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October 13, 2014 RECEIVED

4
BY E-MAIL AND FEDERAL EXPRESS: NOV 1 4 2014

A ITES &
Courtney Avery, Administrator SES\EQLET Rfé\(/;,léw BOARD

[llinois Health Facilities and Services Review Board
525 West Jefferson Street
Springfield, Illinois 62761

Re: Renewal Request for Project # 13-003, St. Paul’s Home

Dear Ms. Avery,

Pursuant to the provisions of the Illinois Administrative Code, Section 1130.740, St.
Paul’s Home (“St. Paul’s) would like to submit a permit renewal to the Illinois Health Facilities
and Services Review Board (“HFSRB” or the “Board”) for Project #13-003 (the “Project™). As
evidenced by the permit letter (attached as Exhibit A) the Board approved the Project with a
completion date of January 1, 2015. By submitting this request at this time, we are complying
with the requirements of 77 I1l. Admin. Code 1130.740(a) and (c) in that request is being
submitted prior to prior to Monday, November 17, 2014 which would be more than 45 days prior
to the expiration date of the permit and, in fact, prior to the required completion date.

St. Paul’s is requesting a revised completion date of November 1, 2015. The reasoning
the project has not been completed is straight forward. The original project timeline anticipated
financing to be in place by June 2013 with construction to start immediately upon loan closing.

- St. Paul’s envisioned an 18-month build out, putting project completion in December 2014, thus
yielding the original project completion date in the permit letter of January 1, 2015.

As the Board is aware, St. Paul’s submitted and received approval for an alteration to the
Project in November 2013 (attached as Exhibit B). The basis of the alteration was to modify the
financing in a way that resulting in a saving of over $2.3 million dollars by switching from a
HUD loan to a conventional loan (the original project amount was $31,612,496 which has since
been reduced to $29, 259,300). While construction began immediately after securing financing,
the delay resulted in losing about three months of construction time to the unusually harsh winter
weather this past year. We are also factoring in the expectation of minor unexpected delays due
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to a similarly harsh upcoming winter. The late start based upon finalizing the financing
combined with the weather is what has resulted in the delay. That said, the project is and
remains progressing well.

To best way to illustrate the history and envisioned future of this project would be to
present the revised project milestones, which include:

| December 13, 2013 | Construction began

| July 10,2014 Project obligation achieved and reported

| March 13, 2015 New building should be substantially complete
April 24,2015 FF&E installation should be complete , , :
July 3, 2015 Expected IDPH inspection of new building !
July 7, 2015 Relocation of residents to new building
October 20, 2015 Demolition of old bulldmg, final site work overall project complet1on

While work remains ongoing, the most current information available at the time of
submitting this renewal request shows 60% of the Project has been completed. The following
project components remain to be finished:

Exterior siding; -~

Interior finishes (painting, flooring, cabinetry, countertops, etc.);
Plumbing and Electrical fixtures; and

Landscaping

Finally, once the new facility is completed and occupied, we will need to undertake the
demolition of the previous facility. St. Paul’s has expended $17,273,181 thus far, with
$11,986,119 remaining to be expended. This is consistent with the complete budget of
$29,259,300. St. Paul’s envisions the Project being completed on budget and in accordance with
the requested new project completion date, if so approved by the Board. Attached please find the
executed attestation prepared by Hercules Construction Management to evidence that the costs
and scope of the project remain in accordance with the Project the HFSRB approved, as altered,
and that that sufficient financial resources are available to complete the Project (attached as
Exhibit C). Lastly, enclosed is $500 to cover the application processing fee in accordance with
77 1ll. Admin. Code 1130.740(e).

Should there be any further questions, please do not hesitate to contact me to discuss.

Mark J. Silberman
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Cc:  Susan Franklin
Diane Meatheany




Illinois Dept of Public Health VendorCode | 100320

Invoice Number , Description . . Date Amount | Discount | Withheld | Net Amount
11102014 CON Application Fee = - e ; L ‘) 11/10/2014} 500.00 0.00 0.00 500.00
50-9615-01-03 Development/Pre-Const Expense - A - 500.00
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Check Date: [11/10/2014 | Check # | 000050484 | Totals: 500.00 0.00 0.00 500.00
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% STATE OF ILLINOIS

~) HEALTH FACILITIES AND SERVICES REVIEW BOARD

% 525 WEST JEFFERSON-ST. SPRINGFIELD, ILLINOIS 62761 e (217) 782-3516 ® FAX: (217) 785-4111

April 4, 2013

CERTIFIED MAIL

RETURN RECEIPT REQUESTED

Susan Franklin, Operations Director
St. Paul's Home for the Aged

1021 West E Street,

Belleville, Ilinois 62220

Re:

Permit Approval
PROJECT NUMBER: 13-003

FACILITY NAME: St. Paul’s Home for the Aged
APPLICANTS: St. Paul's Home for the Aged, St. Paul Home, Inc.

Dear Ms. Franklin:

On March 26, 2013, the Illinois Health Facilities and Services Review Board approved the
application for permit for the referenced project based upon the project’s substantial conformance
with the applicable standards and criteria of 77 Il Adm. Code 1110 and 1120. In arriving at a
decision, the State Board considered the findings contained in the State Agency Report, the
application material, public hearing testimony and documents, any testimony made before the State
Board, and the Illinois Health Facilities Planning Act (20 ILCS 3960).

PROJECT: #13-0603 — St. Paul’s Home for the Aged — The permit holders are approved for

the modernization of 94,733 GSF of space to house 108 skilled care beds and 26 shelter care
beds located at 1021 West E Street, Belleville, Illinois. The permit holders have been
approved to discontinue 5 long term care beds. The operating entity/licensee is St. Paul
Home, Inc. and the owner of the site if St. Paul’s Home for the Aged.

PERMIT HOLDER: St. Paul Home, Inc and St. Paul Home for the Aged, 1021 West E
Street, Belleville, 1llinois.

