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

RECEIVED

ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOAR

APPLICATION FOR PERMIT
0CT 31 2014
SECTION L. IDENTIFICATION, GENERAL INFORMATION, AND CERTIFICATION
HEALTH FACILITIES &
This Section must be completed for all projects. SERVICES REVIEW BOARD
Facility/Project Identification
Facility Name: Midwestern Regional Medical Center
Street Address: 2520 Elisha Avenue
City and Zip Code:  Zion_60099
County: Lake Health Service Area 8 Health Planning Area: A-09
Applicant /Co-Applicant Identification
[Provide for each co-applicant [refer to Part 1130.220].
Exact Legal Name: Midwestern Regional Medical Center, Inc.
Address: 2520 Elisha Avenue
Name of Registered Agent: Angela S. Minshall
Name of Chief Executive Officer: Scott Jones
CEO Address: 2520 Elisha Avenue, Zion, IL 60099
Telephone Number: (847) 872-6300
Type of Ownership of Applicant/Co-Applicant
O Non-profit Corporation O Partnership
K] 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 organized and the name and address of |
each partner specifying whether each is a general or limited partner.

Primary Contact
[Person to receive ALL correspondence or inquiries)

Name: Cecilia Taylor
Title: - Chief Financial Officer
Company Name: Midwestern Regional Medical Center, Inc.
Address: 2520 Elisha Avenue, Zion, IL 60099
| Telephone Number: (847) 872-6301
E-mail Address: cecilia.taylor@ctca-hope.com
Fax Number: (847) 872-1591
Additional Contact
[Person who is also authorized to discuss the application for permit]
Name: Joe Ourth
Title: Attorney
Company Name: Arnstein & Lehr, LLP
Address: 120 S. Riverside Plaza, Suite 1200, Chicago, Il 60606
Telephone Number: (312) 876-7815
E-mail Address: jourth@arnstein.com
Fax Number: (312) 876-0288
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- July 2013 Edition
ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
APPLICATION FOR PERMIT
SECTION |. IDENTIFICATION, GENERAL INFORMATION, AND CERTIFICATION

This Section must be completed for all projects.

Facility/Project Identification

Facility Name: Midwestern Regional Medical Center, Inc.

Street Address: 2520 Elisha Avenue

City and Zip Code:  Zion, 60099

County: Lake Health Service Area 8 Health Planning Area: A-09

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

Exact L.egal Name: Sheridan Trust U/A/D 4/1/12

Address: c/o CTCA, 1336 Basswood Road, Schaumburg, Il 60173
Name of Registered Agent: Trustee: Dennis P. Lynde

Name of Chief Executive Officer: N/A

CEQ Address: N/A

Telephone Number: (847) 342-7420

Type of Ownership of Applicant/Co-Applicant

] Non-profit Corporation O Partnership
) For-profit Corporation [l Governmental
[} Limited Liability Company ] Sole Proprietorship X 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.

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

Primary Contact
[Person to receive ALL correspondence or inquiries)

Name: Cecilia Taylor
Title: Chief Financial Officer
Company Name: Midwestern Regional Medical Center, Inc.
Address: 2520 Elisha Avenue, Zion, IL 60099
Telephone Number: (847) 872-6300
E-mail Address: scotl.jones@ctca-hope.com

| Fax Number: (847) 872-1591

Additional Contact
[Person who is also authorized to discuss the application for permit]

Name: Joe Ourth

Title: Attorney

Company Name: Arnstein & Lehr, LLP

Address: 120 S. Riverside Plaza, Suite 1200, Chicago, IL 60606
Telephone Number: (312) 876-7815

E-mail Address: jourth@arnstein.com

Fax Number: (312) 876-0288

Page 1

000002




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

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

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

Name: Cecilia Taylor

Title: Chief Financial Officer

Company Name: Midwestern Regional Medical Center, Inc.
Address: 2520 Elisha Avenue, Zion, IL 60099 -
Telephone Number: (847) 872-6301

E-mail Address: cecilia.taylor@ctca-hope.com

Fax Number: : (847) 872-1591

Site Ownership

[Provide this information for each applicable site]

Exact Legal Name of Site Owner: Northeast lilinois Medical Properties, LP
Address of Site Owner: 2520 Elisha Avenue, Zion, IL 60099

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

attesting to ownershlp, an option to Iease a letter of intent to Iease or a lease.

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

Operating Identity/Licensee

[Provide this information for each applicable facility, and insert after this page.]
Exact Legal Name: Midwestern Regional Medical Center, Inc.

Address: 2520 Elisha Avenue, Zion, IL 60099

0 Non-profit Corporation a Partnership
Ki For-profit Corporation ] Governmental
| Limited Liability Company 0 Sole Proprietorship ] Other

o Corporations and limited liability companies must provide an lilinois 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
ownershlp

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

Orgamzatlonal Relationships

| Provide (for each co-applicant} an organizational chart containing the name and relationship of any
person or entity who is related (as defined in Part 1130.140). If the related person or entity is participating
in the 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.

. page 2 . e

000003




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

Flood Plain Requirements
[Refer to application instructions.]

Provide documentation that the project complies with the requirements of lllincis Executive Order #2005-5
pertaining to construction activities in special flood hazard areas. As part of the flood plain requirements
please provide a map of the proposed project location showing any identified floodplain areas. Floodplain
maps can be printed at www.FEMA.gov or www.illinoisfloodmaps.org. This map must be in a
readable format. In addition please provide a statement attesting that the project complies with the
requirements of IIIinois Executive Order #2005-5 htt '/Iwww hfsrb illinois ov).:

APPEND DOCUMENTATION AS A TTAQHMENT -§, IN: NUMERIC SEQUENTIAL ORDER 'AFTER THE LAST PAGE OF THE :
APPLICATION FORM. .

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

Provide documentation regarding compliance with the requirements of the Historic Resources
Preservation Act.

APPEND DOCUMENTATION AS TTA_C._HMENT&, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE. ]
APPLICATION FORM. :

DESCRIPTION OF PROJECT

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

Part 1110 Classification:

| Substantive

Xi Non-substantive

Page 3
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- July 2013 Editlon

2. Narrative Description

Provide in the space below, a brief narrative description of the project. 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. Include the rationale regarding the project's classification as substantive or non-substantive.

Midwestern Regional Medical Center ("MRMC") is a 73-bed hospital located in Zion lllinois
devoted to care for patients with cancer and related diagnosis. On November 12, 2013, the
Review Board approved Permit No. 13-047 to allow MRMC to construct a new inpatient bed
tower ("Inpatient Tower") as part of its effort to modernize its facilities by creating single
occupancy rooms for all of its patients. That bed tower project included 6 floors of inpatient
units and a 2-story lobbying connecting the new addition with the existing building. The bed
tower project is currently under construction. The scope of this project is too large for a permit
alteration so a separate permit is required.

MRMC now proposes to construct four additional floors on the existing 2-story lobby (the "Project").
MRMC has determined that it would be more cost effective and less disruptive to patients to

add these floors now while the first two floors are under construction. This new space would

be used for clinical and non-clinical space, including patient care rooms, an employee health

care clinic, non-clinical administrative offices, consulting and meeting rooms, and work

spaces for other supportive services such as survivorship counseling and education, an employee
wellness and fitness exercise area, staff common areas and patient flex space (i.e., space for
group meetings, additional counseling space, etc.). The total proposed space would be

35,952 square feet, of which 68% would be for non-clinical space and 32% would be for
ambulatory clinical space. The total Project cost is $15,632,966.

The Project is an addition to an existing facility and does not increase the number of licensed
beds. It appears the Project is categorized as non-substantive under the definition provided by
20 ILCS 3690/12(8).

Page 4
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD

Project Costs and Sources of Funds

APPLICATION FOR PERMIT- July 2013 Editlon

Complete the following table listing all costs (refer to Part 1120.110) associated with the project. When a

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

equal.

Project Costs and Sources of Funds

USE OF FUNDS

CLINICAL

NONCLINICAL

TOTAL

Preplanning Costs

52,224

$ 100,776

163,000

Site Survey and Soil Investigation

$ -

Site Preparation

34,133

$ 65,867

Off Site Work

$ —

New Construction Contracts

$
$
$
3
$

4,085,321

$ 7,844,826

$
$
$ 100,000
$
$

11,910,147

Modernization Contracts

Contingencies

269,575

$ 520,198

$ 789,773

Architectural/Engineering Fees

283,865

$ 47,772

$ 831637

Consulting and Other Fees

1,200

$ 98,800

$ 150,000

Movable or Other Equipment (not in construction
contracts)

579,722

$ 1,118,687

-2

1,698,409

Bond Issuance Expense (project related)

Net Interest Expense During Construction (project
reiated)

Fair Market Value of Leased Space or Equipment

Gther Costs To Be Capitalized

Acquisition of Building or Other Property {excluding
land) .

Al en|en| &
|

TOTAL USES OF FUNDS

5,336,040

$ 10,296,926

$ 15,632,966

SOURCE OF FUNDS

CLINICAL

NONCLINICAL

TOTAL

Cash and Securities

Pledges

Gifts and Bequests

Bond Issues (project related)

Mortgages

Leases (fair market value)

Governmental Appropriations

Grants

Other Funds and Sources  Performance Bond

$5,366,040

$10,296,926

$15,632,966

TOTAL SOURCES OF FUNDS
NOTE 7N

Page 5
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- July 2013 Edition

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

Land acquisition is related to project Yes No
Purchase Price: $
Fair Market Value: $

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

] Yes No

If yes, provide the dollar amount of all non-capitalized operating start-up costs (including
operating deficits) through the first full fiscal year when the project achieves or exceeds the target
utilization specified in Part 1100.

Estimated start-up costs and operating deficit cost is $ N/A

Project Status and Completion Schedules

For facilities in which prior permits have been issued please provide the permit numbers.

Indicate the stage of the project’s architectural drawings:

(] None or not applicable [(J Preliminary
[X} Schematics (] Final Working
Anticipated project completion date (refer to Part 1130.140); August 31, 2017

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

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

IX] Project obligation will occur after permit issuance.

State Agency Submittals

Are the following submittals up to date as applicable:
Cancer Registry
[CJAPORS  N/A
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 for permit being
deemed incomplete.

Page 6

000007




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

Cost Space Requirements

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

ot |
Gross Square Feet Amount of Propose?hz:):zl. Gross Square Feet

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

REVIEWABLE
Medical Surgical
Intensive Care
Diagnostic
Radiology

MRI

Total Clinical

NON
REVIEWABLE
Administrative
Parking

Gift Shop

Total Non-clinical
TOTAL

APPEND DOCUMENTATION AS ATTACHMENT-g, iIN-NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM. o

- Page 7
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD

Facility Bed Capacity and U

tilization

APPLICATION FOR PERMIT- July 2013 Edition

Complete the foliowing chart, as applicable. Complete a separate chart for each facility that is a part of
the project and insert following this page. Provide the existing bed capacity and utilization data for the
latest Calendar Year for which the data are available. Include observation days in the patient day
Any bed capacity discrepancy from the Inventory will result in the
application being deemed incomplete.

totals for each bed service.

Midwestern Regional Medical

FACILITY NAME: center. Inc CITY: Zion

REPORTING PERIOD DATES: From: January 1, 2013 to: December 31, 2013

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

Medical/Surgical 61 1,508 11,534

Obstetrics

Pediatrics

intensive Care 12 419 1,602

Comprehensive Physical

Rehabilitation

Acute/Chronic Mental liiness

Neonatal Intensive Care

General L.ong Term Care

Specialized Long Term Care

Long Term Acute Care

Other ((identify)

TOTALS: 73 1,978 13,136 ¢ 73
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ILLINO!IS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- July 2013 Edition

CERTIFICATION

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

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

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

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

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

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

*

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

e

SIGNATURE SIGNATURE
Scott E. Jones Cecilia Taylor
PRINTED NAME PRINTED NAME
Chief Executive Officer Chief Financial Officer
PRINTED TITLE ‘ PRINTED TITLE
Notarization: Notarization:

Subscri and swom to hefore me Subscrigﬁd and swormn to before me
this day of ggb%gﬁ o this \ " ~day of‘eg)c\’%%eé QM‘{
A .

TR A :
= "1""-.""'.”9—!" BLUA
TARY PUBLIC - STATE OF (LLINOIS  §
SeY COMMISSION EXPIRES:06/17/15

al NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES:08/17/15

*Insert EXACT legal name of the applicant
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- July 2013 Edition

CERTIFICATION

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

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

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

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

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

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

*

This Application for Permit is filed on the behalf of _Sheridan Trust U/A/D 4/1/12
in accordance with the requirements and procedures of the llinois Health Facilities Planning Act.
The undersigned certifies that he or she has the authority to execute and file this application for
permit on behalf of the applicant entity. The undersigned further certifies that the data and
information provided herein, and appended hereto, are complete and correct to the best of his or
her knowledge and belief. The undersigned also certifies that the permit appiication fee required
for this application is sent herewith or will be paid upon request.

) b0 o

SIGNATURE SIGNATURE
Dennis P. Lynde
PRINTED NAME PRINTED NAME
Trustee
PRINTED TITLE PRINTED TITLE
Notarization: Notarization:
Subs ribed and swesn to before me 4 Subscribed and swom to before me
thls day of 201 this day of

Signature of Notary

Notary Public - State of lilinois Seal

My Commission Expires Sep 20, 2017

*Insert EXACT legal name of the applicant
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- July 2013 Edition

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

authorized representative(s) are:

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

in the case of a limited liability company, any two of its managers or members (or the sole

o
manger or member when two or more managers or members do not exist),

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);

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

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

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

for this application is sent herewith or will be paid upon request.

SIGNATURE

SIGNATURE
Ann Holsonback
PRINTED NAME PRINTED NAME
as a beneficiary of the Sheridan Trust
PRINTED TITLE PRINTED TITLE
Notarization:

-| Notarization:
Subscrihed and sworn to before me Subscribed and swomn to before me

| this \4W" day of _O0toes , 204 this day of

ig Signature of Notary
\\‘“\\E 7
se@lyg?\...evoo-..... ;/ Seal

\\\\\\“\

§ sTATEOF %
’3

sorfl Eﬁhgjﬁl har@e of the applicant

NUT .

%, PUBLIC .

%,
,'”'Im

/// 444[ Tm \\\\
A\
"ttes mnm\\““
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- July 2013 Edition

CERTIFICATION

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

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

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

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

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

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

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

for this application is sent herewith or will be paid upon request.

*Insert EXACT legal name of the applicant

SIGNATURE 4 SIGNATURE
Christopher Stephenson
PRINTED NAME PRINTED NAME
as a beneficiary of the Sheridan Trust
PRINTED TITLE ’ PRINTED TITLE
Notarization: Notarization;
Subscribed and swomn to before me Subscribed and swom to before me
this ‘5 day of_O<TTb 't this day of
4
$ Signature of Notary
MARLENE ABLOXSOM  $ .
Seal & NGTARY'PUBLIC - STATE OF ILLINOIS ¢ Seal
MY COMMISSION EXPIRES:06/17/15 $

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

SECTION {ll - BACKGROUND, PURPOSE OF THE PROJECT, AND ALTERNATIVES -
INFORMATION REQUIREMENTS

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

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

READ THE REVIEW CRITERION and provide the following required information:

BACKGROUND OF APPLICANT

1. Alisting of ail health care facilities owned or operated by the applicant, including licensing, and certification if
applicable.

2. A certified listing of any adverse action taken against any facility owned and/or operated by the applicant
during the three years prior to the filing of the application.

3. Authorization permitting HFSRB and DPH access to any documents necessary to verify the information
submitted, including, but not limited to: official records of DPH or other State agencies; the licensing or
certificalion 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.

4. if, during a given calendar year, an applicant submits more than one application for permit, 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 the information has been 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-11, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST
PAGE OF THE APPLICATION FORM. EACH ITEM (1-4) MUST BE'IDENTIFIED IN ATTACHMENT 11.

PURPOSE OF PROJECT

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

2. Define the planning area or market area, or other, per the applicant’s definition.

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

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

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

6. Provide goals with quantified and measurable objeclives, with specific timeframes that reiate to achieving
the stated goals as appropriate.

For projecls involving modernization, describe the conditions being upgraded if any. For facilily projects, include
statements of age and condition and regulatory citations if any. For equipment being replaced, include repair and
maintenance records.

NOTE: Information regarding the “Purpose of the Project” will be included in the State Board Report.

APPEND DOCUMENTATION AS ATTAGHMENT-12, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST
PAGE OF THE APPLICATION FORM. EACH ITEM (1-6) MUST BE IDENTIFIED IN ATTACHMENT 12.

Page 11 NI

000014




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

ALTERNATIVES

1) Identify ALL of the alternatives to the proposed project:

Alternative options must include:

2)

3)

A) Proposing a project of greater or lesser scope and cost;

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

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

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

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

The applicant shall provide empirical evidence, including quantified outcome data that
verifies improved quality of care, as available.

—

APPEND DOCUMENTATION AS A l !Agﬂ gu[ §,:IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST

PAGE OF THE APPLICATION FORM.!

