#E-007-23

ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 09/2019 Edition

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: The Center for Orthopedic Medicine, LLC d/b/a BroMenn Comfort and Care Suites

Street Address: 2502 D East Empire Street

City and Zip Code: Bloomington 61704

County: McLean Health Service Area: 4 Health Planning Area: D-02 |

Legislators

State Senator Name: Jason Barickman

State Representative Name: Dan Brady

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

Exact Legal Name: The Carle Foundation

Street Address: 611 West Park Street

City and Zip Code: Urbana 61801

Name of Registered Agent: James Leonard

| Registered Agent Street Address: 611 West Park Street

Registered Agent City and Zip Code: Urbana 61801

Name of Chief Executive Officer: James Leonard

CEO Street Address: 611 West Park Street

CEO City and Zip Code: Urbana 61801

CEOQ Telephone Number: (217) 383-3311

Type of Ownership of Applicants

X Non-profit Corporation | Partnership
| For-profit Corporation O Governmental
O 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: Collin Anderson

Title: Strategic Planning Coordinator 1|

Company Name: The Carle Foundation

Address: 611 W. Park Street Urbana, IL 61801

Telephone Number: 217-902-5521

E-mail Address: Collin.Anderson@Carle.com
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Additional Contact [Person who is also authorized to discuss the Application)

Name: Kara Friedman

Title: Attorney

Company Name: Polsinelli PC

Address: 150 North Riverside Plaza, Suite 3000, Chicago, IL 60606

Telephone Number: (312) 873-3639

E-mail Address: Kiriedman@polsinelli.com
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
APPLICATION FOR CHANGE OF OWNERSHIP EXEMPTION

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

Facility/Project Identification

Facility Name: The Center for Orthopedic Medicine, LLC d/b/a BroMenn Comfort and Care Suites

Street Address: 2502 D East Empire Street

City and Zip Code: Bloomington 61704

County: McLean Health Service Area: 4 Health Planning Area: D-02

Legislators

State Senator Name: Jason Barickman

State Representative Name: Dan Brady

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

Exact Legal Name: The Center for Orthopedic Medicine, LLC d/b/a BroMenn Comfort and Care Suites

Street Address: 2502 B East Empire Street

City and Zip Code: Bloomington 61704

Name of Registered Agent: Sarah Gardner

| Registered Agent Street Address: 2502 B East Empire Street

Registered Agent City and Zip Code: Bloomington 61704

Name of Chief Executive Officer: Jason M Seibly, D.O.

CEO Street Address: 2502 B East Empire

CEO City and Zip Code: Bloomington, IL 61704

CEO Telephone Number: (309) 662-6120

Type of Ownership of Applicants

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

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

o Partnerships must provide the name of the state in which they are organized and the name and
address of each partner specifying whether each is a general or iimited 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: Collin Anderson

Title: Strategic Planning Coordinator ||

Company Name: The Carle Foundation

Address: 611 W. Park Street Urbana, IL 61801

Telephone Number: 217-902-5521

E-mail Address: Collin.Anderson@Carle.com

Fax Number:
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Additional Contact [Person who is also authorized to discuss the Application]

Name: Kara Friedman

Title: Attorney

Company Name: Polsinelli PC

Address: 150 North Riverside Plaza, Suite 3000, Chicago, IL 60606

Telephone Number: (312) 873-3639

E-mail Address: Kfriedman@peolsinelli.com

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: Collin Anderson

Title: Strategic Planning Coordinator ||

Company Name: Carle Health

Address: 611 West Park Street, Urbana, IL 61801

Telephone Number: (217) 902-5521

E-mail Address: Collin.Anderson@Carle.com

Fax Number:

Site Ownership after the Project is Complete
[Provide this information for each applicable site]

Exact Legal Name of Site Owner: GAHC4 Bloomington IL MOB, LLC

Address of Site Owner: 18191 Von Karman Avenue, Suite 300, Irvine, CA 92612

Street Address or Legal Description of the Site: 2502 D East Empire Street, Bloomington, IL 61704
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 ldentity/Licensee
[Provide this information for each applicable facility and insert after this page.]