PERMIT AMOUNT: $31,612,496

PROJECT OBLIGATED BY: September 26, 2014

PROJECT COMPLETION DATE: January 1, 2015

This permit is valid only for the defined construction or modification, site, amount and the named
permit holder and is mot transferable or assignable. In accordance with the Planning Act, the
permit is valid until such time as the project has been completed, provided that all post permit
requirements have been fulfilled, pursuant to the requirements of 77 Ill. Adm. Code 1130 and

may result in an invalidation of the permit, sanctions, fines and/or State B

the permit. . EXHIBIT

A

——
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The permit holder is responsible for complying with the following requirements in order to
* maintain a valid permit. Failure to comply with the requirements may result in expiration of the

permit or in State Board action to revoke the permit.

1.

OBLIGATION-PART 1130.720

The project must be obligated by the Project Obligation Date, unless the permit holder
obtains an “Extension of the Obligation Period” as provided in 77 Ill. Adm. Code 1130.730.
Obllgatlon is to be reported as part of the first annual progress report for permits requmng
obligation within 12 months after issuance. For major construction projects which require
obligation within 18 months after permit issuance, obligation must be reported as part of the
second annual progress report. If project completion is required prior to the respective annual
progress report referenced above, obligation must be reported as part of the notice of project
completion. The reporting of obligation must reference a date certain when at least 33% of
total funds assigned to project cost were expended or committed to be expended by signed
contracts or other legal means.

ANNUAL PROGRESS REPORT-PART 1130.760

An annual progress report must be submitted to the State Board every 12th month from the
permit issuance date until such time as the project is completed.

. PROJECT COMPLETION REQUIREMENTS-PART 1130.770

The permit holder must submit a written notice of project completion as defined in Section
1130.140. Each permit holder shall notify IHFSRB within 30 days following the project
completion date and provide supporting documentation within 90 days following the
completion date and must contain the information required by Section 1130.770.

This permit does not exempt the projeci or permit holder from licensing and certification
requirements, including approval of applicable architectural plans ‘and specifications prior to
construction.

Please note that the Illinois Department of Public Health will not license the proposed facility

until such time as all of the permit requirements have been completed.

Should you have any questions regarding the permit requirements, please contact Mike Constantino
at 217-782-3516. '

Sincerely,

Chedey

for

Courtney Avery, Administrator ‘
Illinois Health Facilities and Services Review Board

cc: Dale Galassie, Chairman




STATE OF ILLINOIS
&= HEALTH FACILITIES AND SERVICES REVIEW BOARD

, 325 WEST JEFFERSON ST. ® SPRINGFIELD, ILLINOIS 62761 e t217) 782-3516 ® FAX: 217) 785-4111

November 12, 2013

CERTIFIED MAIL
RETURN RECEIPT REQUESTED

Mark J. Silberman

Duane Morris

190 South LaSalle Street, Suite 3700
Chicago, Illinois 60603-3433

RE: Alteration to Permit #13-003.

Dear Mr. Silberman:

We are in receipt of your notice of alteration for the St. Paul’s Home located at 1021 W E Street
in Belleville, Illinois.  Your request to reduce the cost of the project by $2,353,196 from
$31,612,469 to $29,259,300 has been properly reported to the Iilinois Health Facilities and
Services Review Board (“State Board”). This reduction in the cost of the project is the result of
a reduction in the financing costs only. The size and scope of the project remains unchanged
from the original permit.

All alterations shall be reported to the State Board before any alteration is executed. Your
alteration requires only written notification to the State Board and no further action is required
on the part of the permit holders regarding this alteration.

You are reminded that to maintain a valid permit you must remain in compliance with the post
permit requirements as detailed in your permit letter for Permlt #13-003 and are defined in
Subpart G of 77 IAC 1130.

If you have any questions please contact Mike Constantino or George Roate at 217-782-3516 or
Mike.Constantino@illinois.gov or George.Roate@illinois.gov

Sincerely,

00%)4\% An/\%(j/
Courtney R. Avery
Administrator

Illinois Health Facilities and Services Review Board

cc:  Kathy Olson, Chairman
' EXHIBIT

RN




MARK J. SILBERMAN

DIRECT DIAL: 312.499.6713
PERSONAL FAX: +1 312 277 6957
E-MAIL: M]Silberman@duanemorris.com

www.duanemorris.com

November 8, 2013

VIA FEDERAL EXPRESS

Courtney R. Avery

Administrator

[llinois Health Facilities Planning Board
525 West Jefferson Street

Springfield IL 62761

Re: Notice of Alteration:

St. Paul’s Home, Project 13-003

Dear Ms. Avery,

uane V{orris®
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In accordance with the requirements of 77 Ill. Admin. Code 1130.750 on behalf of St.

Paul’s Home as it relates to Project 13-003 we hereby submit notice to the Illinois Health

Facilities and Services Review Board (“HFSRB” or the “Board”) of a proposed alteration.

This is a notice of alteration St. Paul’s is extremely happy to submit to the Board. Based
upon alternative funding that recently became available, St. Paul’s will be able to reduce the
cost of the project by $2,353,196 (from $31,612,469 to 29,259,300). These savings are entirely

related to a reduction in financing costs and not a change in construction plans or other costs.

The underlying project remains unchanged.

St. Paul’s Home took the certification it executed under Section 1120.140(b)(1) seriously.
St. Paul’s Home committed to selecting the form of debt financing for the project which would
be at the lowest net cost available. St. Paul’s Home has continued working with Stifel Nicolaus

& Company prior and subsequent to the CON process to ensure fulfilling this obligation.

Accordingly, St. Paul’s Home was very pleased when the opportunity to utilize private, rather
than HUD financing, became available and would result in a reduction of cost of oever $2.3

million.

DUANE MORRIS LLP

190 SOUTH LASALLE STREET, SUITE 3700 CHICAGO, 1L 60603-3433

DM2\4574473.2

PHONE: +) 312 499 6700 FAX: +1 312 499 6701
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Attached is the commitment letter issued by First Bank. Should any further information
be necessary, please advise. We look forward to verification that everything is in order and
remain aware of our obligation to keep the Board apprised regarding the progress of the project.

Should there be any questions or concerns regarding this notice of alteration please
contact me at (312) 499-6713 or, regarding the overall project, Christopher Wiltse, at
(314) 726-0111.