Page 12

000015




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

SECTION IV - PROJECT SCOPE, UTILIZATION, AND UNFINISHED/SHELL SPACE
Criterion 1110.234 - Project Scope, Utilization, and Unfinished/Shell Space

READ THE REVIEW CRITEQION and provide the following information:

SIZE OF PROJECT:

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

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

a. Additional space is needed due to the scope of services provided, justified by clinical or operational
needs, as supported by published data or studies;

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

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

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

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

APPEND DOCUMENTATIOIN.AS ATTACHMENT-14, IN NUMERIC SEQUENTIAL ORDER.AFTER THE LAST PAGE OF THE
EPPUCATION FORM. '

PROJECT SERVICES UTILIZATION:

This criterion is applicable only to projects or portions of projects that invelve services, functions or equipment
for which HFSRB has established utilization standards or occupancy targets in 77 Ill. Adm. Code 1100.

provided.

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

UTILIZATION -
DEPT. HISTORICAL PROJECTED STATE MET
SERVICE UTILIZATION UTILIZATION | STANDARD | STANDARD?
(PATIENT DAYS)

(TREATMENTS)
ETC.
| YEAR 1 |
_YEAR?2 [ 1

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

APPEND DOCUMENTATION AS ATTACHMENT-15, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE.
\LPPLICATION FORM.

Page 13
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- July 2013 Editlon

UNFINISHED OR SHELL SPACE:
. Provide the following information:
1. Total gross square footage of the proposed shell space;

2. The anticipated use of the shell space, specifying the proposed GSF tot be allocated to each
department, area or function;

3. Evidence that the shell space is being constructed due to
a. Requirements of governmental or certification agencies; or
b. Experienced increases in the historical occupancy or utilization of those areas proposed
to occupy the shell space.

4. Provide:
a. Historical utilization for the area for the latest five-year period for which data are
available; and
b. Based upon the average annual percentage increase for that period, projections of future
utitization of the area through the anticipated date when the shell space will be placed
into operation.

APPEND DOCUMENTATION AS ATTAGHMENT-16, iN NUMERIC SEQUENTIAL ORbER'AFTER THE LAST PAGE OF THE
APPLICATION FORM. . e ’

ASSURANCES:
Submit the following:

1. . Verification that the applicant will submit to HFSRB a CON application to develop and utilize the
shell space, regardless of the capital thresholds in effect at the time or the categories of service
involved.

2. The estimated date by which the subsequent CON application (to develop and utilize the subject
shell space) will be submitted; and

3. The anlicipated date when the shell space will be completed and placed into operation.

APPEND DOCUMENTATION AS ATTACHMENT-17, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM. .

O . . w- . - .- Page14 - .
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- July 2013 Edition

0. Criterion 1110.3030 - Clinical Service Areas Other than Categories of Service

1. Applicants proposing to establish, expand and/or modernize Clinical Service Areas Other than
Categories of Service must submit the following information;
2. Indicate changes by Service: Indicate # of key room changes by action(s):
9 N . U proposed
. Service - -« Key Room! Key Rooms .
U
(W]
3. READ the applicable review criteria outlined below and submit the required documentation

for the criteria:

PROJECT TYPE REQUIRED REVIEW CRITERIA
New Services or Facility or Equipment (b) - Need Determination -
Establishment
Service Modernization (c)1) - Deteriorated Facilities
and/or
(c)2) - Necessary Expansion
PLUS
(CH3NA) ~ Utilization - Major Medical
Equipment
Or
(c)3)XB) - Utilization — Service or Facility

APPEND DOCUMENTATION AS ATTACHMENT-34, IN-NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM. '

Page 39
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The following Sections DO NOT need to be addressed by the applicants or co-applicants responsible for
funding or guaranteeing the funding of the project if the applicant has a bond rating of A- or better from
Fitch's or Standard and Poor’s rating agencies, or A3 or better from Moody’s (the rating shall be affirmed
within the latest 18 month period prior to the submittal of the application):

» Section 1120.120 Avallability of Funds — Review Criteria
s Section 1120.130 Financial Viabllity - Review Criteria
+ Section 1120.140 Economic Feasibility - Review Criteria, subsection (a)

VIil. - 1120.120 - Availability of Funds

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

a) Cash and Securities - statements {e.g., audited Tinancial statements, letters from financial
institutions, board resolutions) as to:

1) the amount of cash and securities available for the project, including the
identification of any security, its value and availability of such funds; and

2) interest to be earned on depreciation account funds or to be eamed on any
asset from the date of applicant's submission through project completion;

b) Pledges - for anticipated pledges, a summary of the anticipated pledges showing anticipated
receipts and discounted value, estimated time table of gross receipts and related fundraising
expenses, and a discussion of past fundraising experience.

c) Gifts and Bequests - verification of the dollar amount, identification of any conditions of use, and
the estimated time table of receipts;

d) Debt ~ a statement of the estimated terms and conditions {including the debt time period, variable
or permanent interest rates over the debt time period, and the anticipated repayment schedule) for
any interim and for the permanent financing proposed to fund the project, including:

1) For general obligation bonds, proof of passage of the required referendum or
evidence that the governmental unit has the authority to issue the bonds and
evidence of the dollar amount of the issue, including any discounting
anticipated;

2) For revenue bonds, proof of the feasibility of securing the specified amount and
interest rate;

3) For mortgages, a letter from the prospective lender attesting to the expectation
of making the foan in the amount and time indicated, including the anticipated
interest rate and any conditions associated with the mortgage, such as, but not
limited to, adjustable interest rates, balloon payments, elc.;

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

5) For any option to lease, a copy of the option, including al! terms and condttions.

e) Governmental Appropriations ~ a copy of the appropniation Act or ordinance accompanied by a
statement of funding availability from an official of the governmental unit. If funds are to be made
available from subsequent fiscal years, a copy of a resolution or other action of the governmentai
unit attesting to this intent;

f) Grants - a letter from the granting agency as to the availability of funds in terms of the amount and
time of receipt;
Q) All Other Funds and Sources — verification of the amount and type of any other funds that will be
$15,632,966 used for the project.

Performance Bond

“TOTAL FUNDS AVAILABLE

Page 44
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- July 2013 Edition

IX. 1120.130 - Financial Viability

All the applicants and co-applicants shall be identified, specifying their roles in the project funding or
guaranteelng the funding (sole responsibllity or shared) and percentage of participation in that funding.

Einancial Viability Waiver  Not applicable - Performance Bond

The applicant is not required to submit financial viability ratios if:

1. “A” Bond rating or better

2. Al of the projects capital expenditures are completely funded through internal sources

3. The applicant’s current debt financing or projected debt financing is insured or anticipated to be
4

insured by MBIA (Municipal Bond Insurance Association Inc.) or equivalent
The applicant provides a third party surety bond or performance bond letter of credit from an A
rated guarantor.

See Section 1120.130 Financial Waiver for information to be provided
%A;@gunéowggumsnrumeu% STATTAC J :
GE EA TON:FO

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

Current Ratio

Net Margin Percentage

Percent Debt to Total Capitalization

Projected Debt Service Coverage

Days Cash on Hand

Cushion Ratio

ﬁrovide'the methodology and worksheets utilized in determining the ratios detailing the calculation
and applicable line item amounts from the financial statements. Complete a separate table for each
co-applicant and provide worksheets for each.

2. Variance
Applicants not in compliance with any of the viability ratios shall document that another organization,

public or private, shafi assume the legal responsibility to meet the debt obligations should the
applicant defauit.

Page 45
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APPLICATION FOR PERMIT- July 2013 Edition

X. 1120.140 - Economic Feasibility

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

A. Reasonableness of Financing Arrangements

The applicant shall document the reasonableness of financing arrangements by submitting a
notarized statement signed by an authorized representative that attests to one of the following:

1)

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

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

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

8) ' Borrowing is less costly than the liquidation of existing investments, and the
existing investments being retained may be converted to cash or used to retire
debt within a 60-day period.

B. Conditions of Debt Financing

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

1

2)

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

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

That the project involves (in total or in part) the leasing of equipment or facilities and that
the expenses incurred with feasing a facility or equipment are less costly than constructing
a new facility or purchasing new equipment.

C. Reasonableness of Project and Related Costs

Read the criterion and provide the following:

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

COST AND GROSS SQUARE FEET BY BEPARTMENT OR SERVICE
A [ B C D E l F G H
Department Total
(list below) Cost/Square Foot Gross Sq. Ft. Gross Sq. Ft. Const. § Mod. $ Cost
New Mod. New Circ.* | Mod. Circ.* {(AxC) (BxE) (G +H)
Contingency
TOTALS
* Include the percentage (%) of space for circulation
Page 46
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- July 2013 Edition

D. Projected Operating Costs

The applicant shall provide the projected direct annual operating costs (in current dollars per equivalent
patient day or unit of service) for the first full fiscal year at target utilization but no more than two years
following project completion. Direct cost means the fully allocated costs of salaries, benefits and supplies
for the service.

E. Total Effect of the Project on Capital Costs

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

" APPEND:DOCUMENTATION AS ATTACHMENT -39, IN. NUMER!C SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE
APPLICATION FORM.

Xl Safety Net Impact Statement

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

1. The project's material impacl, if any, on essential safety nel services in the community, to the extent that it is feasible for an
applicant to have such knowledge.

2. The project’s impact on the ability of another provider or health care system fo cross-subsidize safety net services, if reasonably
known to the applicant.

3. How the discontinuation of a facility or service might impact the remaining safety net providers in a given community, if
reasonably known by the applicant.

Safety Net Impact Statements shall also include all of the following:

1. For the 3 fiscal years prior to the application, a certificalion describing the amount of charity care provided by the applicant. The
amount caiculated by hospital applicants shall be in accordance with the reporting requirements for charity care reporting in the
llinois Community Benefits Act. Non-hospital applicants shall report charity care. at cost, in accordance with an appropriate
methodology specified by the Board.

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

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

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

Safety Net Information per PA 96-0031
CHARITY CARE
Charity (# of patients) Year Year Year
inpatient
Qutpatient
Total
Charity {cost In dollars)
Inpatient
Qutpatient
Total
MEDICAID
Medicaid (# of patients) Year Year Year
Inpatient
QOutpatient |
Total J
Page 47
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD APPLICATION FOR PERMIT- July 2013 Edition

- Medicaid {revenue)

Inpatient

Outpatient

Total

ATION:AS ATTACHMENT-40; IN'NUMERIC SEQUENTIAL ORDER AFTER THE/LAST PAGE OF THE * ¢

L

Xil. Charity Care Information

Charity Care information MUST be furnished for ALL projects.

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

2. if the applicant owns or operates one or more facilities, the reporting shall be for each individual facility localed in llfinois. 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 1o the nat patient revenue for the consolidated financial statement; the allocation of
charity care costs; and the ratio of charity care cost lo net patient revenue for the facility under review.

3. }f the applicant is not an existing facility, it shall submit the facility's projected patient mix by payer source, anticipated
charity care expanse and projected ratio of charity care 1o net patient revenue by the end of its second year of operation.

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

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

CHARITY CARE
Year Year Year

Net Patient Revenue

Amount of Charity Care (charges)

Cost of Charity Care
APPEND DOCUMENTATION AS ATTAGHMENT-41; IN'NUMERIC SEQUENTIAL ORDER AFTER THE LAST PAGE OF THE,
APPLICATION FORM, : s o : -

Page 48

000023
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After paginating the entire, completed application, indicate in the chart below, the page numbers for the
attachments included as part of the project's application for permit:

INDEX OF ATTACHMENTS
ATTACHMENT
NO. PAGES
1 | Applicant/Coapplicant Identification including Certificate of Good
Standing 25-26
2 | Site Ownership 27-83
3 | Persons with 5 percent or greater interest in the licensee must be
identified with the % of ownership. 84-85
4 | Organizational Relationships (Organizational Chart) Certificate of
Good Standing Etc. 86-87
5 | Flood Plain Requirements 88-89
6 | Historic Preservation Act Requirements 90-91
7 | Project and Sources of Funds Itemization 92.93
8 | Obligation Document if required
9 | Cost Space Requirements 94
10 | Discontinuation
11 | Background of the Applicant _ 95-103
12 | Purpose of the Project 104-114
13 | Alternatives to the Project 115-125
14 | Size of the Project 126-128
15 | Project Service Utilization 129-132

16 | Unfinished or Shell Space

17 | Assurances for Unfinished/Shell Space _
18 | Master Design Project

19 | Mergers, Consolidations and Acquisitions

Service Specific:

20 | Medical Surgical Pediatrics, Obstetrics, ICU

21 | Comprehensive Physical Rehabilitation

22 | Acute Mental lliness

23 | Neonatal Intensive Care

24 | Open Heart Surgery

25 | Cardiac Catheterization

26 | In-Center Hemodialysis

L 27 | Non-Hospital Based Ambulatory Surgery

28 | Selected Organ Transplantation

29 | Kidney Transplantation

30 | Subacute Care Hospital Model

31 | Children’s Community-Based Health Care Center
32 | Community-Based Residential Rehabilitation Center
33 | Long Term Acute Care Hospital

34 | Clinical Service Areas Qther than Categories of Service 133-135
35 | Freestanding Emergency Center Medical Services

Financial and Economic Feasibility: 136-139
36 | Availability of Funds 140-157
37 | Financial Waiver _
38 | Financial Viabitity o 158-161
39 | _Economic Feasibility . 162
40 | Safety Net Impact Statement . 163

41 | Charity Care Information

Page 49
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Section I, Type of Ownership of Applicant/Co-Applicant

Attachment 1

Midwestern Regional Medical Center (“MRMC”) is an Illinois corporation, incorporated on

January 17, 1975. A copy of MRMC’s Good Standing Certificate dated October 3, 2014 is
attached.

ATTACHMENT 1
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File Number 5058-721-5

To all to whom these Presents Shall Come, Greeting:

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

MIDWESTERN REGIONAL MEDICAL CENTER, INC., A DOMESTIC CORPORATION,
INCORPORATED UNDER THE LAWS OF THIS STATE ON JANUARY 17, 1975, APPEARS
TO HAVE COMPLIED WITH ALL THE PROVISIONS OF THE BUSINESS CORPORATION
ACT OF THIS STATE RELATING TO THE PAYMENT OF FRANCHISE TAXES, AND AS OF

THIS DATE, IS IN GOOD STANDING AS A DOMESTIC CORPORATION IN THE STATE OF
ILLINOIS.

In Testimony Whereof, 1 hereto set
my hand and cause to be affixed the Great Seal of
the State of Illinois, this 3RD
day of OCTOBER AD. 2014

Authentication #; 1427601978 M

Authenticate at: http://www cyberdriveillinois.com

SECRETARY OF STATE

ATTACHMENT 1
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Section I, Site Ownership

Attachment 2

The legal name of the site owner is Northeast Illinois Medical Properties LP ("NIMP") and its
ownership of the site is evidenced by the attached 2014 Lake County tax bill and notarized

statement of NIMP attesting to site ownership.

NIMP leases the site to Zion Healthcare Properties, Inc. ("ZHP") and ZHP in turn subleases the
site to Midwesten Regional Medical Center, Inc. ("MRMC"). The lease and sublease
relationships are evidenced by the attached Second Amended and Restated Lease from NIMP to

ZHP and the Amended and Restated Lease from ZHP to MRMC.

ATTACHMENT 2
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Treasurer's Bill: Lake County, IL

+ Forteited Tax

s Total Tax Billed
+ interast Due as of
+ Cost

= AMOUNT BILLED

"Fair Market Value

1st Instaliment Due
2nd Instaliment Due

Page 2 of 2

$481,665.22
5/5/2014

$481,665.22

$7.408,438
6/5/2014 $240,832.61
9/5/2014 $240,832.61

http://apps01 .lakecountyil.gov/sptreasurer/collbook/coltbook4.asp?Pin=04-21-400-03 | &uni... 5/7/2014
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1100071551

09/02/12014

13073 LAKE COUNTY COLLECTOR 110/110

| INVOICE DATE INVOICE NUMBER | po NUMBER COMMENY AMOUNY | DISCOUNT NET
08/28/14 04-17-100-008 2013 2ND 20.432.96' 0.00 20,432.96
08728/14 04-21-218-023 2013 2NO 162,306.91] 0.00 162,306.91
08/28/14 04-21-300-017 2013 2ND 32,513.42 0.00! 32,513.42
08/28/14 04-21-400-008 2013 2ND 1.167.58 0.00 1,167.58
08/28/14 04-21-400-009 2013 2ND 1.192.75: 0.00 1,192.75
08/28/14 04-21-400-014 2013 2ND 4,491 65 0.00 4,491.69
08/28/14 04-21-400-015 2013 2NQ 424.443 0.00 42444
08/28/14 04-21-400-016 2013 2ND 2151 0.00 215.10
08/28/14 04-21-400-017 2013 2ND 206.2 0.00 206.22
08/28/14 04-21-400-018 2013 2NO 425.61 0.00 42561
08/28/14 04-21-400-019 2013 2ND 451.8 0.00 451.85|
QRPAI14 04-21-400-031 2013 2N0 24083261 000 _%Z 1
08/28/14 04-21-400-032 2013 2ND 189,116.77 0.00 o,
08/28/14 04-21-400-033 2013 2N0O) 191,715.12 0.00 191,715.12
08/28/14 04-21-400-034 2013 2ND 128,795.37 0.00 128.795.37
08r28/14 04-21-400-035 2013 2ND 110,663.6! 0.00 110,663.65
08/28/14 04-21-400-036 2013 2ND 173.888,241 0.00 173,888.24
08/28/14 04-21-401-002 2013 2NO 1,701.37, 0.00] 1,701.37
08/28/14 04-21-401-008 2013 2NDO 1,016.85 0.00 1,016.88
08/28/14 04-21-401-011 2013 2NO 156,309.54 0.00 156.308.54
08/28/14 04-21-401-012 2013 2ND 1.155.09, 0.00 1.155.09
08/28/14 04-21-401-013 2013 2NO 922.92 0.00 922,92
08r28/14 04-21-401-014 2013 2ND 922.92. 0.00 922.92
08r28/14 04.21-401-015 2013 2ND 922.92; 0.00 922.92
08728114 04-21-401-016 2013 2ND 922,92 0.00 92292
08/28/14 04-21-401-017 2013 2ND 833.47, 0.00 833.47
08728114 04-21-402-001 2013 2ND 13,818.25 0.00 13,818.25)
08/28/14 04-21-402-006 2013 2ND 2.821.44: 0.00 2.821.44
08/28/14 04-21-402-008 2013 2ND 4,046.95, 0.00 4,046.95
08/28/14 04-21-402-009 2013 2NO 2,796.37) 0.00 2,796.37
08/28/14 04-21-402-010 2013 2ND 2,796.37) 0.00] 2,796.37
08/28/14 04-21-402-011 2013 2ND 3.019.86 0.00] 3.019.86)
08/28/14 04-21-403-004 2013 2NQ 21,078.41' 0.00 21.078.41
08r28/14 04-21-403-005 2013 2NO 2.180.83 0.00 2,180.83
08/28/14 04-21-403-006 2013 2NO 1,890.91] 0.00 1.890.91
08/28/14 04-21-403-007 2013 2ND 2.720.87| 0.00 2,720.87|
08/28/14 04-21-403-008 2013 2NC 1,932.88 0.00 1,932.86
08/28/14 04-21-403-009 2013 2NO 1.65&351 0.00 1,658.35
08/28/14 04-21-403-016 2013 2NO 132,687.22 0.00 132.887.22
08/28/14 04-21-403-017 2013 2ND 3,129.02 0.00 3,129.02]
08/28/14 04-21-403-018 2013 2ND 873.37 0.00 873.37|