Exact Legal Name: The Center for Orthopedic Medicine, LLC d/b/a BroMenn Comfort and Care Suites

Address: 2502 D East Empire Street, Bloomington, IL 61704

O Non-profit Corporation O Partnership

O For-profit Corporation O Governmental

X Limited Liability Company O Sole Proprietorship Ol Other
Page 5§
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Operating ldentity/Licensee after the Project is Complete
[Provide this information for each applicable facility and insert after this page.]

Exact Legal Name: The Center for Orthopedic Medicine, LLC d/b/a BroMenn Comfort and Care Suites

Address: 2502 D East Empire Street, Bloomington, IL 61704

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

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

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

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

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

Organizational Relationships

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

APPEND DOCUMENTATION AS ATTACHMENT 4, IN NUMERIC SEQUENTIAL ORDER AFTER THE
LAST PAGE OF THE APPLICATION FORM.
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 09/2019 Edition

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.

Under the current corporate structure of The Center for Orthopedic Medicine, LLC d/b/a
BroMenn Comfort and Care Suites (the “Healthcare Facility”), The Carle Foundation,
d/b/a Carle Health (“Carle Health”) holds a controlling interest in (i) the Healthcare
Facility and (ii) several other healthcare facilities, including Carle Eureka Hospital and
Carle BroMenn Medical Center. Carle Eureka Hospital and Carle BroMenn Medical
Center are each geographically proximate to the Healthcare Facility, in an area referred
to as the Carle Health Central Region. In order to provide a governance structure for the
oversight of regional matters and align resources between and among healthcare
facilities in each region where Carle Health operates healthcare facilities, including in
the Carle Health Central Region, Carle Health is organizing three new lllinois not-for-
profit corporations, including Carle Health Central Region. Carle Health Central Region
will hold a controlling interest in the Healthcare Facility and the sole corporate member
of Carle Health Central Region will be Carle Health. As such, the ultimate parent of the
Healthcare Facility will not change and nor will the operating entity or the person with
ultimate control of the Healthcare Facility.

Carle Health and The Center for Orthopedic Medicine, LLC d/b/a BroMenn Comfort and
Care Suites (the “Applicants”) are filing this Certificate of Exemption application with the
llinois Health Facilites & Services Review Board (‘Review Board”) to allow
consummation of the planned corporate restructuring. As the restructuring is being
undertaken as an internal corporate reorganization with Carle Heaith maintaining its
controlling interest in the Healthcare Facility, the restructuring constitutes a change of
ownership among related persons under Review Board rules.

The restructuring is contingent upon approval from the Review Board and is anticipated
to be completed on February 1, 2023 or shortly after HFSRB approval of this application
for a Certificate of Exemption, whichever is later.

Note that this application is part of a series of Certificate of Exemption applications
relating {fo the restructure. The broad corporate structure of the Carle Health
organization before and following completion of the contemplated restructuring is
included with this application as Attachment — 4. Note that the health care facilities
which are planned to become part of the Carle Health system as described in COE
application numbers E-054-22 through E-058-22 already are already under a regional
corporate entity (Methodist Health Services Corporation) and therefore, no similar
restructuring will be involved when those health care facilities become part of Carle
Health.

Page 7
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 09/2019 Edition

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

Land acquisition is related to project [JYes X No
Purchase Price: n/a

Fair Market Value: n/a

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 X No__. 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.

CON 20-048: Carle- Danville Medical Office Building- Will not be completed prior to restructure.

CON 20-047: Carle Danville Surgery Center- Will not be completed prior to restruciure.

CON 21-001: Carle Danville Surgery Center- Will not be completed prior to restructure.