Best regards,

Mark J. Silberman

Enclosure

Cc:  Christopher Wiltse
Susan Franklin
Diane Meatheany
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Phtar 6DIG
September 26, 2013

St. Paul’s Home
1021 W E Street
- Befleville, Nlinois 62220

Re: Commitment Letter
‘Ladies and Gentlomen:

In connsction with that cerfain $29,259,300 project cousisting of construction and renovation of your
facility in Belleville, I and the reptyment of certain debt and the ‘establishment of a line of credit (the
“Project™), St. Paul’s Home (“Borrower™) has requested semior loans totalling $22,100,000 (the
“Facilities”). The Pacilities would consist of a $21,600,000 Construction Loan and & $500,000 Line of
Credit. '

We are pleased to act as the Administrative Agent (“Agent”) under the Construction Loan and to confirm
our financing commitment to Borrower wnder the Congtruction Loen in the amount of $17,600,000 (“Pirst
Bank Commitment™), and a $500,000 line of credit all on the terms and subject to the conditions set forth
in this Commitment Letter and in the summary term sheet (the “Term Sheet™) attached hereto 2s Schedule
A, and further subject to the terms and conditions set forth in Schedules B and C attached hereto and
made a pert hereof by this reférence (collectively, this “Commitment Letter” or “Letter” or
“Comtnitment”).

We are alsopleasedioactasthe armanger with respect 1o the offer mad sale of the remainder of the
Construction Loan coramitment and are pleased to provide you with our best effarts undestaking to
syndicats such portion of the Construction Loen to such banks or other financial institutions (collectively

end including First Bank, “Lenders") subject to the terms of ths paragraph entitied Syndication

Management in the Term Sheet, Our commitment hereunder is limited as set forth in that paragraph,

Yo agree that portions of the Closing Fee and the Arrengement Fee thet are due upoti acceptence of the
Commitment Letier aro fully carned and due and owing as of your acceptance of this Letter, and shall be
paid concurrently with your ezecution of this Letter.

You hereby irvevosably agree to: (a) reimburse Agent and Lenders for all reasonable out-of-pocket costs
and expenses (including, without limitation, the reasomable fees dnd expemses of ootside counse! apd
reasonablo time charges for inside comnsel) incvmred in conuection with this Commitment Letter,
including, without limitation, reagonable travel expemses and costs incurred in comnection with the
preparation, negotiation, execution, administration, syndication ar enforcement of any docuruent rejating
to the syndication or. our role hereunder (provided thet the Agent's out of pooket costs for preparation of
and ‘negotiation of this Commitment Letter shall not exceed $5,000); and (b) defend, indemnify and hold
barmisss Agent and cach Lender and its respective shareholders, subsidiaries, directors, officers,
employess and agents {collectively the “Indsmmnified Persons™ from and aginst any and all losses,
liabilitles, claims, suits, seitiements, demands, damages, costs.or expenses or every kind or nature
whatsoever to which any of the Indemnified Persons may become subject in connection in any way with
the syndication, including, without limifation, reasonable expenses incusred in connection with defending
any liability or action as & paly thereto, except fo the extent any of the foregoing is found in & final

57875794 1
11801 Ofive Bivd. » St. Lotris MO 63141 » 314-995-8715
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judgement of & court of competent jurisdiction to have arisen solely from such Indemnified Person’s
intentional act,

Yourt obligations described in the immediately foregoing paragraphs are independent of all of your other
obligations under the Commitment snd under the Losn Documents (deficed below), shall survive the
expiration, revooation or termination of the Commitment and shall be paysble whether or not the
financing transactions contemplated by the Commitment shall close. Our obligations under the
Commitment are enforceable solety by you and may not be assigned to of relied upon by any other persoit
or entity. For purposes of enforcing any of your obligations uader the immedintely foregoing paragraph,
you hereby irtevocably submit to the non-exclusive jurisdiction of any Federal or State court sitting in the
State of Missouri in which a clait arising out of or relating to the services provided under the
Commitment is properly brought by us or any of the Lenders, and you hereby irrevocably walve any
objection es to venue or inconvenient forum. YF THE COMMITMENT, OR ANY ACT, OMISSION OR
EVENT DESCRIBED IN THIS OR THE IMMEDIATELY FOREGOING PARAGRAPH BECOMES
THE SUBIECT OF A DISPUTE, THE PARTIES HERETC BACH HEREBY WAIVE TRIAL BY
JURY. You agree not to settle any claim, litigation or proceeding relating to the syndication (fo the extont
that we, Agent or any Lender is a party thereto) wiless soch seftlement releases alt Indemnified Persons -
from any and all liability in respect of such syndication,

Our undertekings in respect to the Commitment are subject to the following conditions precedent; (a) the
preparation, exscution and delivery of & mutually acceptable loan agrecment, and other related documents
(collecuvely, the “Loan Documents”) including, without Jomitation, those set forth in Schednle C,
incarporating, without limitstion, substantially the terms and the conditions outlined in this Commitment
Letter and in the Term Sheet The Loan Dooumentstion shall contain conditions precedent,
ropresentations and warranties, covenants, events of defanlt and other terms and conditions, consistent
with the terms hereaf and of the Term Sheet, as shall be satisfactory 1o Agent, Lenders and Agent’s and
Lender's comnsel and deemed appropriate by Agent in its sole discretion for a transaction of the type
contemplated herein; (b) our determination thet: (i) there has been no material adverse change in the
" assets, [inbilities, busmcss condition (financial or otherwise), operations, performance or prospects of you
since June 30, 2013, and (if) & bank other than First Bank and satisfactory 10 Agent commits to fimding its
portion of the Construction Loan; and (¢) satisfaction of each of the conditions precedefit set forth in the
Commitment. Our commitment is subject to the results of our and our counsel’s customary due diligence
conducted subsequsnt to the Botrower’s acceptance of this Commitment beitig in all respects satisfactory
to us and our counsel. Such due diligence shall includs, without limitation, Lender’s and its counsel’s
due diligence with respect to the Borrower, status of title to all propesty securing the Loan, licenses and
permits, and all applicable matters in respect to surveys, salé contracts, leascs, construction issues, and
environmental issues, inchuding without limitation, the matters set forth in Schedule C. Without Emiting
the generslity of the above, Lender's obligations under this Gommitment aye subject to (i) all laws,
repulations and regulatory decisions to which Lender, and the Loan, may be subject (if) the approval by
Lender and Lender’s counsel of all documentation and other legil matters related to the transaction, and
{ifi) sl of the terms and conditions contajined hesein and in the Term Sheet.

