas but also assignments as far away
as India.

Prasad has experience successfully leading the transformation of Federally Qualified Health
Centers, Rural Health Clinics, Skilled Nursing Facilities and Long-Term Acute Care Hospitals.
Prasad has been directly involved in the development of innovative care delivery models for
specific communities served by the hospitals he has worked with, and he piloted a cooperative
care delivery model to assure access to the indigent population during his overseas assignment
that was later adopted by the local and then the federal government. This model of care is now
available countrywide for millions of Indian citizens living below the poverty line.

Increased operational and technological efficiency are part of the plan. Prasad has led several
technology consulting firms including a global top-five firm as its North American Healthcare
Country Head designing and deploying innovative healthcare technology solutions and training
clinicians in the adoption of cutting-edge technology solutions to improve health care delivery. His
focus on high quality care leveraging Lean, Six Sigma, Kaizens, Theory of Constraints and
experience as a Quality Assessor is only exceeded by the focus on Delighting Patients and
Employees at every touch-point with his unique Patient Delight Training Model.

The Facility will likely be able to minimize abuse and waste, supported by Prasad’s active
membership in the National Health Care Anti-fraud Association. Bolstered by his having designed
a unique solution that detects fraudulent claims before they are paid, the best problems are those
avoided. Prasad has served as an expert witness in legal cases brought by the government
dealing with fraud allegations. His focus on improving community population health led him to
introduce and operationalize a unique advanced diabetes management program supported by
Blue Cross Blue Shield of Michigan for their over 50,000 members with advanced diabetes. The
approval of this application will maintain vital health services in the community and the continued
operation of a necessary facility.
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Section 1130.520(b)(5) - Anticipated Cost Savings for the Community and Facility

“The anticipated or potential cost savings, if any, that will result for the community and the
facility because of the change in ownership”

This project is driven by the opportunity for operational improvements that will enable the
community and the Facility to benefit from these efficiencies. Dr. Prasad and Mr. Patlola recognize
that there is ample opportunity for collaboration with and reinvestment within the community and
the Facility.

Given his over thirty years’ experience spanning the entire continuum of the healthcare
industry, with his early training as a primary care physician, followed by training and experience
in healthcare business management, quality improvement, healthcare cybersecurity, and
healthcare technology, Prasad will be well positioned to operate these Facilities. He maintains
board certification as a healthcare executive and recognition as a fellow of the American College
of Healthcare Executives. Prasad has been involved in financial and operational turnarounds of
numerous challenged medical group practices and specializes in the turnaround of hospitals. This
work has involved taking hospitals on the brink of bankruptcy and directing them to profitability,
or from significant non-compliance to full compliance. He has also worked with hospitals to foster
significant growth in service line offerings. His engagements have transcended geographic
boundaries and not only include Michigan, Florida, and Texas but also assignments as far away
as India.

Prasad has experience successfully leading the transformation of Federally Qualified
Health Centers, Rural Health Clinics, Skilled Nursing Facilities and Long-Term Acute Care
Hospitals. Prasad has been directly involved in the development of innovative care delivery
models for specific communities served by the hospitals he has worked with, and he piloted a
cooperative care delivery model to assure access to the indigent population during his overseas
assignment that was later adopted by the local and then the federal government. This model of
care is now available countrywide for millions of Indian citizens living below the poverty line.

Increased operational and technological efficiency are part of the plan. Prasad has led
several technology consulting firms including a global top-five firm as its North American
Healthcare Country Head designing and deploying innovative healthcare technology solutions
and training clinicians in the adoption of cutting-edge technology solutions to improve health care
delivery. His focus on high quality care leveraging Lean, Six Sigma, Kaizens, Theory of
Constraints and experience as a Quality Assessor is only exceeded by the focus on Delighting
Patients and Employees at every touch-point with his unique Patient Delight Training Model.

The Facility will likely be able to minimize abuse and waste, supported by Prasad’s active
membership in the National Health Care Anti-fraud Association. Bolstered by his having designed
a unique solution that detects fraudulent claims before they are paid, the best problems are those
avoided.