Anticipated exemption completion date (refer to Part 1130.570):. February 1, 2023 or shortly after
HFSRB approval

State Agency Submittals

Are the following submittals up to date as applicable:
(<] Cancer Registry
X APORS
B All formal document requests such as IDPH Questionnaires and Annual Bed Reports been
submitted
All reports regarding outstanding permits
Failure to be up to date with these requirements will result in the Application being deemed
incomplete.
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 09/2019 Edition

CERTIFICATION

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

representatives are:

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

o inthe case of a limited fiability 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 inthe case of a partnership, two of its general partners (or the sole general partner, when twa or

more general partners do not exist);

o in the case of estates and trusts, two of its beneficiaries (or the sole beneficiary when two or more

beneficiaries do not exist); and

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

This Application is filed on the behalf of The Carle Foundation, an lllinois not-for-profit

corporation.

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

sent herewith or will be paid upon request.

<)

Wcm/ﬂzém

SIGNATURE / ~ SIGNATURE

James Leonard, M.D. L.J. Fallon, JD

PRINTED NAME PRINTED NAME

President and CEQ Executive Vice President and Chief Legal Officer
PRINTED TITLE PRINTED TITLE

Notarization:

Subscgibed and sworn to before me

thi day °‘—M’ 204%
‘ W

S@ﬁﬁgN%

Seal Seal Erin E. Knight ]
NOTARY PUBLIC, STATE OF ILLINOIS ¢
*Insert the EXACT legal name of the applicant My Commission Explres 11/30/2024 ¢

Notarization:

Subsgribed and syorn to before me
this day ofgﬁm%gé’_, 204>
Signature of N &m,é%an"”, e

: ICIAL SEAL”

Ve

AP ARNANNAAAANARARAAAAANAAS
I “QFFICIAL SEAL"

rin E. Knighi

¢ PUBLIC, BTATE os ILLINOIS
{.ommlsslon Explres 13 /30£2024
VWV\NVW\AM'JV\NW\AM

VAN PP )

- ey

717223758

T VYT ARAAYY Y A




#E-007-23

{LLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 09/2019 Edition

CERTIFICATION

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

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

o 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 beneficiaries (cr the sole beneficiary when two or more
beneficiaries do not exist); and

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

This Application is filed on the behalf of The Center for Orthopedic Medicine, LLC d/b/a BroMenn
Comfort and Care Suites.

in accordance with the requirements and procedures of the Hlinois 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/forrect to the best of his or her
knowledge and belief. The undersigned also certifies that the fee regfiired for this application is

sent herev?n or will be paid upon request.

Wﬂﬁ'ﬁ/’]

b}

SIGNATURE /

Jason Seibly, DO.
PRINTED NAME

Board Chair
PRINTED TITLE

Notarization:
Subscribed and sworn to before me
this _|{ _ day of _«jcmu«yy , 20 A3

-M’Nw d/{wgm—ab

Signature &f Nolary

Seal
‘“Insert the EXACT legai name of the applicant

$GNATURE

Aron Klein
PRINTED NAME

Treasurer
PRINTED TITLE

Notarization:
Subscribed and sworn to before me

this I\ day oquCW\chly",’ L2033
7
Signature of Notar}
Seal

Officlal S?al n
Nancy J Kaufman

Notasy Public State of Hlinols

My Commission Expires 3/30/2026

7223758

|

P

Officlal Seal
Nancy J Kaufmann
Notary Public State of tlinols
My Commission Expires 313012026
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 09/2019 Edition

ATTACHMENT 1

Attached hereto as Attachment 1 are Good Standing Certificates issued by the
illinois Secretary of State for:

1. The Carle Foundation,;
2. The Center for Orthopedic Medicine, LLC.

Page 11
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF QWNERSHIP APPLICATION FOR EXEMPTION- 09/2019 Edition

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 Departiment of

Business Services. I certify that

THE CARLE FOUNDATION. A DOMESTIC CORPORATION. INCORPORATED UNDER THE
LAWS OF THIS STATE ON NOVEMBER 06. 1946. APPEARS TO HAVE COMPLIED WITH
ALL THE PROVISIONS OF THE GENERAL NOT FOR PROFIT CORPORATION ACT OF THIS
STATE. AND AS OF THIS DATE. IS IN GOOD STANDING AS A DOMESTIC CORPORATION
IN THE STATE OF ILLINOIS.