Please indicats your acceptance of the Commitment in the space indicated below and retum 2 fully-
exacuted oounterpart of this Commitment Letter to us. The Commitmerit and our undertaking under and
in respect of the Commitment will expire at 5:0¢ p.m. (Central Time) on September 30, 2013, unless on
or prior to such time we shall have recoived e countarpart of this Commitment Letter exzouted by you.
Notwithstanding timely acceptance of the Commitment pursuant to the preceding sentence, the
Commitment will automatically terminate unless definitive Loan Documents are exscuted apd delivered
10 us at or before 5:00 p.m. (Central ime) on Novaniber 19, 2013,
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By accepting the Commitment, you hereby authotize us, at our sole expense but without any prior
approval by you the following the consummation of the syndlca‘ﬂon, fo publish such tombstones and give
such other publiolty to the Facflity as we mey from time. fo fime defermive in onr sole discretion,
including without limitation, signage at the property.

By accepting the Commitment, you hexeby agree that you will not disclose either expressly or covertly,
without our consent, to sny person ar entity any of the terms of the Commitment, or the fact that the
Commitment or the financing proposal represented thereby exists, except that you may disclose anry of the
foregoing to emy or your Board members, employees, financial advisors (other than 2 commercial lender)
o1 attorneys to whom, i each caso, it is nesessary 10 discloss such information so fong as any such Board
momber, employee, financis| advisor or attomsy is directed to observe this confidentiality obligation,

You will not make a public disclosure of this Cormmitment Letter without our permission or written
opinion of your counsel imdicating such disclosure is required by law or reguletion. If you do not accept
. the Cosarnitment, you must immediately return it and all copies of it 1o us,

This Commitment has beeh issued o the Borrower on the basis of all informmation provided by the
Borrower and all ropresentations, exhibits, data and other materials submitted with and in support of the
Spongor’s loan application. Any mismformation or withbolding of material information incident thereto
shall, -at the option of Agent and Lender, void all of Lender’s obligations hercunder. Lender’s
commitment as contained in this Commitment assumes the accuracy and completoness in al} material
respeots of all information previously end hereafter submitted to Lender or any person or entity on behalf
of Borrower, and tht no material discrepancy is discovered during the compleuon of Lender's business
and legal due diligence.

This Commitment s solely for the benefit of the Borrower and Ageat and Lender, and no provision
hereof shall be deemed to confer rights on any other person or entity and may not be assigned by the
Bomrower (o any other person ar enm.y, but all of the oblizgations of the Barrower hercunder shall be
binding upon the successors and essigns of the Borrower,

This notice is provided pursuant to Section 432.047, R:.SMbo.. As used hetein, “borrower(s)” means you,
“creditor” means Agent and each Lender and each of “the credit agreement™ and “this writing” means the
Loan Agreement as amended, the Notes and the other Loan Documents. ORAL OR UNEXECUTED
AGREEMENTS OR COMMITMENTS TO LOAN MONEY, EXTEND CREDIT OR TO
FOBRREAR FROM ENFORCING REPAYMENT OF A DEBT INCLUDING PROMISES TO
EXTEND OR RENEW SUCH DEBT ARE NOT ENFORCEABLE, REGARDLESS OF THE
LEGAL THEORY UPON WHICH IT IS BASED THAT IS IN ANY WAY RELATED TO THE
CREDIT AGREEMENT. TO FROTECT YOU (BORROWER(S)) AND US (CREDITOR) FROM
MISUNDERSTANDING OR DISAPPOINTMENT, ANY AGREEMENTS WE REACH
COVERING SUCH MATTERS ARE CONTAINED IN THIS WRITING, WHICH IS THE
COMPLETE AND EXCLUSIVE STATEMENT OF THE AGREEMENT BETWEEN US,
EXCEPT A8 WE MAY LATER AGREE IN WRITING TO MODIFY IT.

The terms and conditions set forth in this Commiiment are neither exhaustive nor exclusive, end are
intended to be implemented by the execution of such further documentation as is neoessary in Lender's
opinion o effectuate the terms and: conditions of this Commitment and the transactions contemplated
hereby., .

This Commitment Letter shall be governed by the substantive laws of the State of Missouri (without
reference to conflict of law principles) and may only be amended by writing signed by both parties.
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Very truly yours,
FIRST BANK, as Lender and as Agent

By Sﬁnﬁw/%&m\»&
Its,_ Sewlon Vice Pa:ﬁii&-_u“

Accepted and agreed on é%i ) 4 2013,

ST. PAUL'S HOME

BYWC iﬂ/’/

bst 7 CAdngnad”




Bormrower:

Facilities:

Administrative Agent:

Lenders:

Documentation:

Borrower:

Purpose:

Construction Loan:

Capital Contribution and
Subordinate Loan:

Maturity:

Amortization:

5787589.10

Schedule A
Term Sheet
St. Paul’s Home (“St. Paul’s” or “Borrower”).

An Aggregate $22,100,000, consisting of a Construction Loan convetting to a Real
Estate Term Loan and a Working Capital Line of Credit, all as described below.
Sources and uses of the funds are set forth on the attachment hereto.

First Bank or “Agent”.

First Baok and a to-be-determined syndicate of Lenders acceptable to the Agent and the
Bomrower. -

The Facilities shall be evidenced by a Loan Agreement, Promissory Notes, Security
Agreements, Mortgages, Subordination Agreements, and other Loan Documents
mutually satisfactory to the Lenders and the Borrower.

CONSTRUCTIONLOAN ¢
St. Paul’s.

To provide funding for the construction of a 90 bed skilled nursing facility, (“SNF"), a
26 bed assisted living facility, (“ALF™), a 18 bed memory care facility; (“MCF”), new
main entrance, and other improvements to the Borrower's real property located at 1021
W E Street, Belleville, IL 62220, and the refinancing of certain other existing senior
indebtedness of - the Borrower with an outstanding balance of approximately
$2,900,000. '

A $21,600,000 24-Month Construction Loan converting to a 3.5-Year Real Estate Term
Loan amortizing over 25 years on'a martgage style basis. Subject to the terms of the
Commitment, First Bank would commitment to lend $17,600,000 of the Construction

Loan, and would use its best efforts to obtain commitments for the rernaining amounts -

subject to Syndication Managemerit, as described below.