1 ,620,999,39| 0.00 1,620,999.39{
Cgm:ie’frm | Midwestern Regional Medical Center Bank of Amorica N A. 1100071551
Ceniers 2520 Elisha Ave. Cricago, IL 60603
70-2328/719 Date 09/02/14

of America Zion, ILE009S

31 Mighwesiem Regomit Mro et f"“f’ (847) 746-4226

PTG Tt AN SRE Y Gy

PAY

10
THE
ORDER
OF

VOID VOID VOID VOID VOID vOID VOID VOID

LAKE COUNTY COLLECTOR

18 N COUNTY ST STE 102
WAUKEGAN IL. 600854361

000030

$1,620,999.39

Void After 180 Days

Account Payable Copy
****VOID * VOID * VOID ****

*** NON-NEGOTIABLE ***
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SECOND AMENDED AND RESTATED LEASE

FROM NORTHEAST ILLiNOIS MEDICAI PROPERTIES
TO 2ION HEALTHCARE PROPERTIES, INC.

THIS LEASE, made and entered into as of the lst day of July,
1985, and amended as of the 1lst day of July, 1989, is hereby
further amended as of this 1st day of July 1991, by and ‘between
NORTHEAST ILLINOIS MEDICAL PROPERTIES, an Illinois limited
partnership (referred to herein as "Lessor”) and ZION HEALTHCARE
- PROPERTIES, INC., an Illinois corporation (hereinafter referred to
as *Lessee”), successor-in-interest to American International

Hospital, Inc.

ARTICLE I

PREMISES ~ TERM OF LEASE

Section 1.1 Lessor was the owner of the tenant’s interest in
a certain lease dated March 10, 1975 between Zion Medical Proper-
ties as lessor and Zion-~Benton Hospital as lessee (as amended
December 18, 1978, January 11, 1979 and July 23, 1979) which lease
as so amended is referred to herein as the ”Ground Lease.” Lessor
is also the owner of certain improvements, equipment and personal
property pertaining to the premises demised by the Ground Lease.
Lessor has subseguently acquired the entire beneficial interest in
the land trust holding legal title to the lLeased Premises and
.accordingly lessor and the lessor under the Grounq Lease termi-
nated the Ground Lease as of July 1, 1991. Llessor acquired the"
Lessee’s interest hereunder from American International Hospital,
Inc. (#“AIH?) by assignment dated July 1, 1991, Lessee has,
simultaneously herewith, subleased the Leased Premises to AIH
pursuant to a certain lease of even date herewith.

Section 1.2 By this instrument (”Lease”) Lessor herein sub-
leases and leases to Lessee, and Lessee hereby takes from Lessor,
the real estate situated within the City of Zion, County of Lake
"and State of Xllinois, which is described in Exhibit ~A# attached
hereto, with all rights, privileges, easements and appurtenances
belonging to or in any way pertaining to the aforedescribed real
estate and together with the buildings and improvements now or
hereafter erected thereon, including the building and improvements
located thereon, and such structures and fixtures as are or may be
-erected in said building (which buildings, improvements, struc-
tures and fixtures are hereinafter referred to as the ~"Improve-
ments”), the aforedescribed real estate, all rights, pr1v11gges,
semms meee me— gagemerrts—and” wppartenances Belonging to or in any way pertaining

to the aforedescribed real estate and the Improvements being here-~
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inafter referred to as the ”Leased Premises”, and together with
the equipment and personal property described in Exhibit ~A~.

TO HAVE AND TO HOLD the  Leased Premises for a term commencing
on the date hereof and expiring at the end of business, December
31, 2014, unless said term shall be sooner terminated as herein
provided, 'and upon the condition that Lessee shall pay the rent
therefor, comply with the terms and provisions herein contained,
and yield possession thereof at the time and upon the terms and
conditions herein provided.

Section 1.3 Lessor warrants and represents to Lessee that
Lessor has the lawful right and authority to make this Lease and
has good and marketable title to the Leased Premises as described

in Section 1.1 hereof.

Section 1.4 Lessor and Lessee mutually covenant and agree
that this Lease is made upon the foregoing and the following
terms, covenants and conditions, and Lessor and Lessee mutually
covenant and agree to perform each and every one’ of the terms,
covenants and conditions of this Lease, and all exhibits,
schedules and riders hereto annexed, on their respective parts to

be performed. -
' _ARTICLE II

RENT

Section 2.1 In consideration of and in reliance on the fore-~
going and the other covenants, agreements, warranties and repre-
sentations in this Lease contained, Lessee hereby covenants and
agrees to pay to or upon the order of Lessor, as basic rent for
the Leased Premises, at such place or places as Lessor may desig-
nate in writing from time to time, and in default of such designa-
tion, then at the office of the Lessor in 2Zion, Illinois, the

following as basic rent:

(a). Prior to October 1, 1991, an annual base
rental of Seven Hundred Seventy Thousand Dollars
($770,000) in equal monthly installments of Sixty-Four
Thousand One Hundred Sixty-Seven Dollars ($64,167); and

(b) Beginning October 1, 1991, (i) for the first
eight (8) years thereafter, an annual rental in an
amount equal to Seven Hundred Seventy Thousand Dollars
($770,000) payable in egual monthly installments, and

) (ii) for the balance of the Term an_annual rental of Six
Hundred Twenty Thousand Dollars ($620,000) in equal
monthly installments of Fifty-one Thousand Six Hundred
Sixty-Seven Dollars ($51,667),
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~ in advance on the first day of each and every month, beginning on
the date hereof, subject to adjustment as herelnafter provided.
Sald payments snall be made in lawful money of the United States,
without setoff or deduction except as in this lLease otherwise

expressly provided.

Effective as of July 1, 1996, and the first day of July every
five (5) years thereafter (the ~“Adjustment Date”*), the basic rent
shall be increased by an amount equal to one hundred percent
(100%) of the product obtained by multiplying the basic rent in
effect during the first month preceding the month in which said
Adjustment Date falls, by the percentage increase, if any, in the
latest published figure for the Consumer Price Index (#CPI”), as
defined below, available on the Adjustment Date (regardless of the
month in which the CPI was first published) over the CPI for July,
1985. No adjustments or recomputations, retroactive or otherwise
shall be made due to any revision which may later be made in the
CPI available on the Adjustment Date. In no event shall the basic
rent be decreased below the amount of the last effective basic

rent payment, ‘as adjusted.

#Consumer Price Index” or “CPI” means the Consumer Price
Index for All Urban Consumers, U.S. City Average for All Items,
issued by the Bureau of Labor Statistics of the United States
Department of Labor (the #BLS”)., If the manner in which the CPI
is determined by the BLS shall be substantially revised, an
adjustment will be made in such revised index which will produce
results equivalent, as nearly as possible, to those which would
have been obtained if the CPI had not been so revised. If the
1967 average shall no longer be the index of 100, such change
shall be a substantial revision. If the €PI shall become
unavailable to the public because publication is discontinued,
Landlord will substitute a comparable index based upon changes in
the cost of living or purchasing power of the consumer dollar
published by the BLS or any other governmental agency or, if no
such index shall be available, then a comparable index published
by a major bank or other financial institution or by a university
or a recognized financial. publication.

Section 2.2 In addition to the basic rent specified in Sec~
tion 2.1, Lessee shall pay Percentage Rent in accordance with this
section provided however that the total Rent paid pursuant to this
Lease shall not exceed Two Million and No/100ths Dollars
($2,000,000.00) in any fiscal year of Lessee. The term ”rent” as
used herein shall mean the aggregate of the basic rent and
percentage rent due hereunder. Percentage Rent shall be calcu-

..lated annually based on net revenues of AIH, i%s successors .and
assigns, or such other party as may hereafter be possessed of the
Leased Premises (“Operator”) with respect to its operations at the
Leased Premises, as follows:

000033 ATTACHMENT 2




(a) The net revenues of Operator with respect to
its operations at the Leased Premises for each year
shall first be determined beginning with the date April
1, 1991 and on each April 1 thereafter. Such net
revenues shall be calculated for the last fiscal year of
the Operator completed prior to each such date. For
this purpose, the net revenues shall be defined as the
gross revenues received from patients at the Leased
Premises (excluding reimbursement in respect of Medicare
or Medicaid patients or payments made by such patients),
less contractual allowances in respect .of patients at
the Leased Premises other than Medicare or Medicaid
patients, but without deduction for any Operating
Expenses (and for this purpose, ~Operating Expenses”
means all expenses at or attributable to the Leased
Premises including, without limitation, salaries and
wvages, employee benefits, professional fees, supplies,
food and drugs, insurance, depreciation and amortization
or interest expense.

(b) The 7Base Net Revenue” amount shall be deter-
mined for each year and it shall be the amount of Seven-
teen Million Five Hundred Thousand ($17,500,000.00)
Dollars adjusted for each year after 1991 to reflect
changes made after June 30, 1991 in the prices charged
by operator for its services at the Leased Premises,
such adjustment to be effected so that the Base Net J
Revenue in each year shall be the amount, including ’ o
charges made in such year, which is equivalent to
Seventeen Million Five Hundred Thousand ($17,500,000.00)
Dollars in the year ended June 30, 1991. For example,
if operator’s charges at the Leased Premises shall be
increased in any subsequent year by five percent (5%)
over charges prevailing in the year ended June 30, 1991,
the Base Net Revenue for such subsequent year shall be
Eighteen Million Three Hundred Seventy-Five Thousand
($18,375,000.00) Dollars.

The Operator’s overall price increase shall be deter-
mined by the change in gross revenues from one year to
the next, calculated departmentally on a price versus
volume basis. Only the increase attributed to price
changes will be applicable for raising the base net
revenue. To calculate the price portion of the
increased gross revenues, the department’s existing
number of procedures will be multiplied by both the
prior and the proposed rates for these services to

‘determine t6Eal reVérde under both §itnations.  The "~

increased revenue will be the component associated with
price. These departmental calculations will be totaled

.—4—
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for the whole Hospital. The total increased revenue
will be divided by the total prior revenue calculation-
to determine the percentage increase attributed to price

changes. (See Exhibit ~B”.)

(c) To the extent that net revenues at the Leased
Premises for any year shall exceed the Base Net Revenue
for such year as determined under subsection (b) above,
Percentage Rent shall be paid at the rate of five
percent (5%) for the first one Million ($1,000,000.00)
Dollars of such excess, eleven percent (11%) for the
next Oone Million ($1,000,000.00} Dollars of such excess
and seventeen percent (17%) of any additional excess net
revenues. Such Percentage Rent shall be paid to Lessor
within 90 days after the close of each year or within
ten (10) days after the audited financial statements of
Operator have been delivered by the certified public
accountants, whichever occurs later. In the case of a
_partial fiscal year, the above calculations shall be
prorated according to the number of days in the year.
In general, all of the foregoing calculations shall be
based on the fiscal year then currently employed by
Operator. : -

Effective as of July 1, 1996, and the first day of July every
five (5) years thereafter (the “aAdjustment Date”), the Maximum
Percentage Rent shall be increased by an amount equal to one’
hundred percerit (100%) of the product obtained by multiplying the
Maximum Percentage Rent in effect during the' year preceding the
year in which said Adjustment Date falls, by the percentage
increase, if any, in the latest published figure for the CPI, as
defined in Section 2.2 hereof, available on the Adjustment pate
(regardless of the month in which the CPI was first published)
over the CPI for July, 1985. No adjustments or recomputations,
retroactive or otherwise shall be made due to any revision which
may later be made in the CPI available on the Adjustment Date. 1In
no event shall the Maximum Percentage Rent be decreased below the
amount of the last effective Maximum Percentage Rent payment, as
adjusted.

Section 2.3

(a) All sums, including the monthly rental pay-
ments provided for in Section 2.1, or payments due under
Section 2.2 beconing due or payable to Lessor under this
Lease, including all monies expended by Lessor on
account of any default by Lessee in the_ performance or . _ .
‘obsérvanceé of any of the covenants and agreements herein
contained on Lessee’s part to be performed or observed,
except sums expended for attorneys’ fees, shall if not
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paid as hereinafter provided, bear interest from the
respective dates when the same shall be advanced or paid
by lLessor, or otherwise ‘due to Lessor, at the rate of
the lesser of ten percent (102%) per annum or a rate
which shall exceed the prime rate then charged by the
American National Bank and Trust Company of Chicago by
two percent (2%) per annum until the same shall be paid
by Lessee to Lessor. All sums so advanced or paid by
Lessor shall become so much additional rental under the
terms hereof, due and payable concurrently with the
installment of rent. next falling due hereunder after the
date of such advance or paywment by Lessor or other
accrual of indebtedness to Lessor.

(b} All sums, except attorneys’ fees, expended by
Lessee on account of any default by Lessor in the per-~
formance or observance of any of the covenants and
agreements herein contained on lLessor’s part to be per-
formed or observed, or on account of the breach or
untruth of any warranty or misrepresentation of Lessor
herein contained shall become due and payable by Lessor
to Lessee within ten (10) days after demand, and, if not
so paid, the same shall bear interest from the date
advanced or paid at the rate of the lesser of ten per-
cent (10%) per annum or a rate which shall. exceed the
prime rate then charged by the American National Bank
and Trust Company of Chicago by two percent (2%) per
annum until paid by lessor to Lessee, and Lessee may, at
Lessee’s option deduct all sums so advanced or paid by
Lessee, together with such interest, from the next
installment or installments of rent next falling due
hereunder.

Section 2.4 The basic rent shall be absolutely net to Les-
sor, so that this Lease shall yield, net, to Lessor, the specified
basic rental in each year during the term of this Lease, and that

. each and every item of expense of every kind and nature whatso-

ever, except as otherwise provided in this Lease, for the payment
of which Lessor is, shall or may be or become liable by reason of
or in any manner connected with or arising from the ownership,
leasing, operation, management, maintenance, repair, rebuilding,
remodeling, renovation, use or occupancy of the demised premises
or any buildings or improvements thereon, shall be borne by Les-

see,

Section 2.5 Except as otherwise speclflcally provided here~
in, damage to or destruction of any portion or all of the build-

‘"1ngs, SEXUEtuYés and Fixtites uUpon the demised premises, by fire,

the elements or any other cause whatsoever, whether with or with-
out fault on the part of the Lessee, shall not terminate this
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Lease or entitle Lessee to surrender the demised premises or
entitle Lessee to any abatement of or reduction in the rent paya-
ble, or othexrwise affect the respective obligations of the parties’
hereto, any present or future law to the contrary notwithstanding.
If the use of the demised premises for any purpose should at any
time during the term of this Lease be prohibited by law or ordi-
nance or other - governmental regulation or prevented by injunction,
this Lease shall not, except as otherwise specifically provided
herein, be thereby terminated nor shall Lessee be entitled by
reason thereof to surrender the. demised premises or to any abate-
ment or reduction in rent, nor shall the respective obligations of
the parties hereto be otherwise affected.

ARTICLE III
IMPOSITIONS

Section 3.1 Lessee shall pay as additional rent for the
Leased Premises, all taxes and assessments, general and special,
water rates and all other impositions, ordinary and extraordinary,
of every kind and nature whatsoever, which may be levied, assessed
or imposed upon the Leased Premises, or any part thereof, or upon
any improvements at any time situated thereon, accruing or'becom-
ing due and payable during the term of the Lease (“Impositions”);

. provided, however, that the general taxes levied against the

Leased Premises shall be prorated between Lessor and Lessee as of
the date hereof for the first year of the Lease term and as of the
expiration date of the Lease term for the last year of the Lease
term, all on the basis of the then most recently ascertainable
real estate tax bills.

Section 3.2 Lessee may take the benefit of the provisions of
any statute or ordinance permitting any assessment to be paid over
a period of years, and Lessee shall be obligated to pay only those
installments falling due during the term of this Lease.