InTestimony Whereof, I hereto set

my hand and cause to be affixed the Great Seal of
the State of Illinois, this 26TH

day of MAY A.D. 2021

San g{&
G o 10ae
’
Autrentication #: 2114800786 verfiable unul 0E:28/2022 4 .28

Authentcate at hopAwww cyberdnveilinas com
SECRETARY OF STATE Attachment |

Page 12
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CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 09/2019 Edition

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 Departiment of

Business Services. I certify that

THE CENTER FOR ORTHOPEDIC MEDICINE. LLC, HAVING ORGANIZED IN THE STATE
OF ILLINOIS ON MAY 02, 2016. APPEARS TO HAVE COMPLIED WITH ALL PROVISIONS
OF THE LIMITED LIABILITY COMPANY ACT OF THIS STATE. AND AS OF THIS DATE IS
IN GOOD STANDING AS A DOMESTIC LIMITED LIABILITY COMPANY IN THE STATE OF
ILIINOIS.

InTestimon y Wher GOf; I hereto set

my hand and cause to be affixed the Great Seal of
the State of Illinois, this 12TH

day of DECEMBER A.D. 2022

A . T o
X ’
Auhenticaton = 2234601899 verfable unti 12:12/2023 M

Authenticata at. htips ‘‘waw Iscs gov Attachment |
SECALTARY QF STATE
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 09/2019 Edition

ATTACHMENT 2

Site Ownership

By signing the certification pages within this application, the Applicants attest that
GAHC4 Bloomington IL MOB, LLC owns the property at 2502 D East Empire Street
Bloomington, IL 61704 and leases it to the Healthcare Facility.

Page 14
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
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ATTACHMENT 3

Operating Entity/l.icensee

The Carle Foundation currently holds a controlling interest in The Center for Orthopedic
Medicine, LLC d/b/a BroMenn Comfort and Care Suites, which is the licensee and
operator of the Healthcare Facility. Following completion of the contemplated
restructuring, Carle Health Central Region will become a subsidiary of The Carle
Foundation d/b/a Carle Health and will become the direct owner of such interests. After
restructuring, The Center for Orthopedic Medicine, LLC d/b/a BroMenn Comfort and
Care Suites will continue to hold the license and operate the Healthcare Facility and
Carle Health will continue to hold a controlling interest in the Healthcare Facility with
final control of the Healthcare Facility.

This Certificate of Exemption application is being filed because the inclusion of Carle
Health Central Region as an intermediary direct owner of a controlling interest in the
Healthcare Facility constitutes a change of ownership as defined in Section 1130.120 of
the Review Board's rules.

Copies of the Healthcare Facility’'s license and accreditation are attached at
Attachment- 5.
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ATTACHMENT 4

Organizational Relationships

The pre-closing and post-closing organizational charts for the Healthcare Facility are
attached hereto at Attachment- 4.

Page 16
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 09/2019 Edition

Pre-Closing Organizational Chart

The Carle Foundation
d/b/a Carle Health

#E-007-23

Richland
Memorial
Hospital, Inc.

Carle BroMenn
Medical Center

Carle Eureka
Hospital

Solid line represents membership
Ootted line represents operating
divis:on

Hoopeston The Carle
Community Foundation
Memorial Hospital
Hospital
Carle Danville
Surgery
Center
(70.16% ASC}{91.81% RCC) I o
The Center for — ?:::a t Christie Clinic
Orthcfpedlc ASC, LLC
Medicine, LLC incorporated
The Center for BroMenn

Qutpatient
Medicine

Comfort and
Care Suites

Note: The five UnityPoint Healih healthcare facilies that will become part of Carle Health will et be Impactad

by the restructuring. because they already have a regional entity {Methedist Health Services Cerporation).