Evidence satisfactory to the Lenders the Borrower has received a capital contribution
not less than $2,659,000 in the form of ‘cash and not less than $5,000,000 in the form of
a subordinate loan or loans as reflected on the attached sources and uses (which loan(s)
must be subordinated to the payment of the indebtedness of the Bomrower to the
Lenders pursuant to documentation in form and substance satisfactory to the Agent and
Lenders). The required Capital Contribittion is based on the proposed Project budget of
approximately $29,259,300, as set forth in the attached sources and uses statement,
The Capital Contribution and subordinate loen(s) shall be deposited with First Bank
prior to or at closing, The-terms of the subordinate loan(s) shall be subject to the
approval of Agent,

24 months from Closing Date for Construction Loan, with additional 42 months for
Real Estate Tem Loan.

Coqstmctinn Loan: Interest.only for 24 months.
Real Estate Term Loan: Beginning in the 25* month following closing, the Real Estate
Term Loan will be repaid in forty one equal and consecutive ‘month principal and

interest installments of a to-be-determined amount followed by 2 forty second and final
installment of the remaining balance at Maturity.

1
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Interest Due Dates:

Collateral:

Management Agreement:

Construction Terms:

Interest Rate- Construction
Loan:

Interest Rate- Real Estate
Term Loan:

Arrangement Fee:

Closing Fee:

Administrative Agent Fee:

5787589.10

Interest shall be computed on the basis of actual days elapsed over a 360-day year and
shall be payable monthly in arrears on the first day of each month.

The Construction and Real Estate Term Loans will be secured by:

(1) A First Mortgage to be recorded against the real propesty and improvements
located at 1021 W E Street, Belleville, IL 62220.

(2) A First pricrity lien on all tangible and intangible personal property and assets of
the Borrower, (including the ILF, ALF, MCF and SNF), including without
limitation, all licenses, receivables, -permits, agreements and the to be issued
special services area note receivable; provided that the same is in compliance with
all laws.

(3) Assignment of the construction contract, plans and specifications, architectural
plans, permits, surveys end all other construction related documents as may be
required by the Lender, and assignment of the Management Agreement

(4) Such additional pledges and security interests as may be required by Lender.

.Management Agreement with St. Andrews is subject to approval by Agent, and shall be

assigned to Lenders and shall be extended for the life of the Construction Loan, subject
to Agent’s approval.

(1) The Project must be completed within twenty-four (24) months of the Closing Date.
(2) Disbursement of construction funds will be through a to-be-determined title
company or disbursing agent. Note that the Capita] Contribution to be fully disbursed
prior to Lenders funding construction.

(3) Site inspections to be performed prior to each disbursement by Architectural /
Engineering firm engaged by the Agent

{4) Review and approval by the Lender of the Pro_)ect coniractor, including financials.
(5) Bonding for Contractor,

(6) An “As Completed” MAT appraisal of the fair market value the Project.

(7) Receipt and acceptable review, in Lenders sole discretion, of a Phase I
environmental repart for the Project.

(8) Each advance subject to receiving a date down endorsement on the title policy.

(9) Other items Lenders and its counsel may reasonably require.

A fixed rate at 5% through construction.

A floating rate at LIBOR plus 375 bps with a rate floor of 4.50% beginning in month 19
post closing. First Bank can provide the Borrower with 2 fixed rate option upon the
conversion to 8 Real Estate Term Loan. Note that the option will be based on like term
swap rate plus the 375 bps credit spread with a rate floor of 4.50%, the terms of such
option to be.acceptable to Agent in its discretion.

12 bps (0.12%) of the total amount of the Agent’s commitment ($21,120) will be
charged and due upon execution of the Syndicate Bank Commitment Letter.

A fee equal to the greater of 100bps (1%) of the total amount of the Agent's
commitment or the highest tier paid to any other Lender as required by the market and
payable on the following schedule; $10,000 of such fee is due and payable on
acceptance of this Commitment Letter and is not refundable; $78,000 is due upon
execution of the Syndicate Bank Commitment Letter; apd the remainder of such fee is
due on the Closing Date.

An annual fee of §5,000 per Lender (excludmg Agent), payable in advance of each
calendar year o the ammiversary of the Closing Date.




Copstruction Administration Fee:

Prepayment Fee:

Borrower:

oan Participation:
Line of Credit:
Purpose:

Maturity:
Payments:

Collateral:

Borrowing Base:

' Reporting Requirement:

Field Audit;

Line of Credit
Interest Rate:

Unused Fee:

Closing Fee:

Financial Covenants:

5787589.10

15 bps of the final senior and subordinated loan amounts, estimated to be $2,050 pet
month during construction {aggregate fee estimated to be $39,900). ’

1f Borrower chooses to fix the interest rate for the Real Estate Term Loan, there will be
a prepayment fee for the first two year based on standard brezk funding language.

Floating rate options can be prepaid at any time subject to customary LIBOR break
funding fees, if any.

LINE OF CREDIT

St. Paul’s.

First Bank intends to hold all of the Line of Credit.

A $500,000 facility subject to 2 Borowing Base, as described below.
To provide working capital for the ongoing operation of the Borrower.

364 days from closing, Note that.the Line of Credit will be booked at ¢losing should
the Borrower so request otherwise it 'will be booked at the time of the Real Estate Term
Loan.

Monthly interest only payments with a balloon payment due at maturity. Interest
computed on the basis of actual days elapsed over a 360-day year and shall be payable
monthly in arrears on the first day of each month.

Seme as Construction Loan .

The aggregate principal balance of all direct borrowings. under the revolving line of
credit shall not exceed 80% of all accounts receivable less than 90 days aged, with
exception of Government. A/R. where the advance rate is 80% less than 180 days aged.
Private pay receivables and Medicaid pending are ineligible.

Monthly borrowing base certificate and detailed aging report are due within 30 days of
each month-end.

The requirement for an annual field audit will be waived.

A floating rate of LIBOR -+ 325 bps with a floor of 4.00%.

Waived.

Waived.