Moreover, the Transaction is deliberately structured to apportion debt (and the related
valuation) to the PropCo’s involved in the transaction, rather than the OpCo component. By doing
so, the responsibilities and obligations of existing debt are tied to the real property, leaving the
operational entities the increased flexibility of a dramatically reduced debt burden. The aspect of
this transaction that allows Resilience to acquire the facility’s outstanding patient account
receivables and maintain provider agreements allow for uninterrupted service and insures
available operation resources day one. In addition, steps have been taken to ensure the
availability of sufficient lines of credit to cover any shortfall and avoid operational disruption.
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Doing so provides a foundation for operational continuity, economic success, and
increased borrowing power, if necessary. This is designed to maximize the nimbleness of
operational side of the Hospitals, remove any burden of the operational debts preceding this
transaction, and calculated to yield a successful transition, successful restructuring, and
uninterrupted access to care for the communities and patient populations served by these
Hospitals. This approach carries with it the potential for operational efficiencies that can translate
into cost savings, reinvestment, and expansion of services.
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Section 1130.520(b)(6) - Quality Improvement Plan

“A description of the facility's quality improvement program mechanism that will be utilized to
assure quality control”

The applicant facility’s quality improvement program mechanism will not change as a result of
the proposed transaction.
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Section 1130.520(b)(7) - Facility Governing Body

“A description of the selection process that the acquiring entity will use to select the facility's
governing body”

The governing board for the facility will include the addition of Manoj Prasad, M.D., MBA,
Ph.D., FACHE, CHCSP and Reddy Rathnakar Patlola. Otherwise, it is the goal and intention of
AUM Global Healthcare Management, LLC d/b/a Resilience Healthcare to maintain all current
board members on the facility’s governing body. In the future, Resilience Healthcare, may add
additional governing board members that are reflective of and draw from the community and is
committed to the continued successful operation of the hospital and its service to the community.
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Section 1130.520(b)(9) - Summary of Proposed Changes Within 24 Months

“A description or summary of any proposed changes to the scope of services or levels of care
currently provided at the facility that are anticipated to occur within 24 months after acquisition.”

AUM Global Healthcare Management, LLC d/b/a Resilience Healthcare is undertaking this
project with the intent of continuing all hospital operations and maintaining access to a full-service
acute care hospital. Upon taking operational control of the facility, Resilience Healthcare will
assess and evaluate the needs of the community and reserves the right to pursue any changes
that would best serve the needs of the community and continued operation of the facility.

Resilience Healthcare. is not undertaking this change of ownership with specific
anticipated changes to the scope of services or levels of care currently provided at the facility that
would occur within 24-months related to the proposed transaction, but in the event that there are
necessary or recommended additions or changes to the services to be provided, Resilience
Healthcare. will adhere to the requisite CON and IDPH requirements and will submit the
necessary applications for any modification of services to be considered.
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The amount of charity care for the last three years provided at the facilities owned by
Pipeline Health System; LLC are included in the tables below. AUM Global Healthcare
Management, LLC d/b/a Resilience Healthcare is unable show charity care as defined by the
Health Facilities and Services Review Board as they do not own facilities in lllinois. However, they
maintain a strong commitment to serving the under and uninsured population in the community
without regard to their ability to pay for those services.

Louis A. Weiss Memorial Hospital

2018 2019 2020
Net Patient Revenue
($) $105,613,647 $105,349,721 $82,257,951
Amount of Charity Care
(charges) $14,782,316* $6,733,885 $6,239,534
Cost of Charity Care ($) $2,336,096 $1,323,408 $1,543,480
Total Charity Care as % 2.2% 1.3% 1.9%
of Net Revenue

West Suburban Medical Center

2018 2019 2020
Net Patient Revenue
($) $125,521,061 $154,570,171 $113,145,758
Amount of Charity Care
(charges) $18,877,926* $16,343,018 $17, 969,885
Cost of Charity Care ($) $3,102,649 $3,225,980 $2,814,084
Total Charity Care as % 2.5% 21% 2.5%
of Net Revenue

*2018 charity care charge information derived from materials originally prepared by the
previous owner of the Hospitals, and therefore cannot be independently verified by Pipeline.
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