Section 3.3 If at any time during the term of this Lease the
method of taxation prevailing at the commencement of the term
hereof shall be altered so that any new tax, assessment, levy,
imposition or charge, or any part thereof, shall be measured by or
be based in whole or in part upon the Lease or Leased Premises, or
the rent, additional rent or other income therefrom and shall be
imposed upon the Lessor, then all such taxes, assessments, levies,
impositions or charges, or the part thereof, to the extent that
they are so measured or based, shall ‘be deemed to be included
within the term Impositions for the purposes hereof, to the extent
that such Impositions would be payable if the Leased Premises were. .
the only property of Lessor subject to such Inpositions, and Les-
see shall pay and discharge the same as herein provided in respect
of the payment of Impositions.
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Section 3.4 There shall be excluded from Impositions all
federal income taxes, federal excess profit taxes, franchise,
capital stock and federal or state estate or inheritance taxes of

Lessor.

Section 3.5 As security for the obligations contained in

this Article III, Lessee shall deposit monthly with Lessor, or

such other entity as Lessor may designate, on the first day of
..each and every month of the Lease term, a sum equal to one-twelfth

(1/12) of the last ascertainable amount !or at Lessor’s election,

if Lessor’s interest hereunder is subject to the lien of a mort-

gage or trust deed, a sum equal to one-twelfth (1/12) of the mort-

gagee’s estimate of the current amount of Impositions (and, also,

insurance premiums as required under the terms of Article IV of

this Lease), which monthly deposits shall be held by Lessor in

such account or accounts as may be authorized by then current

state or federal banking laws; rules or requlations and which

monthly deposits ghall be used as a fund to be applied by Lessor, :
to the extent thereof, to the payment of Impositions (and insur- ;
ance premiums) as the same become due and payable. .

Section 3.6 The existence of the fund described in the pre-
ceding section shall not limit or-alter Lessee’s obligation to pay
Impositions (or premiums) respecting which the fund was created;
provided, however, that said fund shall be fully utilized by lLes-
sor for the payment of Impositions (or premiuvms); and provided .
further, however, that, if Lessee is required to make any such
payment, the amount of each such payment shall be paid to Lessee
out of said fund at least five (5) days before any fine, penalty,
interest or cost may be added thereto for the non-payment thereof.

° Section 3.7 The amount of the fund created pursuant to the
two preceding sections shall be readjusted annually, on the first
day of the month after the tax bills are issued in each year of
the Lease term, to reflect the actual amount of Impositions (and
premiuns). Lessee shall not be entitled to interest on said fund;
provided, however, that any interest earned by Lessor thereon
shall become part of said fund to be used and applied as herein-

provided.

Section 3.8 Lessee shall deliver to Lessor duplicate
receipts or photostatic copies thereof showing the payments of all
Impositions made by Lessee within thirty (30) days after the
respective payments evidenced thereby. :

Section 3.9 Lessee shall not be required to pay any Imposi-
oo tion or charge upon or against the Leased Premises, or any part._ . .... ..
thereof, or the improvements at any time situated thereon, so long :
as the Lessee shall, in good faith and with due diligence, contest

the same or the validity thereof by appropriate legal proceeding

-8~
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which shall have the effect of preventing the collection of the
Imposition or charge so contested; provided that, pending any such
legal proceedings Lessee shall give Lessor such securlty as may be
reasonably satisfactory to Lessor to insure payment of the amount
of the Imposition or charge, and -‘all interest and penalties there-
on. Lessee may, without postponement of payment, by appropriate
legal proceeding, contest the validity or amount of any Imposition
and seek to recover payments thereof. Such contest proceedings
may be brought by Lessee in the name of Lessee or, if required, of
Lessor, or both, without cost or expense to Lessor, and Lessor
shall cooperate with Lessee therein as far as reasonhably neces-
sary. Lessee shall be entitled to all amounts recovered which
relate to payments made out of funds paid by Lessee.

ARTICLE IV
INSURANCE

Section 4.1 As additional rent for the Leased Premises,
Lessee shall procure and maintain policies of insurance, at its
own cost and expense, insuring:

{a) The Improvements at any time situated upon the
Leased Premises against loss or damage by fire, lightn-
ing, wind storm, hail storm, aircraft, vehicles, smoke,
explosion, riot or civil commotion as provided by the
‘standard Fire and Extended Coverage Policy and all other
risks of direct physical loss as insured against under
Special Extended Coverage Endorsement. The insuranoe
coverage shall be for not less than one hundred percent
{100%) of the full replacement cost of such Improvements.
with all proceeds of said insurance payable to Lessor.
The full replacement cost of improvements shall be
determined every three (3) years by an insurance
appraiser selected by Lessor and paid for by Lessee.

The insurance appraiser shall submit a written report of
his appraisal and if said report shows that the improve-
ments are not insured as herein required, Lessee shall
promptly obtain such additional insurance as is
required;

(b) Lessor (and all insurance for the benefit of
Lessor shall include and cover any mortgagee or any
owner of the land or improvements who acguires the same
in a sale and leaseback or similar transaction, and any
Lessee) from all claims, demands or actions for injury
to, or death of any person arisi_gffrom the condition of

cated therein or any

negligent act of any staff physician or personnel of
Lessee or any licensee or invitee in an amount of not
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less than Five Hundred Thousand ($500,000.00) Dollars,
and for damage to property in an amount not less than
Two Hundred Thousand ($200,000.00), Dollars made by, or
on behalf of, any person or persons, firm or corpora-
tion, arising from related to or comnected with the
Leased Premises. Said insurance shall comprehend full
coverage of the indemnity set forth in Section 10.1

hereof;

{c) Lessor and Lessee with the same limits of
coverage as provided in subsection (b} for loss or
damage by boiler or internal explosion or breakdown of
boilers;

{d) Lessee from all workmen’s compensation claims;
and

(e) At the option of Lessee, Lessor and Lessee
against breakage of all plate glass utilized in the
Improvements on the Leased Premises.

(f) Lessor from loss of rents during the period
while the Leased Premises are untenantable due to fire
or other casualty (for the maximum period for which such
insurance is available) but, except as in this Lease
otherwise expressly provided, the purchase of such rent
insurance shall not relieve Lessee from the primary
obligation to pay rent during any such period of unten-
antability.

(g) Lessor (and its mortgagees) for such greater
limits as to the foregoing as may be necessary to comply
with requirements of any institutional mortgagee and to
avoid dilution of such insurance coverage by reason of
changes in the value of money.

Section 4.2 The aforesaid insurance shall be in companies
and in form, substance and amount (where not stated above) reason-
ably satisfactory to Lessor and any mortgagee of Lessor, and- shall
contain standard mortgage clauses satisfactory to lessor’s mort-
gagee. The aforesaid insurance shall not be subject to cancella-
tion except after at least thirty (30) days’ prior written notice
to Lessor and any mortgagee of Lessor. The original or duplicate
insurance policies (or certificates thereof satisfactory to Les-
sor) together with satisfactory evidence of payment of the premi-
ums thereon, shall be deposited with Lessor on the date hereof and
renevals thereof not less than thirty (30) days prior to the end.

of the term of each such coverage. Lessee shall make monthly
deposits to apply toward insurance premiums in the same manner as
made and provided in the case of real estate.taxes in Article III.

-0~

000040 ATTACHMENT 2




Section 4.3 Whenever (a) any loss, cost, damage or expense
resulting from fire, explosion or any other casualty or occurrence
is incurred by either of the parties to this Lease in connection
with the Leased Premises, and (b) such party is then covered in
whole or in part by insurance with respect to such loss, cost,
damage or expense, then the party so insured hereby releases the
other party from any liability it may have on account of such
loss, cost, damade or expense to the extent of any amount
recovered by reason of such insurance and waives any right of
subrogation which might otherwise exist in or accrue to any person
on account thereof, provided that such release of liability and
waiver of the right of subrogation shall not be operative in any
case where the effect thereof is to invalidate such insurance
coverage or increase the cost thereof (provided that in the case
of increased cost the other party shall have the right, within
thirty (30) days following written notice, to pay such increased
cost, thereupon keeping such release and waiver in full force and s

effect).
ARTICLE V

DAMAGE OR DESTRUCTION

Section 5.1 1In case of damage to or destruction of the
Leased Premises or any part thereof, Lessee shall promptly repair
and reconstruct the premises with due diligence to restore the
same to the condition thereof immediately prior to such damage or
destruction. The proceeds of any insurance shall be applied.to
pay the cost of any such restoration. Lessor shall have the right
to cause such insurance proceeds to be held in escrow to assure it
will be so applied. Any excess of the proceeds of such insurance
policies over the cost of restoration shall belong to Lessee.

Section 5.2 Lessee shall commence the restoration work

prompt Ty after the damage and complete the same in due course,
which in no event shall exceed twelve (12) months, if the work is
delayed because of strikes, acts of God or the public enemy,
governmental restrictions or unavailability of materials or other
matters beyond the control of Lessee, than the time of completion
of the work shall be extended for the additional time caused by

such delay.

Section 5.3 There shall be no abatement of rent due here-
under on account of any damage or destruction to the premises or
any delays in effecting the restoration thereof.

e Section 5.4 .The obligation of Lessee to make restoration _
hereunder shall in no way be affected by the fact that damage may
be structural or unusual.

-11-
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ARTICLE VI
CARE AND USE OF LEASED PREMISES

Section 6.1 Lessee may use the Leased Premises for the fol-~
lowing purposes.only: operation of a hospital and health care
facility, operation of a nursing home and/or outpatient health
care clinic and operation of an office building, together with
allied uses such as the maintenance of parking facilities in con-
nection with the foregoing Lessee may not change the use of said
premises without the consent of the Lessor.

Section 6.2 Lessee shall not use, or suffer or permit any
person to use, the Leased Premises, or any part thereto, or any
Improvements thereon, for any use or purpose which may be unlaw-
ful, nor permit the Leased Premises, or any part thereof, to be
used for any purpose or in any manner whatsoever calculated or
tending to cause structural injury to the Improvements, or which
would constitute a public or private nuisance or waste, or for any
use or purpose in violation of any present or future law, ordi- ,
nance or public regulation of the State of Illinois, or the Clty *
of Zion, Illinois, or other lawful public authority having juris-
diction. Lessee will comply with-all health and police ordinances
and requlations of the City of Zion, Illinois, or other govern-
mental authorities, which are now or may hereafter be in force
during the term of this Lease and which affect the Leased Prem-
ises; the Improvements at any time situated thereon and every part
thereof shall be kept by Lessee in a clean and wholesome condi-
tion; and the Improvements at any time upon the Leased Premises
and all-the sidewalks and areas in front, rear and along the sides
of the same, shall be made and kept by Lessee safe, secure and
coriformable to the lawful or valid requirements of the City of
Zzion, Illinois, and all other governmental authorities havlng

jurisdiction.

Section 6.3 ° Lessee shall, at Lessee’s sole cost and expense,
maintain and keep in repair the Leased Premises and the Improve-
ments at any time located thereon, exterior and interior, includ-
ing the sidewalkX in front thereof.

Section 6.4 1In case Lessee does not at all times during the
term of this Lease maintain and keep the Leased Premises and the
Improvements thereon in repair, then Lessor may serve Lessee with
a written notice to make such repairs, and in the event Lessee
shall fail to commence making such repairs within thirty (30) days
after the giving of such written notice to Lessee, then Lessor, or

............... Jdts duly authorized agent may enter upon.the Leased.Premises_and..... ..

shall have the right to make such repairs as are required hereby
to be made by Lessee and which have not been made, and the amount
so expended by Lessor shall be considered additional rental and

-12-
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shall be collected at the next rent date after such advancement
immediately following disbursements by Lessor.

Section 6.5 The cost of all utility services, including but
not limited to gas, water, electricity, heating and cooling, shall
be paid for by lLessee. Lessor shall not pay for any service or
supplies utilized in connection with the Leased Premises.

ARTICLE VII
ALTERATIONS

Section 7.1 Lessee shall have the right to make from time to
time such alterations, additions or remodeling to or of the
Improvements situated on the Leased Premises as Lessee determines
is necessary or appropriate for the conduct of its business.
Lessee agrees not to make any alteration, addition or remodeling
which reduces the value or changes the character of the Improve-
ments or impairs the structural strength of the Improvements.

Sectlon 7.2 Lessee may, without Lessor’s consent, erect and
maintain on the Leased Premises, any signs which do not violate
any present or future applicable iaw, ordinance or regulation.

ARTICLE VITI
INSPECTION

Section 8.1 Lessee shall permit Lessor and ‘Lessor’s agents
to enter the Leased Premises at all reasonable hours for the pur-
pose of inspecting the same or of making repairs which Lessee may
neglect or refuse to make in accordance with the terms hereof; and
also for the purpose of showing the Leased Premises to persons
wishing to purchase the same, and, at any time within twelve (12)
months prior to the expiration of the term hereby demised, to
persons wishing to rent the Leased Premises. Lessee shall within
twelve (12) months prior to the expiration of said term, permit
one usual ”To Let” or “For Sale” notice to be placed on the Leased
Premises and to remain thereon without molestation.

ARTICLE IX

SURRENDER OF LEASED PREMISES

Section 9.1 Lessee shall upon the termination of this Lease,
whether by forfeiture, lapse of time or otherwise, or upon the
termination of Lessee’s_right to possession of the Leased Prem-

ises, surrender and deliver up the Leased Premises, together with
all improvements thereon, to Lessor free of occupants, broon clean
and in good repair, reasonable wear and tear excepted; and all
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improvements then standing upon the Leased Premises shall belong
to Lessor; provided, however, that if Lessor shall request Lessee
to remove any alterations, additions or remodeling (other than
Lessee’s Expansion) made by Lessee, Lessee shall promptly make
such removal, at its cost, and repair any damage caused thereby,
to the end that on such surrender, the Leased Fremises shall, as
near as may be, subject to exceptions stated herein, be in the
same condition as when tendered to Lessee.

For the purposes of the preceding Section, Improvements shall
not be deemed or construed to include Lessee’s trade fixtures,
equipment or machinery but the improvements surrendered shall
include any items of machinery and equipment used. by Lessee and
owned by Lessor. Any holding over by Lessee of the Leased Prem-
ises after the expiration of this Lease shall operate and be con-
strued.to be a tenancy from month-to-month only at a monthly rent-
al in the amount of the monthly installments of the annual rental
‘provided for in Article II.

- ARTICLE X
INDEMNITIES

Section 10.1 Lessee shall indemnify and save harmless Lessor
from and against any and all penalties, fines, damages, losses,
costs, charges and expenses whatsoever, including reasonable
attorneys’ fees, arising or in any way growing out of:

{(a) any breach or default by lLessee in the perfor—
mance or observance of any of Lessee’s covenants in thls
Lease; and

. (b) any accident, injury, loss or damage (not
resulting from, due to or occasioned by any act, omis-
sion, fault or negligence of Lessor, or persons acting
as Lessor’s agents, employees or representatives, or as
partnexs, limited or general, or their agents, employees
or representatives) resulting to person or property,
during the term of this Lease, and due, directly or
indirectly, to the possession, use, oOccupancy, opera-
tion, alteration, repair or maintenance of the Leased
Premises, or by reason of any act or thing done or
neglected to be done upon the Leased Premises.

Section 10.2 The liability of Lessee to indemnify and save
harmless lLessor, as hereinabove set forth, shall not extend to any
-——.—.matter against which lLessor shall he effectively protected by —. ... ...
insurance; provided, however, that if any such liability shall
exceed the amount of the effective and collectible insurance in
question, the said liability of Lessee shall apply to such excess.
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Section 10.3 Lessor shall not be liable, and Lessee waives
all claims, for damage to person or property sustained by Lessee
or Lessee’s sub-lessees, employees, agents, servants, benefi-
ciaries, invitees, patients and customers resulting from the
Leased Premises or any Improvements, equipment or appurtenances
thereunto appertaining and beconing out of repair or for loss or
damage resulting to Lessee or its property from burst, stopped or
leaking water, gas, sewer or other pipes or conduits or plumbing
fixtures, or from any failure or defect in an electric line, cir-
cuit or facility or resulting from any act in or about the Leased
Premises or indirectly from any act or neglect of any other per-
son. Nothing in this Section 10.3 shall be deemed or construed to
relieve Lessor from any liability, in the event of acts, omis- :
sions, fault or negligence of Lessor, Lessor’s agents, employees
or representatives, their agents, employees or representatives.

Section 10.4 Lessee shall indemnify Lessor against any loss
on account of the failure of Lessee to repay any loans which may
be made from time to time by lLéssee or other liabilities owed from
Lessee to Lessor whether or not arising out of this Lease and the
failure to make any such payment when due, whether of principal or
interest, shall be deemed to be a default under this Lease.

ARTICLE XI

COVENANT AGAINST LIENS

Section 11.1 Nothing contained in this Lease shall authorize
Lessee to do any act which shall in any way encumber the title of
Lessor in and to the Leased Premises, nor shall the interest or
estate of Lessor herein be in any way subject to any claim by way
of lien or encumbrance, whether claimed by operation of law or by
virtue of any express or implied contract by Lessee, and any claim
to a lien upon said Leased Premises, arising from any act or omis~
sion of Lessee, shall accrue only against the leasehold estate of
Lessee, and shall, in all respects, be subject and subordinate to
the paramount title and rights of lessor in and to the Leased
Premises and the Improvements thereon.