717223758
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- (9/2019 Edition

Post-Closing Organizational Chart

The Carle Foundation

#E-007-23

d/b/a Carle Health
[ T T : T I 1
Carle Health Carle Health Carle Health Carle Health Carle Health Carle Health Carle Health
South Region || Central Region | | Central Region | Central Region East Region East Region East Region
! I
: | [ Hoopeston The Carle
Richland C ; .
i Carle BroMenn || Carle Eureka ommunity Foundation
Memorial | pegical Center || Hospital Memorial Hospital
Hospital, Inc. Hospital :
Carle Danville
Surgery
Center
[70.16% ASC){91.81% RCC)
The Center for Carle Health Christie Clinic
Orthopedic Care ASC. LLC
Medicine, LLC Incorporated '
0 30%
Solid line represents membershy The Cent.er for Bro_Menn ;
;;te::;:’:e:iee?ents ope:atm: Outpatient Comfort and Champalgn
dwasion P SurgiCenter, LLC
Medicine Care Suites
Note: The five UnityPoint Health healthcare facilities that will become part of Carle Health will not be impacted
by the restructuring, because they alieady have a regional entity {Methadist Health Services Corporation),
Attachment 4

717223758
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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 llinois, 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 infaormation
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.

Page 19
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ILLENOS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 09/2019 Edition

ATTACHMENT 5§
Background of Applicants

1. A listing of all healthcare facilities owned or operated by Carle Health,
including licensing, and certification.

The following is a list of all lllincis healthcare facilities (as that term is defined in the Act)
owned by Carle Health:
¢ The Carle Foundation Hospital
o License Number: 003798

o Accreditation Identification Number: 119139-2012-AHC-USA-
NIAHO
* Richland Memorial Hospital, d/b/a Carle Richland Memorial Hospital
o License Number: 004788
o Accreditation Identification Number: HFAP I1D: 175621
* Hoopeston Community Memorial Hospital, d/b/a Carle Hoopeston
Regional Health Center
o License Number: 004200
o Accreditation Identification Number. 128702-2012-AHC-USA-
NIAHO
¢ Carle BroMenn Medical Center
o License Number: 0005645
o Accreditation Identification Number: 189504-2018-AHC-USA-
NIAHO
« Carle Eureka Hospital
o License Number: 0005652
o Accreditation Identification Number: 189647-2018-AHC-USA-
NIAHO
¢ Champaign SurgiCenter, LLC
o License Number; 7002959
o Accreditation [dentification Number: 119139-2012-AHC-USA-
NIAHO
¢ Carle Danville Surgery Center
o License Number: 7002439
o Accreditation Identification Number: 119139-2012-AHC-USA-
NIAHO
e The Center for Orthopedic Medicine, LLC d/b/a Center for QOutpatient
Medicine, LLC
o License Number: 7002116
o Accreditation Identification Number: AAAHC #109077
o The Center for Orthopedic Medicine, LLC d/b/a BroMenn Care and
Comfort Suites

Page 20
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o License Number: 4000025
o Accreditation Identification Number: AAAHC #109077

2. A listing of all health care facilities owned (at least 5%) and/or operated in
lllinois by Carle Health.

Except as provided above, Carle Health does not have a five percent (5%) or greater
ownership interest in any other lllinois healthcare facilities.

3. Attestation.

Carle Health attests that in the last three years prior to filing of this COE application,
there has been no "adverse action” (as that term is defined in 77 IAC 1130.140) against
any lliinois health care facility owned and operated by Carle Health and subject to
HFSRB jurisdiction.

4. Authorization.

HFSRB and IDPH are hereby authorized by Carle Health to access any documents
necessary to verify the information submitted with this application relating to Carle
Health, including, but not limited to: official records of IDPH or other State agencies; the
licensing or certification records of other states, when applicable; and the records of
nationally recognized accreditation organizations.