COMMON TERMS CONSTRUCTION LOAN AND LINE OF CREDIT

1) Minimum Fixed Charge Coverage Ratio (FCCR) pot less than 1.20 to 1.00 tesied
quarterly on a rolling 4 quarter basis beginning with the three months ending March
2016 and building to.a rolling four quarters during the next 9 months,

FCCR defined as EBITDA of the Borrower less Replacexﬁem Reserves divided By Debt
Service.

EBITDA for the Borrower will be defined as the sum of (i) consolidated.net income,
plus (ii) interest expense, plus (iii) income tax expense, if any, plus (iv) depreciation
and amortization ecxpense 8 determined by Lender, minus/plus (V) non cash

gains/losses on the sale of assets to the extent included in determining consolidated net
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Sub Debt Payments:

Other Conditions;

Reporting Requirements:

Syndication Management:
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income, and minus/plus (vz) non cash extraordinary gains/losses to the extent mcluded
in determining consolidated net income.

Replacement Reserves for the Borrower will be defined as money used to aid in
ﬁmdmg extraordipary maintenance and repair and replacement of capital items. There
is no requirement to set-up a reserve fund but $350 per bed annually will on.ly be used
in the compliance calculations,

Debt Service for the Borrower will be defined as the sum of:. (i) interest expense on all
of borrower's indebtedness, plus (i) the aggregate principal payments on all of
Borrower's indebtedness including the Real Estate Term Loan, subordinated debt, and
capital leases but excluding any principal payments made on the Line of Credit.

Note that for purposes of calculating the aunual Supplemental Coupon payments to sub
debt holders the FCCR formula will be modified as follows: EBITDA Jless distributions
and replacement reserves divided by debt service.

Distributions to be defined as the Supplemental Coupon payments up to 12% maximum

and not to exceed 50% of the allowable amount over the 1.20 coverage ratio.

The Bosrower’s subordinated lenders will be required to execute a subordination
agreement, which- will prohibit any current payment on their notes in the event of a
default. So long as there is no event of default Borrower will be permitted to make
regularly scheduled interest and principal payments to subordinated lenders and
beginning on the 30™ month following the Closing Date. The terms of the subordinate
loans must be satisfactory to Agent and Lenders.

Other terms and conditions customary for a transaction of this nature including:

A) Copies of all appropriate licensing and credentials for business of this sort;

B) Management fees will be fimited to 5% of revenue;

C) No additional debt or liens on assets other than mortgage or liens of Bank, liens
securing leases of furniture, fixtures and equipment so long as they do not exceed
$500,000, and it is subordinated to the Bank in a form acceptable to the Bank;

D} No transfer or conveyance, and;

E) Satisfactory results of a to-be~determined due diligence investigation of the
Borrower required by the Lenders, _

Reporting requirements to include the following:

A} Quarterly Company prepared consolidating and consolidated financial statements
for the Borrower due 45 days after each quarter end.

B) Annual audited consolidating and consolidated financial statements for the
Borrower due within 120 days of FYE.

C) Monthly Census Repost and Entrance Fee Activity report due 45 days after each
month end.

D) Quarterly Compliance certificate due 45 days after each quarter end.

The Agent will, with the assistance of the Borrower and/or its advisors, structure,
arrange and syndicate on a best efforts basis the Construction Loan, First Bank will
commit to holding $17,600,000 of tbe Construction Loan. The balance of the
Construction Loan commitments ‘would be assigned to a financial institutions or group
of - financial institutions mutually agreeable to First Bank and the Borrower and its
advisors. The syndication efforts of First Bank will be limited to negotiating the
documentation of the Construction Loan with the Lenders, it being understood by First
Bank tbat the Borrower and or its advisors will be responsible for providing
commitments from other potential lenders. Notwithstanding anything herein to the
contrary, First Bank’s obligations and commitments under the Commitment Letter are
subject to another lender committing (pursuant to.a commitment letter acceptable to

4




Documentation;

Insurance:

Operating Accounts:

Cost and Expenses:

Closing Date:

5787589.10

First Bank (“Syndicate Bank Commitment Letter”) to hold the remainder of the
Construction Loan ($4,000,000), and to their funding at Closing. All terms of
syndication must be acceptable to First Bank.

The Bank plans to use Thompson Coburm, at customer expense.

Borrower shall submit, at least three days prior 1o the funding date evidence of
insurance in form and substance satisfactory to the Bank for the full replacement value
of the property, obtainable from en insurance company and business interruption
insurance. First Bank shall be listed as first Mortgagee, If applicable, should the
property be located in a flood plain, provide proof of flood insurance with First Bank
listed as first Mortgagee.

Borrower shall maintain their treasury msnagement accounts with the Agent including
accounts for ILF, ALF, MCF, and SNF.

All cost and expenses incurred in the due diligence, preparation and administration of
the ftransaction, including all legal expenses, appraisal fees, title insurance,
disbursement related fees and survey fees, shall be borne by the Borrower.

A to-be-determined mutually agreed upon date, estimated to be November 15, 2013,
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Schedule B
Construction Loan Terms

1. Lenders shall have no obligation to advance any proceeds of the Construction Loan until all conditions
thereto set forth in the Loan Documents have been satisfied, including, without limitation, Borrower’s
funding of Borrower’s equity and subordinate loans into the Project, as evidenced by a detailed
accounting and certification thereof provided by Borrower to Lenders and subject to verification by
Lenders. All such funds shall be deposited with-Agent.

2. Advances of proceeds of the Construction Loan shall be made no more frequently than once per
month. Prior to the funding of each draw request (including the first and the last), Lenders must
receive and approve, and Borrower shall provide the following, in addition to any other items required

by the Loan Documents:

3. Agent’s forms of Owner’s Affidavit and Requisition of Funds, Contractor’s Affidavit and Requisition
of Funds, together with completed AIA forms G702 and G703 signed by the general contractor and
architect.

4, Copies of bills, contractor’s trade breakdowns and other requested back-up data,

s. Borrower's project budget summary in form acceptable to Lenders.

6. Executed lien waivers for the current draw from the general contractor and executed lien-waivérs from

all subcontractors and suppliers (of all tiers) for all prior draws.