Section 11.2 Lessee will not permit any such lien to stand

against the Leased Premises or the Improvements or any part there-
of. Lessee shall have the right to contest the validity or amount
of any such lien, but, notwithstanding the foregoing provisions of
this Article XI, if any such lien is filed against the Leased

Prenmises or any part thereof, it shall be discharged by Lessee

within thirty (30) days thereafter, at Lessee’s expense, by filing

armiemee— —the _hond _or furnishing_the security reguired by law or _otherwise....... ..
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ARTICLE XII
ASSIGNMENT AND SUBLETTING'

Section 12.1 Lessee shall have the right to assign, convey,
sell or sublet all or any part of its estate hereunder or any
rights hereunder, either in whole or in part, upon the condition
that, at the date of any such assignment, sale or conveyance,
Lessee shall have paid all rent and additional rent which shall
have accrued under this Lease to the date of any such assignment,

sale or conveyance.

Section 12.2 In any eVent, upon any permitted assignment,
sale, subletting or conveyance of the, leasehold estate or any part

thereof, the assignee shall:

(a) expressly accept such assignment subject to
all covenants and agreements in this Lease contained to
- be observed or performed by Lessee;

{b) expressiy agree to be subject to the same
terms and conditions as te future assignments as hereby
made binding upon Lessee;

{c) designate a first address for the services of
all declarations or notices pursuant to the provisions
of this Lease, and :

{d) deposit with Lessor a duplicate of said
instrument, duly executed concurrently with. such assign-

ment.

Section 12.3 In case the original Lessee hereunder shall be
permitted as herein provided to sell, convey, sublet or assign its
interest in the leasehold estate hereby created, the original
Lessee shall not be released or discharged from any of its obliga-
tions arising or accruing under the covenants and agreements of
this Lease contained, but shall remain egually primarily liable
with such assignee for the full and faithful performance thereof.

Section 12.4 Any attempted sale, conveyance or assignment of
the interest of Lessee hereunder (or any part or portion thereof)
without complying fully and completely with-the covenants and
conditions aforegaid shall be null.and void; and if Lessee shall
make or attempt to make any assignment of this Lease or leasehold
estate hereby created without substantial compliance with the

—evow._. _covenants and conditions aforesaid, no acceptance by lessqor of ... .. _._.

rents or other payments hereunder from or by said purported
assignee, or other recognition by Lessor of said purported assign-
ee shall be considered a release by Lessor of the continuing
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liability of Lessee hereunder or as waiver of the right of Lessor
to declare and treat such assignment as null and void, or a waiver
of any of the terms and provisions hereof.

Section 12.5 Notwithstanding any of the foregoing provisions
of this Article XII, Lessee may, without the consent of Lessor,
assign, convey, sublet (in whole or in part) or sell this Lease or
Lessee’s leasehold estate thereunder to any assignee or to any
sublessee controlling, controlled by, or under common control with
the assignor ox sublessor, or to the assignor’s or sublessor’s
successor by merger or consolidation. However, in the case of any
such assignment, assignor shall remain liable under this Lease as
if no such assignment had taken place.

ARTICLE XIII
CONDEMNATION

Section 13.1 If at any time during the term hereof the whole
of the Leased Premises, shall be taken for any public or quasi
public use, under any statute, or by right of eminent domain then,
in such event, when possession shall have been taken thereunder of
the Leased Premises by the condemning authority,

(2) the term hereby granted and all rights of
Lessee hereunder shall immedlately cease and terminate;

(b) the rent shall be apportioned and paid to the
time of such termination;

(c), any Impositions paid by Lessee shall be pro-
rated between the parties;

(d) any award resulting from said condemnation
shall belong to Lessee without any deduction therefronm
for any estate or interest of lLessor except that any
award for personal property included in the Leased Prem—
ises shall belong to Lessor; and

(e) Lessor hereby assigns to Lessee any and all
such award with any and all rights, estate and interest
of lLessor now existing or hereafter arising in and to
the same or any part thereof.

Section 13.2 1If -Lessee shall not be entitled to apply in its
own name for a separate award therefor, Lessor agrees that Les-
.Sor’s rights to so apply shall be assigned to Lessee who max_ggply."_"”
in Tessor’s name for the award. In that case, Lessee shall be
entitled to keep the entire award when received, including the
amount, if any, by which it is increased by reason of the taking
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of fixtures or equipment which Lessee is entitled to remove,
alterations or improvements (including Lessee’s Expansion) paid
for by Lessee, and -the costs to Lessee of moving from the Leased

Premises. .

- Section 13.3 1If Lessee shall be entitled to apply for a
separate award for any or all of the foregoing items, Lessor shall
not apply for any amount for which Lessee is entitled to apply,
and each party shall be in charge of the respective negotiations,
settlements or legal proceedings relating to the items for which
each are to be reimbursed.

Section 13.4 All costs, counsel fees, and other expenses of
the proceedings described above in this Article XIII, if jointly
undertaken, shall be prorated between the parties hereto in the
same proportion as the share of the total award received by each
bears to the total award.

Section 13.5 In the event of a taking or condemnation of a
part of the Leased Premises and if it shall not be practicable or
economical for Lessee to retain and operate the remainder in Les-
see’s business for the uses and purposes to which the Leased Prem-
ises are then being.put, lLessee may terminate this Lease, and if
Lessee so elects, said termination shall be as provided in Section

13.1.

Section 13.6 1In the event of a taking or condemnation of a
part of the Leased Premises and Lessee elects to continue to use
and operate the Leased Premises, or if it shall be practicable and
economical for Lessee to continue to use and operate the remainder
4in lessee’s business for the uses and purposes to which the Leased
Premises are then being put, this Lease shall continue and the ;
entire award shall belong to Lessor without any deduction there-
from for any estate or interest of Lessee, and Lessee hereby
asgigns to Lessor any and all such award with any and all rights,
estate and interest of Lessee now existing or hereafter arising in
and to the same or any part thereof; provided, however, that Les-
sor shall promptly and diligently restore and make a complete
architectural unit of the remainder of the Improvements on the
Leased Premises, and for such purposes Lessor shall receive and
hold in trust the amount of the award relating to the Improve-

ments.

Section 13.7 There shall be no abatement of rent during the
period of work described in the preceding section, but the rent :
payable hereunder after the date Lessee is required to surrender i
——oe—m—..po@ssession of the part of the Leased Premises as shall be so taken. . .
or' condemned shall bé adjusted and apportioned in such manner as
may be fair and equitable. If and to the extent that the condem-
nation award shall be insufficient to complete Lessee’s restora-
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tion, the excess of such cost over the amount of the award shall
be paid by Lessee. Such work shall be commenced promptly after
the completion of such condemnation and shall be completed in due
course, Lessee proceeding diligently to effect such restoration or

reconstruction.

ARTICLE XIV
REMEDIES

Section 14,1 If default shall be made at any time by Lessee
in the payment of the rent herein reserved, or any installment or
portion thereof, or taxes or tax deposits, or any sum collectible
by Lessor as rent, or together with any installment or install-
ments of rent, or other amounts due to Lessor from Lessee, and
such default shall continue for fifteen (15) days after notice
thereof in writing by Lessor to Lessee, or in case default shall
be made in any of the other covenants and agreements herein con-
tained to be kept, observed and performed by Lessee, and Lessee
shall not commence to cure such default and diligently proceed
therewith within thirty (30) days after notice thereof in writing
by Lessor to Lessee, or in case Lessee shall abandon and desert
the Leased Premises for a period of thirty (30) days, or the .
leasehold interest of Lessee shall be levied on under execution, :
or Lessee shall be adjudicated a bankrupt, or a receiver appointed
for its possessions or property and said levy, adjudication or
appointment remain in full force and be not vacated for a period
of ninety (90) days after the date thereof, or Lessee shall make
an assigmment for the benefit- of creditors, then and in that event
Lessee’s right to possession of. the Leased Premises shall there-
upon terminate, with or without any further notice or demand what-
soever, and mere retention of possession thereafter by -Lessee
shall constitute a forcible detainer of said Leased Premises; and,

" if Lessor so elects (but not otherwise) without further notice of
such election or any other notice or demand whatsocever (except as
above set forth), this Lease shall thereupon terminate.

Section 14.2 Upon termination of Lessee’s right to posses-

sion as aforesaid, whether. this Lease be terminated or not, Lessee
agrees to surrender possession of the Leased Premises immediately,
without the receipt of any demand for rent, notice to quit, or

demand for possession of the Leased Premises whatsoever, and here-

by grants to Lessor full, free and complete license to enter into

and upon the Leased Premises, or any part thereof, to take posses-

sion thereof, with or without process of law, and to expel and

remove Lessee or any other person who may be occupying the said

leased Premises, or any part thereof, and lessor may use such . . .

force in and about expelling and removing Lessee and said other
persons as may be reasonably necessary, and Lessor may further
repossess itself of the said Leased Premises as of its former
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estate, but said entry and repossession of sald Leased Premises
shall not constitute a trespass or forcible entry or detainer, nor
shall it cause a forfeiture or cancellation-of rénts or other sums
due or to become due during the full term hereof, nor act as a
waiver of any covenant, agreement or promises herein contained to

be performed by Lessee.

Section 14.3 Lessee hereby waives any and all notice of any
election made by Lessor hereunder, demand for rent, notice to
quit, demand for possession and any and all notices and demands
whatsoever, of any and every nature (except notices herein speci-
fically provided for), which may or shall be required by any
statute of the State of Illinois relating to forcible or unlawful
entry or detainer or to Lessor or Lessee, or any other statute, or
by the common law, during the term of this Lease.

Section 14.4 Acceptance of rent or other sums due hereunder,
whether in a single instance or repeatedly after the same fall
due, or after knowledge of any breach hereof .of Lessee, or the
giving or making of any notice or demand, whether according to any
statutory provisions or not, or any act or series of acts, except
by express written waiver, shall not be construed as a waiver of
Lessor’s right to act without notice or demand, or of any other
right hereby given Lessor, nor as an election not to proceed under
the provision of this Lease.

Section 14.5 The obligation of Lessee to pay the rent (or
other sums) reserved hereby during the balance of the term hereof,
or during any extension hereof, shall not be deemed to be waived,
released or terminated by the service of any notice, either notice
to collect, demand for possession or notice that the tenancy here-
by created will be terminated on a date therein named, or the
institution of any action of forcible detainer or ejectment, or
similar action pr any judgment for possession which may be ren-
dered in such action. Lessor may collect and receive any rent or
other sums due from Lessee, and payment or receipt thereof shall
not waive or affect any such notice, demand, suit or judgment, or
in any manner waive, affect, change, modify or alter any rights or
remedies which Lessor may have by virtue hereof.

Section 14.6 If Lessee’s right to the possession of the
Leased Premlses shall be terminated in any way, on account of
defavlt of Lessee, the Leased Premises, or any part or parts
tlereof, may, but need not bhe, relet by Lessor for the account and
benefit of Lessee, for such rent and upon such terms and to such
. persons, including a corporation or corporations controlled by

Lessor, and for such period or periods as may seem fit to Lessor; .

and if a sufficient sum shall not be received from such reletting
to satisfy the rent hereby reserved, after paying the expenses of
reletting and collection, and all expepses of placing said Leased
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Premises in condition for such reletting, Lessee agrees to pay and
satisfy all deficiencies; but the acceptance of a tenant or ten-
ants by Lessor in place of Léssee shall not operate as a cancella-
tion hereof, nor to release Lessee from the performance of any
covenant; or agreement herein. contained; and performance by a
substituted tenant by the payment of rent or otherwise, shall
constitute only satisfaction pro tanto of the obligations of Les-
see arising hereunder.

Section 14.7 Lessor may pursue any of the remedies in this
Lease provided, or any which may be allowed by law, in equity or
by statute, either separately or concurrently, and any and all of
Lessor’s rights and remedies are cumulative and not alternative,
and shall not be exhausted by the exercise thereof on one or more
occasions. No delay or omission to exercise any remedy or right
accruing on any default shall impair any such default, or acqui-
escence therein, nor shall it affect any subsequent default of the
same or a different nature; but every such remedy or right may be
exercised from time to time and as often as may be deemed expedi- H

ent by Lessor,

Section 14.8 In case Lessor shall have proceeded to enforce
any right under this Lease by entry, suit or otherwise, and such
proceeding shall have been discontinued or abandoned because of a
waiver, settlement or for any other reason, or shall have been
determined adversely to Lessor, then and in every such case, Les-
.sor shall be restored to its former position and rights hereunder
in respect to the Leased Premises and all rights, remedies and
powers of Lessor shall continue as though no such proceeding had
been taken. .

Section 14.9 Neither the rights herein, nor by law given, to
receive, collect, sue for or distrain for any rent or rents,
nmoneys or payments or to enforce any of the terms or covenants of
this Lease, or to prevent the breach or non-observance thereof,
nor the exercise of any such right or remedy hereunder or other-
wise granted or arising, shall in any way affect or impair or
limit the right or power of Lessor to declare the term hereby
granted ended, or to terminate this Lease because of any default
or breach, as herein provided.

Section 14.10 The whole amount of rent hereby reserved and
agreed to be paid hereunder, and each installment thereof and the
amount of all taxes, duties, assessments, water rates, insurance
premivms, and all costs and attorneys' fees and expenses which may
be paid or incurred by Lessor in enforcing the terms and provi-
_51ons of this Lease, or on account of any delinquency of Lessee in.
carrying out any of the covenants and agreements by it to be kept,
observed and performed herein, and any and all others sums due or
to become due to Lessor from Lessee under any provisions of this
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Lease, .shall be, and are hereby declared to be valid and first
liens upon any and all of the Improvements which may at any time
be situated on the Leased Premises, and upon the interast of Les-

see hereunder, and in the Leased Premises.
ARTICLE XV

PARAMOUNT TITLE OF LESSOR

Section 15.1 Nothing in this Lease contained shall authorize
Lessee to do (or refrain from doing) any act which shall in any
way encumber the title of Lessor in and to the Leased Premises;
nor shall the title, interest or estate of Lessor therein be in
any way subject to any claim by way of lien or encumbrance, wheth-
er arising by operation of law or by virtue of an express-or
implied contract by Lessee; and any claim to a lien or encumbrance
upon said Leased Premises, arising from any act or omission of
Lessee, shall accrue only against the leasehold estate of Lessee,
and shall in all respects be subject and subordinate to the para-
mount title and rights of Lessor in and to the Leased Premises and -
any Improvements thereon; and the whole world, and particularly
every person furnishing, manufacturing or preparing any material,
_fixtures, apparatus or machinery for, or on account of, said
Leased Premises, or such Improvements or appurtenances, or dealing
in any way with Lessee or anyone claiming under it, shall take and
be held charged with notice of this condition, and shall have and
acquire no lien upon Lessor’s interest through the furnishing of
such material, fixtures, apparatus, machinery, labor or services.

ARTICLE XVI

SUBORDINATION OR PRIORITY

Section 16.1 The rights and {nterest of Lessee under this
Lease shall be subject and subordinate to any institutional mort-
gages or deeds of trust held by, or for the.benefit of, a bank,
insurance company or other institutional lender that may hereafter
be placed upon the Leased Premises and to any and all advances to

. be made thereunder, and to the interest thereon, and all renewals,
replacements and extensions thereof, if the mortgagee or trustee
named in said mortgages or trust deeds shall elect to subject and
subordinate the rights and interest of Lessee under this Lease to
the lien of i{ts mortgage or deed of trust or Lease and shall agree
to recognize this Lease and not to take any action to interfere
with the rights and interest of Lessee under this Lease in the

event of foreclosure if Lessee is not in default.

—— e ..gagee-or-trustee-may-alternatively-eleetto give—therights—and - -

Any such mort-

interest of Lessee under this Lease priority over the lien of its

mortgage or deed of trust.
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Section 16.2 In the event of either election specified in
Section 16.1 above and upon notification by such mortgagee or
trustee to Lessee to that effect, the rights and interest of Les-
see under this Lease shall be deemed tc be subordinate to, or to
have prieority over, as the case may be,. the lien of said mortgage
or trust deed, whether this Lease is dated prior to or subsequent
to the date of said mortgage or trust deed. Lessee shall execute
and deliver whatever lnstruments may be required for such pur-
poses, and in the event Lessee fails so to do within ten (10). days
after demand in writing, Lessee does hereby make, constitute and
irrevocably appoint Lessor as Lessee’s attorney in fact and in its
name, place and stead so to do.

Section 16.3 1In the event that mortgagee or trustee as
described above shall elect to subject and subordinate the rights
and interest of Lessee under this Lease to the lien of its mort-
‘'gage or deed of trust, such mortgagee or trustee shall at the same
time execute and deliver to Lessee an agreement in recordable form
that neither it nor its successors or assigns will take any action
to interfere with the rights and interest of Lessee, its succes-
sors and assigns, in the Leased Premises under-this Lease so long
as Lessee is not in default and that it, its successors and
assigns will recognize such rights and interest in the event of
foreclosure if Lessee is not in default.

Section 16.4 For the purpose of this Article XVI, the term
#inst{tution” means a bank, savings and loan association, insur-
ance company, church, educational institution, pension fund, or
other institution which is a regular lender or investor in real
estate mortgages, and the term “mortgage” includes a transaction
in the nature of a sale and a lease of Lessor’s interest in the
land or improvement included in the Leased Premises resulting from
leaseback between such an institutlon and Lessor (or its succes-

sor). .