Page 21
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This is to certify that the management system of

Carle Foundation Hospital
611 W. Park 5t Urbana, IL. 61801, USA

has been found to comply with the requirements of the:

NIAHO® Hospital Accreditation Program

Pursuant to the authority granted to DNV Healthcare USA Inc. by the U.S.
Department of Health and Human Services, Centers for Medicare and Medicaid
Services, this organization is deemed in compliance with the Medicare Conditions of
Participation for Hospitals (42 C.F.R. §482).

lace ams daote: Far U (sseing office

Milford, OH. 02 June, 2021 DNV Healthcare USA Inc.
400 Techne Center Drive, Sulte 100,
Milford, OH, 45150, USA
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DNV

Cericaw na: nia @sicondo: Vad
19900490309 MEC CMS USA 14 Dotomoa. 2012 19 Decomoar, X221 - 19 Docomesr, 222

This is to certify that the management system of

Carle Hoopeston Regional Health Center
701 E Orange. Hoopeston. IL, 60942 USA

has been found to comply with the requirements of the

NIAHOP® Critical Access Hospital Accreditation Program

Pursuant to the autherity granted to DNV Healthcare USA Inc. by the U.S.
Department of Health and Human Services, Centers for Medicare and Medicaid
Services, this organization is deemed in compliance with the Medicare Conditions of
Participation for Specialized Providers - Critical Access Hospitals (42 C.F.R. §485
Subpart F}

Pace and doe s rpeh Far trg megmy offce

MiFord, OH, 30 August, 2021 DNV Heaslthare USA Inc.
400 Techne Center Drve, Sutte 100,
Milford, OM, 451530, USA
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DNV

Cetteannas R ®timondae: Vad
10000ss 9937 MSCOMEUEA Y2 Mach, M2 22 Mawn, X - L March, 2024

This is to certify thal the management system of

Carle Richland Memorial Hospital
800 E. Locust Street, Olney. IL. 62450. USA

has been found {o comply with the requirements of the:

NIAHO® Hospital Accreditation Program

Pursuant to the authority granted to DNV Healthcare USA Inc. by the U.S,
Department of Health and Human Services, Centers for Medicare and Medicaid
Services, this organization is deemed in compliance with the Medicare Conditions of
Participation for Hospitals (42 C.F.R, §482).

~w

Pace and date- P - far the mzung office

Milford, OH. 25 March, 2022 D MY Healthcare USA Inc,
400 Yochne Conter Drive, Sulte 100,
Milford, OH, 45150, USA

. N
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DNV

HEALTHCARE CERTIFICATE

Cerl'cxaro Intial certfication date valg
120005CI020-MEC-CMG-LTA, 07 Dember, 2012 07 Decarmoer, 2021 - O7 Decembr 234

This is to cerify that the management system of

Carle BroMenn Medical Center
1304 Franklin Avenue, Normat, IL. 61761, USA

has been found to comply with the requirements of the:

NIAHO* Hospital Accreditation Program

Pursuant to the authority granted to DNV Healthcare USA Inc. by the U.S.
Department of Health and Human Services, Centers for Medicare and Medicaid
Services, this organization is deemed in compliance with the Medicare Conditions of
Participation for Hospitals (42 C.F.R. §482),

sew gl e L Faf the maving oMfice:

litord, OH, 09 November, 2021 DNV Healthcare USA Inc.
400 Techne Center Drive, Sulte 100,
Milford, OH, 43150, USA
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HEALTHCARE CERTIFICATE

#E-007-23
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This is lo certify that the management system of

Carle Eureka Hospital
101 8 Major Street. Eureka, L. 61530, USA

has been found to comply with the requirernents of the:

NIAHOP Critical Access Hospital Accreditation Program

Pursuant to the authority granted to DNV Healthcare USA Inc. by the U.S,

Department of Heaith and Human Services, Centers for Medicare and Medicaid

Services, this organization is deemed in compliance with the Medicare Conditions of
Participauon for Specialized Providers - Critical Access Hospitals {42 C.F.R. §485

Subpart F).

Pace snd 4o fa- the woury offee:
Miford, O, 03 November, 2021 - DNV Healthcare USA Inc.