7. Title insurance endorsement updating title policy and mechanics® lien coverage without additional
exceptions.
8. Certifications by Borrower, the general contractor, the architect and Lenders” construction consultant,

dated as of the end of each period covered by a draw request that (a) the requested Loan proceeds shall
be advanced to pay for the cost of materials and work actually incorporated into the Project, (b) the
most recent Lenders-approved budgets (including the overall project budget and the general
contractor’s detailed cost breakdown) accurately reflect the then-current projected cost of completing
the Project and the remaining undisbursed Loan proceeds are sufficient to complete the Project, (¢) all
work in place as of the date of such certification is in compliance with the Lenders-approved plans and
specifications therefor, and (d) such other matters as may be required by Lenders.

S. To the extent that funds are due from any funding sonrce other than the proceeds of the Construction
Loan, whether Borrower’s equity, or otherwise, evidence that disbursements of such funds have been

made.

10. Loan proceeds will be disbursed as follows: (a) to the extent permissible under the Loan Documents,
interest, fees and expense reimbursements due to Lenders will be advanced by Lenders to themselves
directly out of the proceeds of the Construction Loan, and (b) except as may be provided in the Loan
Documents, all other proceeds of the Construction Loan will be advanced in accordance with the
above, :

57876055
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11.

12.

13.

14,

15,

16.

17.

18.

All advances of proceeds of the Construction Loan will be made in accordance with the Lenders-
approved budget. Additional limitations on advances of proceeds of the Construction Loan may be
included within the Loan Documents with respect to items deemed appropriate by Lenders upon
review of the items listed on Schedule C, including, without limitation, the following: off-site stored
materials; developer overhead and fees; and any sums payable to Borrower or its affiliates.

Lenders shall hold back from each disbursement of Loan proceeds the retainage described on
Schedule C applicable to such disbursement. Borrower shall not be permitted to utilize those
contingencies included in the Project budget without Lenders’ prior written consent, to be granted or
withheld in Lenders’ sole and subjective discretion.

Lenders’ approval shall be required for any reallocation of uses between line-items in the Project
budget provided that no such reallocation shall be permitted if the same would cause the Construction
Loan not to be in balance.

Borrower will not enter into, amend, modify or terminate any management agreement or any similar
agreement unless approved by Lenders in writing, such approval not to be unreasonably withheld
except with respect to increases in the property menagement fee,

Borrower shall reimburse Lenders for all of Lenders’ expenses in connection with the evaluation and
origination of the Construction Loan, the preparation of this commitment and the closing, funding and
administration of the Construction Loan, including without limitation, (a) the fees and expenses of
Lenders’ appraiser, Lenders’ attorneys, Lenders’ disbursing agent, Lenders’ construction inspector and
the title company, (b) recording charges, mortgage taxes, if any, and other taxes and governmental
charges imposed in connection with the Construction Loan, (c) all fees and expenses of surveyors,
environmental consultants and other third party consultants engaged in connection with the project,
regardless of whetlier engaged by Lenders or by or for the benefit of Borrower, and (d) all other fees
described above, regardiess of whether or not the Construction Loan closes. Such obligation an the
part of Borrower shall survive any termination of Lenders’ obligations under this Commitment,
notwithstanding anything to the contrary herein,

The Construction Loan is non-assumable and junior financing or other liens are not permitted except -

as expressly noted in the Term Sheet, The mortgage will include a “due on sale” clause and a
covenant against any liens or encumbrances other than those in favor of Lenders.

Borrower shall be responsible for insurance and payment of taxes, charges and other expenses related
to the subject property, and will provide Lenders evidence of payment upon request. Lenders shall
have the option to obtain insurance and make payments if Borrower fails to do so. Insurance and
condemnation proceeds may be applied to the Construction Loan or to reconstruction, at Lenders’
option.

Lenders shall have the right to review and approve the contractors and Project architect and their
respective coofracts for services. entered into by and between such parties and Borrower. No
amendments, change orders or change directives to or termination of the Lenders-approved

" counstruction and architect contracts will be permitted without Lenders® consent.

19
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No changes in the Lenders-approved plans and specifications will. be permitted without Lenders’ prior
written consent in each instance; in no event will any change increase or decrease costs of the Project,
or cause the Construction Loan to be out of balance.
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20.

21.

22,

23.

24,

5787605.5

During construction of the Project, Borrower shall provide Lenders with periodic color photographs of
the Project showing the status of construction, which may be posted to a website to which Lenders are
given access, At all times during construction, Borrower shall provide to Lenders monthly
certifications from the Project architect as to the stalus and percentage of completion of the Project and
the sources and uses of funds to date, During construction, Borrower shall also cause the Project
architect to provide monthly Project reports to Lenders, in form and substance acceptable to Lenders,
which monthly Project reports shall include color photographs of the Project showing the status of
construction.

Lenders will retain an independent architect or other consultant (a “construction consuitant”) at

Borrower’s expense to inspect and review construction, plans, specifications, materials storage,
permits, draw requests, back-up data and/or perform other duties as Lenders may require. Borrower
shall reimburse Lenders for all reasonable fees and expenses of said consultant.

Lenders and their representatives shall have, at all reasonable. hours, access to and full rights to
observe and examine the subject property, the Project and ail related books and records.

Ifrequested by Lenders, Borrower will erect a copstruction financing sign, provided by Lenders, on
subject property,

Al rights of Lenders to be exercised by Agent on behalf of Lenders, pursuant to the terms of the Loan
Documents. :

ot b e e
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Schedule C

Each of the following must be acceptable to Agent and Lenders in form and substance in their sole and
absolute discretion:

L. Each of the Loan Documents and other collateral documents, duly executed and delivered by each
party thereto. .
2. Opinions of Barrower’s counsel covering authority of Borrower validity and enforceability of the

Loan Documents, absence of litigation or other proceedings, afid such other matters as Lenders determines.

3. Organizational documents and authorizing resolutions of Borrower and each entity and trust member

thereof at any tier, including articles of incorporation, by-laws and board resolutions for a corporation;
articles of organization, operating agreement and member resolutions for a limited liability company; and the
partnership agreement, mcluding amendments and recorded or filed certificates of partership, if any, and
general partner resolutions for a partnership. Good standing certificates and any fictitious name regjstrations
for Borrower and each other entity are also required.