Section 16.5 If any mortgage or deed of trust affects the
Leased Premises on the date of the execution and delivery of this
Lease, or if any mortgage or deed or trust is placed thereon on
said date, and if the mortgagee or trustee named therein shall not
then elect to give the rights and interest of Lessee under this
Lease priority over the lien of the mortgage or deed of trust,
Lessor shall, upon the. execution and delivery of this Lease, cause
such mortgagee or trustee to execute and deliver to Lessee an
agreement in recordable form that neither it nor its successors or
assigns will take any action to interfere with the rights and
interest of lLessee, its successors and assigns, in the Leased
..—.Bremises_under.. this lease.so-long—as-Lessee—is-net—in-defantt,-and -~
that it, its successors and assigns will recognize such rights and
interest in the event of foreclosure if Lessee is not in default.
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ARTICLE XVII
NOTICES

Section 17.1 In every case where, under any of the provi-
sions of this Lease, or in the opinion of either Lessor or Lessee,
or otherwise, it shall or may become necessary or, desirable to
make, give, serve or delivery any declaration, demand or notice of
any kind or character or for any purpose whatsoever, it shall be
sufficient to send or cause to be sent a copy of any such declara-—
tion, demand or notice by registered or certified mail, postage
prepaid, properly addressed to Lessor or Lessee for the time being
(as the case may be) at such address as the only party may have
theretofore furnished to the other party in writing for the
declared and express purpose of receiving notices; or, if no such
address shall have been theretofore furnished by such party for
such purpose, then properly addressed to the party at said party’s
last known address. The date of giving any such notice shall be
deemed to be the date when the same is duly deposited in the
Dnited States Mail. ’

Section 17.2 All declarations, notices to or demands upon
Lessor or Lessee are hereby required to.be in writing, and in any
case declaration, demand or notice or copy thereof may be signed
and made, given or served in person or by an agent, attorney or
servant. And, in each and every case, such service in the mode
provided, of any declaration, demand or notice, shall be suffi-
cient and held effectual for all purposes, and no other or further
declaration, demand or notice or method of manner of giving, serv-
ing or delivering the same shall be required.

Section 17.3 For the time being and until changed bf notice
in writing, all declarations, notices or demands shall be
addressed to the parties at the addresses specified herein.

ARTICLE XVIII

MODIFICATIONS TO BE IN WRITING

Section 18.1 None of the covenants or agreements of this
Lease, to be kept and performed by either party, shall in any
manner be altered, walved, modified, changed or abandoned except
by a written instrument, duly signed, acknowledged and delivered
by both parties. No act or acts, omission or omissions or series
of acts or omissions, or waiver, acgquiescence or forgiveness, by
either party as to any default in or failure of performance,

‘ -—eerre—___@ither in whole or in part by the other.party-of-any-of-the-cove—

nants and agreements of this Lease, shall be deemed or construed
to be a waiver by either party of the right at all times there-
after to insist upon the prompt, full and complete performance by
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the other party of each and all the covenants and agreements here-
of thereafter to be performed in the same manner and to the same
extent as the same are herein covenanted or agreed to be performed

by the other party.
ARTICLE XIX

LESSEE’S OPTIONS

Section 19.1 Right of First Refusal. If at any time during
the term of this Lease, Lessor shall receive a bona fide offer to
purchase the Leased Premises, lessor shall send to Lessee a true
and complete copy of the proposed contract and notify Lessee of
the intention of Lessor to accept the same. Lessee shall have the
right, by notice to Lessor given within thirty (30) days after the
receipt of such contract, to accept the terms of such contract and
to consummate the purchase of the Leased Premises, either in the
name of Lessee or Lessee’s nominee (provided that in the case of
an installment sale, such nominee shall have credit at least equal
to that of such other purchaser), within sixty (60) days after
such acceptance. If Lessee shall not so elect within said thirty
(30) day period, Lessor may then sell the Leased Premises to such
offeror provided the sale is for the price and upon substantially
the same terms and conditions set forth in such contract sent to
Lessee.

Section 19.2 Lessor hereby grants to Lessee an option to
purchase the Leased Premises (less so much thereof, if any, as may
have been previously taken or condemned by any competent author-
ity) in accordance with the following provisions:

(a) The purchase shall be effective as of the
expiration of the term hereof. The closing of the pur-
chase shall be on a regular business day and place of
business in chicago, Illinols as designated by Lessee,
occurring not more than thirty (30) days after the
expiration of the term hereof and not prior to the
expiration date of the term hereof, time being of the
essence. At the closing, the purchase price shall be
paid in cash and a good and merchantable title to the
property transferred free and clear of any liens, claims
or encumbrances

(b) The purchase price shall be the aggregate of
the fair value of the land included in the Leased Prem-
ises plus the Lessor’s book value for any improvements
e - - QE-Persenal--preperty-—Fhe—-fair—vatue—of—Yand-and-the——— — -
book value of such to the property shall be determlned
e in -accordance with the -following-provisions:- - -
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(1) The fair value of the land shall be
determined on the basis of the highest and best use
of such land at the time of the termination of the
Lease without regard to the terms and provisions of
this Lease. Such amount shall either be determined
on the basis of agreement between the Lessor and
Lessee, or in the absence of such agreement, by
appraisal. .

(ii} In the case where the Lessor is a limited
partnership, the amount of any agreed value shall
be ineffective unless approved by holders of 75% of
the limited partnership interests.

(1ii) If the parties have not reached agreement
as to the fair value of the land, within four (4)
months after notice of the election to exercise the
purchase option has been given, then the same shall
be determined by a panel of three (3) appraisers,
one to be selected by Lessor, one to be selectéd by ;
Lessee and the third to-be chosen by the two !
appraisers so designated by the parties.

(iv) The decision of any two appraisers shall
be controlling and each appraiser shall be an
individual familfiar with land and building values
in the area of the Leased Premises and experienced
at making real estate appraisals, and each of such
parties shall be impartial and of good moral and
business reputation.

(v) If any party shall fail to appoint an
appraiser, then the same shall be selected, on
application of the other party, by the then
President of the Chicago Real Estate Board or its
successors, or 1f none, by the Senior Judge of the
United States District Court for the Northern
Distxict of Illinois, Eastern Division, or its
successor court.

(vi) The expenses of such third appraiser
shall be borne equally by the parties, and the
expenses of the other appraisers shall be borne by
the party designating the same or being required to
designate the same hereunder.

ship less ‘depreciation to the dats 6f tHe €ermina-

(VIL)y ~The book valus of iNMproventnts and per=
sonal property shall be their cost to the Partner-

tion of this Lease, all determined by the certified
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public accounting firm then rev1ew1ng the books and
records of the Lessor.

ARTICLE XX
QUIET ENJOYMENT

Section 20.1 Lessor covenants that Lessee, on paying the
annual rental and additional rent and performing the Lessee obli-
gations of this Lease, shall peacefully and quietly have and hold
and enjoy the Leased Premises through the term or until it is
terminated as herein provided.

ARTICLE XXI
RECORDING
Section 21.1 On or before the date hereof, Lessor and Lessee
shall execute and deliver to each other a notice of short form of
thie Lease for recording which either party may thereafter record.

ARTICLE XMII

SUCCESSION AND INUREMENT

Section 22.1 All of the covenants, agreements, conditions,
and undertakings in this Lease contained, and each of them, shall
extend and inure to and be blndlng upon the respective successors,
legal representatives and ass;gns of the respective parties
hereto.

Section 22.2 1In every case herein, where and whenever Lessee
is referred to as 7it”, ~they”, ~he”, “or”, ”"she” the same shall
be- deemed to refer to and include Lessee and Lessee’s permitted
assignees from time to time, whether singular or plural, and
whether male, female or neuter.

ARTICLE XXIIX

MISCELLANEOUS PROVISIONS

Section 23.1 Ilessee shall, at any time and from time to time
upon not less than fifteen (15) days prior written reguest from
Lessor, execute, acknowledge and deliver to Lessor a written
statement certifying: -’

~—{a}---whether- this-Lease—ts-unmodified and-in—furl—-——"" -
force and effect and stating the modifications, if any;

-27-
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(b) whether Lessee knows of any default by Lessor
and stating all such known to Lessee; and

(c) the date to which the rent due hereunder,
Impositions and insurance premiums have been paid in
advance, if any.

Section 23.2 Lessor shall, at any time and from time to time
upon not less than fifteen (15) days prior written request from
Lessee, execute, acknowledge and deliver to Lessee a written
statement cexrtifying:

(a) whether. this lLease is in full force and effect
and stating the modifications, if any;

(b) whether Lessor knows of any default by Lessee
and stating all such known to Lessor; and

(c) the date to which the annual rental, Imposi-
tions and insurance premiums have been paid.

Section 23.3 Lessor and Lessee agree that no broker brought
about this Lease, and Lessor represents that Lessor is not obli-
gated to pay any commission or other compensation to any broker in
connection with respect to this Lease or the negotiation thereof.

Section 23.4 The term ”Lessor” as used in this Lease shall
mean and include only the owner or owners at the time in question
of the Leased Premises, and in the event of any transfer or con-
veyance of title, Lessor herein (and in case of any subsequent
transfer or conveyance, the then grantor) shall be relieved, from
and after the date of such transfer or conveyance, of all lia~
bility as respects the performance of any covenants, agreements or
obligations on the part of Lessor contained in this Lease there-
after to be performed; provided, however, that any funds in the
hands of Lessor or the then Grantor at the time of such transfer
or conveyance, in which Lessee has an interest, shall.be .turned’
over to the grantee, and any amount then due and payable to Lessee
by Lessor or the then grantor under any provisions of this Lease
shall be paid to Lessee.

Section 23.5 It is the desire of Lessor that the Leased

Premises as encumbered by this Lease be acceptable to an insti-
tutional mortgagee as Security for a nortgage loan. Lessee, there-

fore, will join with Lessor to make such reasonable modifications

in this Lease as may be required by an institutional first mort-

_———.—-_..gagee_in_connection with making such.first.-mortgage--loan,—provided —---—

that such modifications do not adversely affect the economlc p051—

tion of Lessee under this Lease.: e
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Section 23.6 The captions of this Lease are for convenience
only and are not to be construed as part of this Lease and shall
not be construed as defining or limiting in any way the scope or
intent of the provisions hereof.

Section 23.7 If any term or provision of this Lease shall to
any extent be held invalid or unenforceable, the remaining terms
and provisions of this Lease shall not be affected thereby, but
each term and provision of this lLease shall be valid and be
enforced to the fullest extent permitted by law.

Section 23.8 This Lease shall be construed and enforced in
accordance with the laws of the State of Illinois.

IN WITNESS WHEREOF, Lessor and Lessee have caused these pre-
sents to be executed in their respective partnership and corporate
names by their respective officers thereunto-duly authorized and ’
their respective corporate seals to be hereunto affixed, in quad-
ruplicate, all as of the day and year first hereinabove written.

ZION HEALTHCARE PROPERTIES, INC.

By £ 3= » e

NORTHEAST ILLINOIS MEDICAL PRéPERTIES

g .General

By: PREFERRED EQUITIES CORPORATION,
General Partner

By

Richérd 4 Stephenson,
President

17322-6
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EXHIBIT ~a~

LEGAL DESCRIPTION

PARCEL 1: THAT PART OF THE NORTH EAST QUARTER OF THE SOUTH EAST
QUARTER OF SECTION 21, TOWNSHIP 46 NORTH, RANGE 12, EAST OF THE
3RD P.M., FORMERLY KNOWN AS LOTS 1, 2, 3, AND THE NORTH 13 FEET OF
LOT 4 IN BLOCK 5% IN ZION CITY SUBDIVISION IN SECTION 21, TOWNSHIP
46 NORTH, RANGE ‘12, EAST OF THE 3RD P.M., VACATED BY INSTRUMENT
RECORDED MARCH 30, 1905, AS DOCUMENT 99059, IN BOOK 159 OF MORT-
GAGES, PAGE 160, IN LAKE COUNTY, ILLINOIS; ALSO

PARCEL 2: THE VACATED ALLEY LYING SOUTH OF AND ADJOINING AFORE-
SAID VACATED LOT 2 AND NORTH OF AND ADJOINING AFORESAID VACATED
LOT 3 IN BLOCK 59 IN SAID ZION CITY ‘SUBDIVISION IN SECTION 21,
TOWNSHIFP AND RANGE AFORESAID, VACATED BY ORDINANCE OF THE CITY OF
ZION PASSED AND APPROVED BY THE CITY COUNCIXL OF ZION ON JANUARY
18, 1960 AND RECORDED FEBRUARY 5, 1960, AS DOCUMENT 1059811, IN
LAKE COUNTY ILLINOIS; ALSO .

PARCEL 3: LOTS 7, 9 AND 10 IN BLOCK 59 IN 2ION CITY SUBDIVISION IN .
SECTION 21, TOWNSHIP 46 NORTH, RANGE 12, EAST- OF THE 3RD P.M., IN :
LAKE COUNTY ILLINOIS; ALSO .

PARCEL 4: ILOTS 11, 12 AND 13 IN BLOCK 59 IN ZION CITY SUBDIVISION
IN SECTION 21, TOWNSHIP 46 NORTH, RANGE 12, EAST OF THE THIRD i
PRINCIPAL MERIDIAN, IN LAKE COUNTY; ALSO !

PARCEL 5: THAT PART OF BLOCK 59 IN ZION CITY SUBDIVISION IN SEC-

TIONR 21, TOWNSHIP 46 NORTH, RANGE 12, EAST OF THE THIRD MERIDIAN,

- FORMERLY KNOWN AS THE SOUTH 53 FEET OF THE NORTH 66 FEET OF LOT 4

IN SAID BLOCK 59, VACATED BY INSTRUMENT RECORDED MARCH 30, 1905 AS
DOCUMENT 99059, IN BOOK 159 OF MORTGAGES, PAGE 160, IN LAKE

COUNTY, ILLINOIS; AND

PARCEL 6: THAT PART OF BLOCK 59 IN ZION CITY SUBDIVISION IN
SECTION 21, TOWNSHIP 46 NORTH, RANGE 12, EAST OF THE THIRD
PRINCIPAL MERIDIAN, FORMERLY KNOWN AS LOT 4 (EXCEPT THE NORTH 66
FEET) AND THE NORTH 79 FEET OF LOT 5 IN BLOCK 59, VACATED BY
INSTRUMENT RECORDED MARCH 30, 1905 AS DOCUMENT 99059, IN LAKE
COUNTY, ILLINOIS.

PARCEL 7: - VACATED ALLEY LYING NORTH OF THE SOUTH LINES OF LOT 2
AND LOT 7, AND EAST OF AND ADJACENT TO LOTS 1 AND 2 AND WEST OF
AND ADJACENT TO LOT 7, IN BLOCK 59 IN SAID ZION CITY SUBDIVISION,
IN SECTION 21, TOWNSHIP 46 NORTH, RANGE 12 EAST OF THE THIRD
PRINCIPAL MERIDIAN, VACATED BY ORDINANCE OF THE CITY OF ZION
PASSED AND APPROVED BY THE CITY COUNCIL OF ZION ON ,
AND RECORDED ON . 1991 AS DOCUMENT_
EN—EAKE -COUNTY, TLL s T
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PERMANENT INDEX NUMBERS:

04-21-400-002
04-21-400-003
04-21-400-004
04-21-400-005
04-21-400-006
04-21-400-007
04-21-401-001
04-21-401-003
04-21-401-004
04-21~401-005
04-21-401~-006
04-21-401-007

LOCATED AT EMMAUS AVE., 'SHILOH BLVD., AND ELISHA AVE. IN ZION,

ILLINOIS.

TOGETHER WITH ALL MACHINERY AND EQUIPMENT AND PERSONAL PROPERTY
LOCATED ON THE ABOVE DESCRIBED PROPERTY AND OWNED BY THE LESSOR.

THIS DOCUMENT PREPARED BY AND
AFTER RECORDING MAIL TO:

JAMES G. HAFT
HOLLEB & COFF
55 EAST MONROE STREET .
CHICAGO, ILLINOIS 60603
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Copy

AMENDED AND RESTATED LEASE

FROM ZION HEALTHCARE PROPERTIES, INC.
TO MIDWESTERN REGIONAL MEDICAL CENTER, INC.

THIS LEASE is made and entered into as of the 23rd day of May, 2002, by and between
ZION HEALTHCARE PROPERTIES, INC.,, an Illinois corporation (“Landlord™) and
MIDWESTERN REGIONAL MEDICAL CENTER, INC,, an 1llinois corporation (“Tenant™).

RECITALS:

A. Landlord entered into a lease in 1991 with AMERICAN INTERNATIONAL
HOSPITAL, INC.,, a predecessor in interest to Tenant. Landlord and Tenant desire to amend and
Testate such Jease,

B. Landlord has a leasehold interest in certain property situated within the City of
Zion, Illinois (*“City”) which includes a hospital facility duly licensed for 95 beds which provides
a tertiary level of care and specializes in oncology research and therapy, as more fully descnbed
herein (the “Leased Premises").

C. Landlord desires to sublease the Leased Premises to Tenant, and Tenant desires to
sublease the Leased Premises from Landlord, on the terms and subject to the conditions set forth

below.

D. On April 2, 2002 the City of Zion adopted an authorizing ordinance
contemplating the issuance of Alternate Bonds, as defined in the Local Government Debt Reform
Act (the “Bonds”). The City contemplates that the proceeds of the sale of the Bonds will be used
to pay or reimburse Landlord for certain projects relating to the Leased Premises and other costs
relating thereto. Upon the issue and sale of the Bonds, the City will join in the execution of a
Trust Indenture with LaSalle Bank National Association as Bond Trustee (the “Trustee™”) and the
City for the purpose of securing the payment of the Bonds in trust.