400 Techne Center Drive, Suite 100.

Miford, OM. 45150, USA

-

e el

@ s Patrick Horine
NIND A DR UBE § ey oMY

Manaqenert Reweseitatag

L0 oF Ut e oM {onTIom 36 ol A TIe GAITCATON AT N3y 0t TNE S faTe mwald.
AICEEDTED UMY UMY wslluine USA ne 45 Tudirm ot S Sl WO Wid Om 4503 UBA-TFL »1 SUOGT2M1 wwnd vwiabloai uimn

Page 31
71722375.8

Attachment 5




#E-007-23

ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 09/2019 Edition

SECTION Ill. CHANGE OF OWNERSHIP (CHOW)

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

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

Stock transfer resulting in the issuance of a license to a different entity from current licensee.
Stock transfer resulting in no change from current licensee.

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

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

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

OO O 0O0oOogad

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.

(1 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 confrolling or subsidiary

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

1130.520(b}{(1XG) - 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

Page 33
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the proposed changes in ownership to the community ‘

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

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

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

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

| APPEND DOCUMENTATION AS ATTACHMENT &, IN NUMERIC SEQUENTIAL ORDER AFTER THE
LAST PAGE OF THE APPLICATION FORM. |
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ATTACHMENT 6

1130.520. Requirements for Exemptions Involving the Change of Ownership of a
Health Care Facility

Names of Parties, Post-Closing Licensee and Structure of the Transaction -
(1130.520 (b)(1)(A), (b)(1)(B) and (b)(1)(C))

Under the current corporate structure of The Center for Orthopedic Medicine, LLC d/b/a
BroMenn Comfort and Care Suites (the “Healthcare Facility"), The Carle Foundation,
d/bfa Carle Health (“Carle Health”) holds a controlling interest in (i) the Healthcare
Facility and (ii) several other healthcare facilities, including Carle Eureka Hospital and
Carle BroMenn Medical Center. Carle Eureka Hospital and Carle BroMenn Medical
Center are each geographically proximate to the Healthcare Facility, in an area referred
to as the Carle Health Central Region. In order to provide a governance structure for the
oversight of regional matters and align resources between and among healthcare
facilities in each region where Carle Health operates healthcare facilities, including in
the Carle Health Central Region, Carle Health is organizing three new lllinois not-for-
profit corporations, including Carle Health Central Region. Carle Health Central Region
will hold a controlling interest in the Healthcare Facility and the sole corporate member
of Carle Health Central Region will be Carle Health. As such, the ultimate parent of the
Healthcare Facility will not change and nor will the operating entity or the position of
Carle Health as the entity with ultimate control of the Healthcare Facility.

Carle Health and The Center for Orthopedic Medicine, LLC d/b/a BroMenn Comfort and
Care Suites (the “Applicants”) are filing this Certificate of Exemption application with the
lllinois Health Facilties & Services Review Board (“Review Board”) to allow
consummation of the planned corporate restructuring. As the restructuring is being
undertaken as an internal corporate reorganization with Carle Health maintaining its
controlling interest in the Healthcare Facility, the restructuring constitutes a change of
ownership among related persons under Review Board rules,

The restructuring is contingent upon approval from the Review Board and is anticipated
to be completed on February 1, 2023 or shortly after HFSRB approval of this application
for a Certificate of Exemption, whichever is later.

Note that this application is part of a series of Certificate of Exemption applications
relating to the restructure. The broad corporate structure of the Carle Health
organization before and following completion of the contemplated restructuring is
included with this application as Attachment — 4. Note that the health care facilities
which are planned to become part of the Carle Health system as described in COE
application numbers E-054-22 through E-058-22 already are already under a regional
corporate entity {(Methodist Health Services Corporation) and therefore, no similar
restructuring will be involved when those health care facilities become part of Carle
Health.
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List of Membership Interests -1130.520(b)(1)(E)

The Carle Foundation, dfb/a Carle Health (“Carle Health”) holds a controliing interest in
The Center for Orthopedic Medicine, LLC d/b/a BroMenn Comfort and Care Suites,
which is the licensee and operator of the Healthcare Facility. Following the completion
of the contemplated restructuring, Carle Health Central Region will become a subsidiary
of The Carle Foundation and will become the direct owner of such interests. The Center
for Orthopedic Medicine, LLC d/b/a BroMenn Comfort and Care Suites will continue to
hold the license and operate the Healthcare Facility.