4, Current financial statements for Borrower, the manager, the general. contractor, and such others as
Lenders require.

5. Searches of the UCC, tax lien, judgment lien and bankruptcy records in such jurisdictions as Lenders
require.

6. Copies of (i) the general contractor's detailed breakdown of construction costs for the Project listing
overhead and profit and general conditions as separate items, and (ii) the complete breakdown of all costs of
the Project (including, soft costs, interest carry, hard costs, etc.).

7. Construction contract with a contractor acceptable to Lendérs with either a guaranteed maximum
cost or a stipulated sum, and a minimum 10% retainage until 50% completion of the entire Project and 0%
retainage thereafier, in the form of a guaranteed maximum price contract, along with copies of bids and
contracts from all subcontractors, validating the costs represented to Lenders by Borrower. The contract shall
include a completion schedule incorporating milestone dates for completion of the various stages of the
Project, and shall contain payment procedures consistent with the Loan Documents,

8. Borrower’s contract with each design professional covering all design and engineering work for the
Project, providing for supervision and approval of each application for payment for the benefit of Borrower
and Lenders, and providing for a certificate of final completion of the Project to be given to Borrower and
Lenders; and evidence of satisfactory design professional’s errors and omissions insurance coverage.

9. Agreement and Consent to Assignments from each of the Project general contractor and the Project
architect.

10. Final and complete plans and specifications for the Project together with the written approva! thereof
by Borrower, the Project architect, the Project general contractor, any applicable governmental authority, and
any funding source other than Lenders whose approval is required by law, contract or otherwise.

1L Site plan including proposed location of improvements, parking areas, drives, utilities and easements
on and off site (if any).

12, Swom statement of the Project general contractor listing all subcontractors and suppliers and the

57876087
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amounts of their subcontracts. -

13. As a condition to the disbursement of proceeds of the Loan (as opposed to closing), copies of
executed subcontracts and purchase orders confirming adequacy of cost breakdown for a minimum of 0% of

contract price.

14, Copies of any development services agreements or similar agreements pursuant.to which
development services are being provided for the Project. '

15. Performance Bord and Payment Bond, AIA Document A312-1984 in the full amount of the
construction contract naming. Agent and Lenders as dual obligee, if required by Agent and Lenders.

16.  Policies or certificates for the insurance required by the Loan Documents.

17.  ALTA Loan Policy of Tifle Insurance (Form 2006) in the Loan Amount, with all standard exceptions
deleted, no other exceptions not previously approved by Lenders and with such affirmative coverages as
Lenders shall require, including, without limitation, zoning endorsement (ALTA Form 3.0), comprehensive
endorsement (CLTA Form 100), future advances, variable rate, access, separate tax parcel, subdivision and
survey endorsements, pending disbursement endorserment, and satisfactory mechanic's lien coverage
including, at a minimum, monthly endorsements insuring against mechanic’s liens arising from nonpayment
of bills for labor performed or materials furnished prior to the date of the most recent sworn contractor’s
statement.

18. A fully executed agreement with the title company approved by Lenders, providing for the
disbursement of Loan proceeds and all other sources of funds for the Project, issuance of epdorsements to
Lenders’ loan policy of title insurance, advancing the effective date of the coverages provided by said policy
to the last day of the period covered by each draw request, whether draws are made on Loan proceeds or any
other source of funds, and such other matters as may be required by Lenders.

19.  Copies of all recorded plats and title exceptions.
20.  Survey satisfying title insurer and ALTA-ACSM minimum standard detzil requirements inciuding
improvements, utilities, easernents, rights-of-way, restrictians and building Jines, adjacent sireets, certified to

Lenders,

21, Letter from appropriate government or other qualified agency addressed to Lenders stating that

_property is not located in an area designated by HUD to be in a flood or mudslide hazard area. If any.

portion of the Project is in such a hazard area, satisfactory flood insurance coverage shall be required naming
Lenders, as mortgagee.

22. Al soil test reports, geotechnical reports and similar reports by a qualified engineer, to the extent
performed on behalf or in the possession of Borrower,

23.  Environmental reports for the Project that are acceptable to Lenders and addressed to Agent and
Lenders.

24. Evidence of compliance with all laws affecting the Project, the construction of the Project, and the
operation of the Project for its intended use, including without limitation, greding, foundation and building
permits, site plan approvals, curb cut approvals, storm water drainage approvals, signage permits and zoning,

25, A zoning letter from the applicable municipality sufficient to enabie the title company to issue a

5787608.7 -2-

ot e & o AL M s+ i A P B o e i S e @ e = e 8 45+




zoning endorsement and otherwise acceptable to Lenders and such other information from the appropriate
county and/or municipality indicating the current zoning and permitted use of the Project.

26.

Letters from utility suppliers stating that adequate electric, gas, storm sewer, sanitary sewer and

water facilities are available to the Project and roay be tapped into at no unreasonable or considerable expense
to Borrower. ’ '

27.

A copy of the management agreement acceptable to Lenders for the operation of the Project,

together with such assignments and subordipations thereof as Lenders may require.

28.
29.
30.
31.
32.
33.

34,

Evidence of Borrower’s source of funding its required equity into the Project.

Lenders® approval of the terms of the subordinate loans.

Lenders’ approval of the terms of the SSA and any-other incentives.

Subordination and Intercreditor Agreement with subordinate Lenders.

Amendment to and. assignment of Management Agreement.

Such additional items as Agent and Lenders or their counsel may reasonably reqﬁire.

All rights and approvals by Lenders to be exercised by Agent pursuant to the teoms of the Loan

Documents, At Agent’s option, Agent shall be named as addressee and beneficiary of all reports and
insurance

5787608.7
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RCUL

Construction Management Company

11.5.14
To whom it may concern,

Hercules Construction Management Company is the owner’s representative for St. Paul’s Home. |, Peter
Benoist, as President of Hercules Construction Management, am authorized to make this representation
on behalf of St. Paul’s Home. | have reviewed the progress reports and can verify for the HFSRB that the
cost and scope of this Project remain in accordance with those approved by the Board, and that there
are sufficient financial resources available to complete this Project.

S

Peter Benoist

President

Hercules Construction Management Company
14500 S. Outer 40 Dr.

Suite 203
Chesterfield, MO 63017