E. Landlord will pay to Trustee a portion of each renta} payment due Landlord
hereunder and Tenant agrees on the direction of Landlord to pay such amount directly to Trustee,
such payment to be used to effect the payment of debt service payments due on the Bonds.

ARTICLE|

PREMISES - TERM OF LEASE

Section 1.1 By this instrument (“Lease™) Landlord hereby leases to Tenant, and Tenant
hereby takes from Landlord, the following real estate situated within the City, with all rights,
privileges, easements and appurienances belonging to or in any way pertaining to said real estate
and together with the buildings and improvements now or hereafier erected thereon, and such
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structures and fixtures as are or may be erected in said building (which buildings, improvements,
stmuctures and fixtures are hereinafter referred to as the “lmprovements”):

PARCEL 1: THAT PART OF THE NORTH EAST QUARTER OF THE SOUTH EAST
QUARTER OF SECTION 21, TOWNSHIP 46 NORTH, RANGE 12, EAST OF THE
3RD P.M., FORMERLY KNOWN AS LOTS 1, 2, 3, AND THE NORTH 13 FEET OF
LOT 4 INBLOCK 59 IN ZION CITY SUBDIVISION IN SECTION 21, TOWNSHIP 46
NORTH, RANGE 12, EAST OF THE 3RD P.M., VACATED BY INSTRUMENT
RECORDED MARCH 30, 1905, AS DOCUMENT 99059, IN BOOK.159 OF
MORTGAGES, PAGE 160, IN LAKE COUNTY, ILLINOIS; ALSO

PARCEL 2: THE VACATED ALLEY LYING SOUTH OF AND ADJOINING
AFORESAID VACATED LOT 2 AND NORTH OF AND ADJOINING AFORESAID
VACATED LOT 3 IN BLOCK 59 IN SAID ZION CITY SUBDIVISION IN SECTION
21, TOWNSHIP AND RANGE AFORESAID, VACATED BY ORDINANCE OF THE
CITY OF ZION PASSED AND APPROVED BY THE CITY COUNCIL OF ZION ON
JANUARY 18, 1960 AND RECORDED FEBRUARY 5, 1960, AS DOCUMENT
1059811, IN LAKE COUNTY, ILLINOIS; ALSO

PARCEL 3: LOTS 7, 9 AND 10 IN BLOCK 59 IN ZION CITY SUBDIVISION IN
SECTION 21, TOWNSHIP 46 NORTH, RANGE 12, EAST OF THE 3RD P.M,, IN

LAKE COUNTY ILLINOIS; ALSO

PARCEL 4: LOTS 11, 12 AND 13 IN BLOCK 59 IN ZION CITY SUBDIVISION IN '
. SECTION 21, TOWNSHIP 46 NORTH, RANGE 12, EAST OF THE 'I‘HIRD :
PRINCIPAL MERIDIAN, IN LAKE COUNTY; ALSO . :

PARCEL 5: THAT PART OF BLOCK 59 IN ZION CITY SUBDIVISION IN SECTION
21, TOWNSHIP 46 NORTH, RANi7zE 12, EAST-OF THE THIRD MERIDIAN,
FORMERLY KNOWN AS THE SOUTH 53 FEET OF THE NORTH 66 FEET OF LOT
4 N SAID BLOCK 59, VACATED BY INSTRUMENT RECORDED MARCH 390,
1905 AS DOCUMENT 99059, IN BOOK 159 OF MORTGAGES, PAGE 160, IN LAKE

COUNTY, ILLINOIS; AND

PARCEL 6: THAT PART OF BLOCK 59 IN ZION CITY SUBDIVISION IN SECTION
21, TOWNSHIP 46 NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL
MERIDIAN, FORMERLY KNOWN AS LOT 4 (EXCEPT THE NORTH 66 FEET)
AND THE NORTH 79 FEET OF LOT 5 IN BLOCK 59, VACATED BY
INSTRUMENT RECORDED MARCH 30, 1905 AS DOCUMENT 99059, IN LAKE
COUNTY, ILLINOIS.

PARCEL 7: VACATED ALLEY LYING NORTH OF THE SOUTH LINES OF LOT 2
AND LOT 7, AND EAST OF AND ADJACENT TO LOTS 1 AND 2 AND WEST OF
AND ADJACENT TO LOT 7, IN BLOCK 59 IN SAID ZION CITY SUBDIVISION, IN
SECTION 2], TOWNSHIP 46 NORTH, RANGE 12 EAST OF THE THIRD
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PRINCIPAL MERIDIAN, VACATED BY ORDINANCE OF THE CITY OF ZION
PASSED AND APPROVED BY THE CITY COUNCIL OF ZION ON SEPTEMBER
25, 1991 AND RECORDED ON SEPTEMBER 1991, 2002 AS DOCUMENT 3065993

IN LAKE COUNTY, ILLINOIS.
PERMANENT INDEX NUMBERS:

04-21-400-031
04-21-400-032
04-21-400-033
04-21-400-034
04-21-400-035
04-21-400-036
04-21-401-011
04-21-401-012
04-21-401-013
04-21-401-014 .
04-21-401-015 !
04-21-401-016

LOCATED AT EMMAUS AVE,, SHILOH BLVD., AND ELISHA AVE. IN ZION,
ILLINOIS.

TOGETHER WITH ALL MACHINERY AND EQUIPMENT AND PERSONAL
PROPERTY LOCATED ON THE ABOVE DESCRIBED PROPERTY AND OWNED

BY THE LESSOR. :

Said real estate, all rights, privileges, easements and appurtenances belonging to or in any
way pertaining to said real estate and the Improvements being referred to as the “Leased

Premises”,

TO HAVE AND TO HOLD the Leased Premises for a term commencing on the date
hereof and expiring at the end of business, December 31,2021 (the “Term'"), unless said Term
shall be sooner terminated as herein provided, and upon the condition that Tenant shall pay the
rent therefor, comply with the terms and provisions herein contained, and yield possession
thereof at the tinie and upon the terms and conditions herein provided.

Section 1.2 Landlord warrants and represents to Tenant that Landlord is the lawful tenant
of the Leased Premises with a valid and enforceable leasehold interest therein, and this Lease
constitutes a sublease of the Leased Premises validly authorized and approved by the owner of

said Leased Property.

Section 1.3 The Leased Premises are currently being used to provide hospital-based
heaith care services. The current hospital Jocated thereon is licensed by the Illinois Department
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of Public Health as a 95 bed tertiary care facility (the *Facility™). The Facility s;;;ec'ializes in
oncology research and therapy.

Section 1.4 Landlord and Tenant mutually covenant and agyee that this Lease is made
upon the foregoing and the following terms, covenants and conditions, and Landlord and Tenant
mutually covenant and agree to perform each and every one of the terms, covenants and
conditions of this Lease, and all exhibits, schedules and riders hereto annexed, on their respective

parts to be performed.

ARTICLE I
RENT

Section 2.] In consideration of and in reliance on the foregoing and the other covenants,
agreementls, warranties and representations in this Lease contained, Tenant hereby covenants and
agrees 1o pay to or upon the order of Landlord, rent for the Leased Premises which shall consist
of: (i) “basic rent” and (ii) “percentage rent,” as defined herein, at such place or places as
Landlord may designate in writing from time to time, and in default of such designation, then at

the office of the Landlord in Zion, Iilinois.

Section 2.2 Tenant shall pay Landlord as basic rent for the Leased Premises as follows:
an annual rental in an amount equal to Six Hundred Twenty Thousand Dollars ($620,000) in
equal monthly installments of Fifty-One Thousand Six Hundred Sixty-Six and 67/100 Dollars
($51,666.67), plus an amouni per month equal to the actual deb! service payments for interest,
principal and additional coverage payments required of Landlord in order to provide income
equal to one hundred twenty-five percent (125%) of such debt service payments, all as
contemplated by the Local Government Debt Reform Act of Illinois, all in accordance with
Section 7.2 of a certain Mortgage and Security Agreement with Assignment of Rents to be
executed by Landlord, Tenant, Northeast 1llinois Medical Properties L.P. (“NIMP") an Illinois
limited partnership, LaSalle Bank National Associalion (as land trustee under trust number
115406) and the City (the “Debt Service Amount™), in advance on the first day of cach and every
month, beginning on the date hereof. Landlord and Tenant agree that, as directed by Landlord or
at the option of Tenant, Tenant shall pay directly to the Trustee under the provisions of the Trust
Indenture, in equal monthly installments, an annual amount equal to the Debt Service Amount,
which amount shall be credited by Landlord to any and all amounts as may be due and owing
Landlord as basic rent hereunder. Tenant shall provide Landlord documentation satisfactory to
Landlord of payments made to the Trustee pursuant hereto, as and when made. Tenant's
obligations to make such payments directly to the Trustee shall terminate upon the termination of
the Trust Indenture. Payments made by Tenant hereunder shall be made in lawful money of the
United States, without setoff or deduction except as this Lease otherwise expressly provides.

Effective as of July 1, 2005, and the first day of July every five (5) years thereafler (the
*Adjustment Date™), the basic rent shall be increased by an amount equal to one hundred percent
(100%) of the product obtained by multiplying the basic rent in effect during the first month
preceding the month in which said Adjustment Date falls, by the percentage increase, if any, in
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the latest published figure for the Consumer Price Index (“CPI"), as defined below, available on

the Adjustment Date (regardless of the month in which the CPI was first published) over the CPI
for July, 1985, No adjustments or recomputations, retroactive or otherwise shall be made due to
any revision which may later be made in the CPI available on the Adjustment Date. In no event

shall the basic rent be decreased below the’amount of the last effective basic rent payment, as

adjusted.

“Consumer Price Index” or “CPI"” means the Consumer Price Index for All Urban
Consumers, U.S. City Average for All Items, issued by the Bureau of Labor Statistics of the
United States Department of Labor (the “BLS™). If the manner in which the CP1is determined
by the BLS shall be substantially revised, an adjustment will be made in such revised index
which will produce results equivalent, as nearly as possible, to those which would have been
obtained if the CPI had not been so revised. If the 1967 average shall no longer be the index of
100, such change shall be a substantial revision. 1f the CPI shall become unavailable to the
public because publication is discontinued, Landlord will substitute a comparable index based
upon changes in the cost of living or purchasing power of the consumer dollar published by the
BLS or any other govemnmental agency or, if no such index shall be available, then a comparable
index published by a major bank or other financial institution or by a university or a recognized

financial publication.

Section 2.3 In addition to the basic rent specified in section 2.2 hereof, Tenant shall pay
Landlord percentage rent for the Leased Premises in accordance with this Section provided,
however, that the total percentage rent paid pursuant to this Lease shall not exceed Two Miilion
Dollars ($2,000,000) in any fiscal year of Tenant prior to 2016 and Three Million Dollars
(£3,000,000) thereafter (the “Maximum Percentage Rent””). The tenn “rent” as used herein shall
mean the aggregate of the basic rent and percentage rent due hereunder. Percentage rent shall be
calculated annually based on net revenues of Tenant with respect lo its operations at the Leased

Premises, as follows: :

_ (a)  Thenet revenues of Tenant with respect lo its operations al the Leased Premises
for each year shall first be determined beginning with the date June 1, 2002 and on each June 1 -
thereafter. Such net revenues shall be calculated for the last fiscal year of Tenant completed
prior to each such date. For this purpose, the net revenues shall be defined as the gross revenues
received from patients at the Leased Premises {excluding reimbursement in respect of Medicare -
or Medicaid patients or payments made by such patients), less contractual aliowances in respect
of patients at the Leased Premises other than Medicare or Medicaid patients, but without
deduction for any Operating Expenses (and for this purpose, “Operating Expenses” means all
expenses at or attributable to the Leased Premises including, without limitation, salaries and
wages, employee-benefits, professional fees,, supplies, food and drugs, insurance, depreciation
and amontization or interest expense).

(b)  The'Base Net Revenue” amount shall be determined for each year and it shall be
the amount of Seventeen Million Five Hundred Thousand Dollars ($17,500,000) adjusted for
each year after 2002 to refiect changes made after June 30, 2002 in the prices charged by Tenant
for its services at the Leased Premises, such adjustment 1o be effected so that the Base Net
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Revenue in each year shall be the amount, including charges made in such year, which is
equivalent to Seventeen Million Five Hundred Thousand Dollars (317,500,000) in the year ended
June 30, 2002. For example, if Tenant's charges at the Leased Premises shall be increased in any
subsequent year by five percent (5%) over charges prevailing in the year ended June 30, 2002,
the Base Net Revenue for such subsequent year shall be Eighteen Million Three Hundred
Seventy-Five Thousand Dollars ($18,375,000).

The Tenant's overall price increase shall be determined by the change in gross revenues from one
year to the next, calculated departmentally on a price versus volume basis. only the increase
attributed to price changes will be applicable for raising the base net revenue, To calculate the
price portion of the increased gross revenues, the department's existing number of procedures
will be multiplied by both the prior and the proposed rates for these services to determinetotal
revenue under both situations. The increased revenue will be the component associated with
price.,, These departmental calculations will be totaled for the whole hospital. The total
increased revenue will be divided by the total prior revenue calculation to determine the
percentage increase attributed 1o price changes. (See Exhibit “B”)

(c)  To the extent that net revenues at the Leased Premises for any year shall exceed
the Base Net Revenue for such year as determined under subsection (b) above, Percentage Rent
shall be paid at the rate of five percent (5%) for the first One Million Dollars ($1,000,000) of
such excess, eleven percent (11%) for the next One Million Dollars ($1,000,000) of such excess
and seventeen percent (17%) of any additional excess net revenues. Such percentage rent shall
be paid to Landlord within ninety (90) days after the close of each year or within ten (10) days
after the audited financial statements of Tenant have been delivered by the certified public
accountants, whichever occurs later. In the case of a partial fiscal year, the above calculations
shall be prorated according to the number of days in the year. In general, all of the foregoing
calculations shall be based on the fiscal year then currently employed by Tenant.

Section 2.4 All sums, including the monthly rental payments provided for in Section 2.2,
or payments due under Section 2.3 becoming due or payable to Landlord under this Lease,
including all monies expended by Landlord on account of any default by Tenant in the
performance or observance of any of the covenants and agreements herein contained on Tenant's
part to be performed or observed, except sums expended for attorneys’ fees, shall if not paid as
hereinafier provided, bear interest from the respective dates when the same shall be advanced or
paid by Landlord, or otherwise due to Landlord, at the rate of the lesser of eleven percent (11%)
per annum or a rate which shall exceed the prime rate then charged by the LaSalle Bank National
Association by two percent (2%) per annum until the same shall be paid by Tenant to Landlord.
All sums so advanced ok paid by Landlord shall become so much additional rental under the
terms hereof, due and payable concurrently with the installment of rent next falling due
hereunder after the date of such advance or payment by Landlord or other accrual of
indebledness to Landlord.

Section 2.5 The basic rent shall be absolutely net to Landlord, so that this Lease shall
yield, net, to Landlord, the specified basic rental in each year during the term of this Lease, and
that each and every item of expense of every kind and nature whatsoever, except as otherwise
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provided in this Lease, for the payrnent of which Landlord is, shall or may be or become liable
by reason of or in any manner connected with or arising from the ownership, leasing, operation,
management, maintenance, repair, rebuilding, remodeling, renovation, use or occupancy of the
demised premises or any buildings or improvements thereon, shall be borne by Tenant.

Section 2.6 Except as otherwise specifically provided herein, damage to or destruction of
any portjon or all of the buildings, structures and fixtures upon the demised premises, by fire, the
elements or any other cause whatsoever, whether with or without fault on the part of the Tenant,
shall not terminate this Lease or entitle Tenant to surrender the demised premises or entitle
Tenant to any abatement of or reduction in the rent payable, or otherwise affect the respective
obligations of the parties hereto, any present or future law to the contrary notwithstanding. Ifthe
use of the demised premises for any purpose should at any time during the term of this Lease be
prohibited by law or ordinance or other governmental regulation or prevented by injunction, this
Lease shall not, except as otherwise specifically provided herein, be thereby terminated nor shail
Tenant be entitled by reason thereof to surrender the demised premises or to any abatement or
reduction in rent, nor shall the respective obligations of the parties hereto be otherwise affected.

ARTICLE III
THE PROJECT

RESERVED
ARTICLEIV
IMPOSITIONS

Section 4.1 Tenant shzll pay as additional rent for the Leased Premises..

(a) all taxes, assessments and charges on account of the use, occupancy or
operation of the Leased Premises, including bul not limited to all sales, use, occupation,
real and personal property taxes, all permit and inspection fees, occupation and license
fees and all water, gas, electric light, power or other utility charges assessed or charged”
on or against the Leased Premises or on account of Tenant's use or occupancy thereof or
the activities conducted thereon or therein; and

(b} all taxes, assessments and impositions, general and special, ordinary and
extraordinary, of every name and kind, which shall be taxed, levied, imposed or assessed
upon all or any part of the Leased Premises, or the interest of Landlord in and to the
Leased Premises, or upon Landlord's interest in this Lease or the amounts payable

hereunder.

If under applicable law any such tax, charge, fee, rale, imposition or assessment
may at the option of the taxpayer be paid in installments, Tenant may exercise such option,
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Tenant covenants and agrees that it will, at its own cost and expense, obtain an exemption from
all taxes and other charges referred to in this Section 4.1 to the extent permitted under applicable

law,

Section 4.2 Subject to the provisions of Section 4.3 hereof relating to permitted contests,
Tenant will not create or permit to be created or remain and will, at Tenant's cost and expense,
promptly discharge al] liens, encumbrances and charges on the Leased Premises or any part

thereof.