Copies of the Healthcare Facility’s license and accreditation are attached at
Attachment- 5.

Fair Market Value of Assets -1130.520(b)(1)(F)

The fair market value of the Healthcare Facility is $2,778".
Purchase Price -1130.520(b)(1)(G)

N/A. This is a change of ownership among related parties.
Affirmation regarding Outstanding CON Permits -1130.520(b)(2)

Carle holds the following Certificate of Need permits:
¢ CON 20-048: Carle- Danville Medical Office Building
o CON 20-047: Carle Danville Surgery Center
e CON 21-001: Carle Danville Surgery Center

With the signatures in the certification section of this Certificate of Exemption
application, the Applicants affirm that the above-identified projects will be completed in
accordance with all applicable provisions of Section 1130 of the Review Board's rules.

Potential Benefits and Cost Savings -1130.520(b)(4) and (b)(5)
Carle Health believes the planned restructuring will enhance stewardship of local
resources by allowing for and coordinating regional input.

Quality Improvement Program to be Utilized— 1130.520(b)(7)

Carle Health has a longstanding commitment to a culture of quality, safety, service and
evidence-based practices. By aspiring to consistently engage in process improvement
and improve consistency to meet the highest standards for quality and patient
satisfaction, Carle will continue to advance its commitment to delivering care that is of
the highest quality, and eliminates preventable harm.

! The fair market value figure noted above is a good faith estimate of the value based on the 10/31/22 fixed asset
ledger. It represents the approximate net book value of the Healthcare Facility assets as of 10/31/22. There will be
no consideration exchanged in cannection with the internal restructuring
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Governing Body Composition/Selection Process -1130.520(b)(7)

The Carle Health Board and processes for appointing new members will
generally remain unchanged, though in connection with the integration of the
three UnityPoint hospitals, some board members from Methodist Health Services
Corporation will become board members of Carle Health after the transactions
associated with the pending UnityPoint Health transaction is consummated. As a
general matter, members of the Carle Health Board are appointed from a broad
pool.

The composition of the new regional boards will vary by region but will generally
consist of a combination of community members, physicians and two ex officio
members (the president of the largest Carle Health hospital in the region and the
CEO of the regional corporation). Members will be generally appointed from a
pool of individuals in the respective regions with some overlap between the
regional boards and the hospital boards. No Carle Health Board members are
expected to be on the regional boards being created as described in this
application.

The Healthcare Facility board, its process for appointing new members, and the
scope of its authority will generally remain unchanged.

Scope of Services — 1130.520(b)(9)

There will be no changes in the Categories of Service(s) provided by the Healthcare
Facility within 24 months following the consummation of the planned restructuring
unless it applies for and obtains approval from the HFSRB to make any adjustments
necessary to best address the healthcare needs of the communities served by the
Healthcare Facility.
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ON IV.CHARITY CARE INFORMATION

Charity

Afl 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.

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.

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.

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

provide

A table

d at cost.

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

CHARITY CARE
Year Year Year
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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ATTACHMENT 7
Charity Care Information- The Center for Orthopedic Medicine, LLC
2019 2020 2021
Net Patient Revenue $12,291,605 $8,398,272 $8,721,306
Amount of Charity Care
(charges) $81,801 $15,819 $27,432
Cost of Charity Care $4,522 $1,514 $2,259
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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 Standing | 11-13
- T - -
L 2 | Site Ownership 114
3 | Persons with 5 percent or greater interest in the licensee must be 15

identified with the % of ownership. )
4 | Organizational Relationships {Organizational Chart) Certificate of 16-18
| Good Standing Etc.

: 5 | Background of the Applicant : 20-31 :
6 | Change of Ownership | 36-37 |
7 | Charity Care Information [ 39 _
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