Section 4.3 Tenant shall not be required to pay any tax, levy, charge, fee, rate, assessment
or imposition referred to in Section 4.1 hereof, nor to remove any lien, charge or encumbrance
required to be removed under Section 4.2 hereof, so long as Tenant shall contest, in good faith
and at its cost and expense, in its own name and behalf, the amount or validity thereof, in an
appropriate manner or by appropriate proceedings which shall operate during the pendency
thereof to prevent the collection of or other realization upon the tax, levy, charge, fee, rate,
assessment, imposition, obligation, indebtedness, demand, claim, lien or encumbrance so
contested, and the sale, forfeiture, or loss of the Leased Premises or any part thereof, provided,
that no such contest shall subject Landlord to the risk of any liability., While any such matters
are pending, Tenant shall not be required to pay, remove or cause to be discharged the tax, levy,
charge, fee, rate, assessment, imposition, obligation, indebtedness, demand, claim, lien or
encumbrance being contested unless Tenant agrees to settle such contest. Each such contest shall
be promptly prosecuted to final conclusion (subject to the right of Tenant to settle any such
contest), and in any event Tenant will save Landlord harmless from all losses, judgments,
decrees and costs (including attomeys, fees and expenses in connection therewith) arising out of
or as a result of such contest and will, promptly after the final determination of such contest or
settlement thereof, pay and discharge the amounts which shall be levied, assessed or imposed or
determined to be payable thereon, together with all penalties, fines, interests, costs and expenses
thereon or shall give Landlord prompt written notice of any such contest pending by or against it.

If Landlord shall notify Tenant that, in the opinion of Landlord, by nonpayment of
any of the foregoing items Landlord's interest in the Leased Premises will be materially
cndangered or the Leased Premises or any substantial part thereof will be subject to imminent
loss or forfeiture, then Tenant shall promptly pay all such unpaid itemns and cause them to be

discharged.

ARTICLEV
INSURANCE

Section 5.1 As additional rent for the Leased Premises, Tenant shall procure and
maintain, at its sole cost and expense, except as hereinafter provided, insurance with respect to its
property and business against such casuallies, contingencies and risks (including but not limited
to public lisbility and employee dishonesty) in amounts not less than is customary in the case of
corporations engaged in the same or a similar activity and similarly situated and as is adequate to
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protect its property and operations, Tenant shal] annually review the insurance it maintains as to
whether such insurance is customary and adequate. In addition, Tenant shall at least once every
two Fiscal Years, as defined herein, with respect 10 commercial insurance and at least once every
Fiscal Year with respect 1o self-insurance cause a certificate of an Insurance Consultant or
Insurance Consultants, as defined herein, to be delivered to Landlord which indicates that the
insurance then being maintained by Tenant is customary in the case of corporations engaged in
the same or similar activities and similarly situated and is adequate to protect Tenant's property
and operations. Tenant shall cause copies of its review, or the certificates of the Insurance
Consultant or Insurance Consultants; as the case may be, to be delivered promptly to Landlord.
Tenant may self-insure if the Insurance Consultant or Insurance Consultants determines that such
self-insurance nieets the standards set forth in the first sentence of this paragraph and is prudent

under the circumstances. :

All such policies of insurance described in this Article V shall be issued by and
maintained in responsible insurance companics selected by Tenant, organized under the laws of
one of the states of the United States of America and permitted under the laws of the State to

assume the risks covered thereby.

For purposes hereof, (i) “Insurance Consultant” means a person or firm appointed
by Tenant and satisfactory to Landlord, qualified to survey risks and to recornmend insurance
coverage for hospital or health care facilities and services of the type provided by Tenant on the
Leased Premises, And having a favorable reputation for skill and experience in such surveys and )
such recommendations, and which may include a broker or agent with whom Tenanf transacts .
business; and (ii) *Fiscal Year” means any twelve-month period beginning on July 1 of any
calendar year and ending on June 30 of the following calendar year or such other annual
accounting period as is designated by the Board of Directors of Tenant as the fiscal year for

Tenant.

ARTICLE VI

DAMAGE OR DESTRUCTION

Section 6.1 In case of damage to or destruction of the Leased Premises or any part
thereof, Tenant shall promptly repair and reconstruct the premises with due diligence to restore
the same to the condition thereof immediately prior to such damage or destruction. The proceeds
of any insurance shail be applied to pay the cost of any such restoration. Landlord shall have the
right to cause such insurance proceeds to be held in escrow to assure it will be so applied. Any
excess of the proceeds of such insurance policies over the cost of restoration shall belong to ' ]

Tenant. . .

Section 6.2 Tenant shall commence the restoration work promptly after the damage and
complete the same in due course, which in no event shall exceed twelve (12) months, if the work
is delayed because of strikes, acts of God or the public enemy, govermmental restrictions or
unavailability of materials or other matters beyond the contro! of Tenant, than the time of
completion of the work shall be extended for the additional time caused by such delay.
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Section 6.3 There shall be no abatement of rent due hereunder oo account of any damage
or destruction to the premises or any delays in effecting the restoration thereof.

Section 6.4 The obligation of Tenant to make restoration hereunder shall in no way be
affected by the fact that damage may be structural or unusual.

ARTICLE VII

CARE AND USE OF LEASED PREMISES

Scction 7.1 Tenant may use the Lcased Premises for the following purposes only:
operation of a hospital and health care facility, operation of a nursing home and/or outpatient
health care clinic and operation of an office building, together with allied uses such as the
maintenance of parking facilities. In connection with the forcgoing Tenant may not change the
use of said premjses without the consent of the Landlord.

Section 7.2 Tenanl shall not use, or suffer or permit any person to use, the Leased
Premises, or any part thereto, or any Improvements thereon, for any use or purpose which may be
unlawful, nor permit the Leased Premises, or any part thereof, to be used for any purpose or in
any manner whatsoever calculated or tending (o cause structural injury to the Improvements, or
which would constitute a public or private nuisance or waste, or for any use or purpose in
violation of any present or future law, ordinance or public regulation of the State of Lllinois, or
the City of Zion, Illinois, or other lawful public authority having jurisdiction. Tenant will
comply with all health and police ordinances and regulations of the City of Zion, Illinois, or
other goveramental authorities, which are now or may hereafier be in force during the term of
this Lease and which affect the Leased Premises; the Improvements at any time situated thereon
and every part thereof shall be kept by Tenant in a clean and wholesome condifion; and the
Improvements at any time upon the Leased Premises and all the sidewalks and areas in front, rear
and along the sides of the same, shall be made and kept by Tenant safe, secure and conformable
to the lawful or valid requirements of the City of Zion, Illinois, and all other governmental
autborities having jurisdiction.

Section 7.3 Tenant shall, at Tenant's sole cost and expense, maintain and keep in repair
the Leased Premises and the Iimprovements at any time located thereon, exterior and interior,
including the sidewalk in front thereof.

Section 7.4 In case Tenant does not at all times during the term of this Lease maintain
and keep the Leased Premises and the Improvements thereon in repair, then Landlord may serve
Tenant with a written notice to make such repairs, and in the event Tenant shall fail to commence
making such repairs within thirty (30) days afier the giving of such written notice to Tenant, then
Landlord, or its duly authorized agent may enter upon the Leased Premises and shal] have the
nght to make such repairs as are required hereby to be made by Tenant and which have aot been
made, and the amount so expended by Landlord shall be considered additional rental and shall be
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colected at the next rent date after such advancement immediately following disbursements by
Landlord.

Section 7.5 The cost of all utility sérvica, including but not limited to gas, water,
electricity, heating and cooling, shall be paid for by Tenant. Landlord shall not pay for any
service or supplies utilized in connection with the Leased Premises,

ARTICLE VI
ALTERATIONS

Section 8.1 Tenant shall have the right to make from time to time such alterations,
additions or remodeling to or of the Improvements situated on the Leased Premises as Tenant
determines is necessary or appropriate for the conduct of its business. * Tenant agrees not to
make any alteration, addition or :remodeling which reduces the value or changes the character of

the Improvements or impairs the structural strength of the Improvements.

Section 8.2 Tenant may, without Landlord’s consent, erect and maintain on the Leased
Premises, any signs which do not violate any present or future applicable law, ordinance or

regulation.

ARTICLE IX
INSPECTION

Section 9.1 Tenant shall permit Landlord and Landlord's agents to enter the Leased

Premises at all reasonable hours for the purpose of inspecting the same or of making repairs
which Tenant may neglecl or refuse to make in accordance with the terms hereof; and also for the

purpose of showing the Leased Premises to persoris wishing to purchase the same, and, at any
time within twelve (12) months prior to the expiration of the term hereby demised, to persons
wishing to rent the Leased Premises. Tenant shall, within twelve (12) months prior to the
expiration of said term, permit one usual “To Let” or “For Sale” notice to be placed on the

Leased Premises and to remain thereon without molestation.

ARTICLEIX

SURRENDER OF LEASED PREMISES

Section 9.1 Tenant shall upon the termination of this Lease, whether by forfeiture, lapse
of time or otherwise, or upon the termination of Tenant's right 10 possession of the Leased
Premises, surrender and deliver up the Leased Premises, together with all improvements thereon,
to Landlord free of occupants, broom clean and in good repair, reasonable wear and tear
excepted; and all improvements then standing upon the Leased Premises shall belong to
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Landlord; provided, however, that if Landlord shall request Tenant to remove any alterations,
additions or remodeling made by Tenant, Tenant shall promptly make such removal, at its cost,
and repair any damage caused thereby, to the end that on such surrender, the Leased Premises
shall, as near as may be, subject to exceptions stated herein, be in the same condition as when

tendered to Tenant.

For the purposes of the preceding Section, improvements shall not be deemed or
construed to include Tenant's trade fixtures, equipment or machinery but the improvements
surrendered shall include any items of machinery and equipment used by Tenant and owned by
Landlord. Any holding over by Tenant of the Leased Premises after the expiration of this Lease
shall operate and be construed to be a tenancy from month-to-month only at a monthly rental in
the amount of the monthly installments of the annual rental provided for in Article I

ARTICLE XI
INDEMNITIES

Section 11.1 Tenant shall indemnify and save harmless Landlord from and against any
and all penalties, fines, damages, losses, costs, charges and expenses whatsoever, including
reasonable attorneys, fees, arising or in any way growing out of:

(a) any breach 6r default by Tenant . in the performance or observance of any
of Tenant's covenants in this Lease; and

(b)  any accident, injury, loss or damage (not resulting from, due to or
occasioned by any act, omission, fault or negligence of Landlord, or persons acting as
Landlord’s agents, employees or representatives, or as partners, limited or general, or their
agents, employees or representatives) resulting to person or property, during the term of
this Lease, and due, directly or indirectly, to the possession, use, occupancy, operation,
alteration, repair or maintenance of the Leased Premises, or by reason of any act or thing
done or neglected to be done upon the Leased Premises.

Section’11.2 The liability of Tenant to indemnify and save .harmless Landlord, as
hereinabove set forth, shall not extend to any matter against which Landlord shall be effectively
protected by insurance; provided, however, that if any such liability shall exceed the amount of
the effective and collectible insurance in question, the said liability of Tenant shall apply to such

EXCESS.

Section 11.3 Landlord shall not be liable, and Tenant waives all claims, for damage to
person or property sustained. by Tenant or Tenant's sub-lessees, employees, agents, servants,
bencficiaries, invitees, patients and customers resulting from the Leased Premises or any
Improvements, equipment or appurtenances thereunto appertaining and becoming out of repair or
for loss or damage resulting to Tenant or its property from burst, stopped or leaking water, gas,
sewer or other pipes or conduits or plumbing fixtures, or from any failure or defect in an electric
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line, circuit or facility or resulting from any act in or about the Leased Premises or indirectly
from any act or neglect of any other person. Nothing in this Section 11.3 shall be deemed or
construed to relieve Landlord from any liability, in the event of acts, omissions, fault or
negligence of Landlord, Landlord’s agents, employees or representatives, their agents, employees
or representatives.

Section 11.4 Tenant shall indemnify Landlord against any loss on account of the failure of
Tenant to repay any loans which may be made from time to time by Tenant or other liabilities
owed from Tenant to Landlord whether or not arising ovt of this Lease and the failure to make
any such payment when due, whether of principal or interest, shall be deemed to be a default

under this Lease.

ARTICLE XTI

‘COVENANT AGAINST LIENS

Section 12.1 Nothing contained in this Lease sha]] authorize Tenant to do any act which
shall in any way encumber the title of landlord in and to the Leased Premises, nor shall the
interest or estate of Landlord herein be in any way subject to any claim by way of lien or
encumbrance, whether claimed by operation of law or by virtue of any express or implied
contract by Tenant (unless consented to in writing by Landlord), and any claim to a lien upon
said Leased premises, arising from any act or omission of Tenant, shall accrue only against the
leasehold estate of Tenant, and shall, in all respects, be subject and subordinate to the paramount
title and rights of Landlord in and to the Leased Premises and the Improvements thereon.

Section 12.2 Tenant will not permit any such lien to stand against the Leased Premises or
the Improvements or any part thereof. Tenant shall have the right to contest the validity or
amount of any such lien, but, notwithstanding the foregoing provisions of this Article X11, if any
such lien is filed against the Leased Premises or any part thereof, it shall be discharged by Tenant
within thirty (30} days thereafier, at Tenanl's expense, by filing the bond or furnishing the
security required by law or otherwise.

ARTICLE XIIl

ASSIGNMENT AND SUBLETTING

Section 13.] Tenant shall have the right to assign, convey, sell or sublet all or any part of
its estate hereunder or any rights hereunder, either in whole or in part, upon the condition that, at
the date of any such assignment, sale or conveyance, Tenant shall have paid all rent and
additional rent which shall have accrued under this Lease to the date of any such assignment, sale

Oor conveyance.

Section 13.2 In any event, upon any permitted assignment, sale, subletting or conveyance
of the leasehold estate or any part thereof, the assignee shall: ‘
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(a) expressly accept such assigninent subject to all covenants and agreements .
in this Lease contained to be observed or performed by Tenant;

(b)  expressly agree to be subject to the same terms and conditions as to future
assignments as hereby made binding upon Tenant; '

(c)  designate a first address for the services of all declarations or notices
pursuant (o the provisions of this Lease, and

(d)  deposit with Landlord a duplicate of said instrument, duly executed
concurrently with such assignment.

Section 13.3 In case the original Tenant hereunder shall be permitted as herein provided
to sell, convey, sublet or assign its interest in the leasehold estate hereby created, the original
Tenant shall not be released or discharged from any of its obligations ansing or accruing under
the covenants and agreements of this Lease contained, but shall remain equally primarily liable
with such assignee for the full and faithful performance thercof.

Section 13.4 Any attempted sale, conveyance or assignment of the interest of Tenant
hereunder (or any part or portion thereof) without complying fully and completely with the
covenants and conditions aforesaid shall be null and void; and if Tenant shall make or attempt to
make any assignment of this Lease or leasehold estate hereby created without substantial
compliance with the covenants and conditions aforesaid, no acceptance by Landlord of rents or
other payments hereunder from or by said purported assignee, or other recognition by Landlord
of said purported assignee shall be considered a release by Landlord of the continuing liability of
Tenant hereunder or as waiver of the right of Landlord to declarc and treat such assignment as
null and void, or a waiver of any of the terms and provisions hereof.

Section 13.5 Notwithstanding any of the foregoing provisions of this Article XI11, Tenant
may, without the consent of Landlord, assign, convey, sublet (in whole or in part) or sell this
Lease or Tenant's leaschold estate tliereunder td any assignee or to any sublessee controlling,
controlled by, or under common control with the assignot or sublessor, or 0 the assignor's or
sublessor's successor by merger or consolidation. However, in the case of any such assignment,
assignor shall remain liable under this Lease as if no such assignment had taken place.

ARTICLE X1V
CONDEMNATION

Section 14.1 If at any time during the term hereof the whole of the Leased Premises, shall
be taken for any public or quasi public use, under any statute, or by right of eminent domain
then, in such event, when possession shall have been taken thereunder of the Leased Premises by

the condemning authority,
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(a) the term hereby granted and all rights of Tenant hereunder shall immediately
cease and terminate;

(b) the rent shall be apportioned and paid to the time of such termination;
(c)  anyImpositions paid by Tenant shall be prorated between the parties;

(d)  any award resulting from said condemnation shall belong to Tenant
without any deduction therefrom for any estate or interest of Landlord except that any
award for personal property included in the Leased Premises shall belong to Landlord;

and

(¢)  Landlord hereby assigns to Tenant any and all such award with any and all
rights, estate and interest of Landlord now existing or hereafter arising in and to the same

or any part thereof.

Section 14.2 If Tenant shall not be entitled to apply in its own name for a separate award
therefor, Landlord agrees that Landlord's rights to so apply shall be assigned to Tenant who may
apply in Landlord's name for the award. In that case, Tenant shall be entitled to keep the entire
award when received, including the amount, if any, by which it is increased by reason of the
taking of fixtures or equipment which Tenant is entitled to remove, alterations or improvements
(including Tenant's Expansion) paid for by Tenant, and the costs to Tenant of moving from the

Leased Premises.

Section 14,3 If Tenant shall be entitled to apply for a separate award for any or all of the
-foregoing items, Landlord shall nof apply for any amount for which Tepant is entiled to apply,
and each party shall be in charge of the respective negotiations, settlements or legal proceedings
relating to the items for which each are to be reimbursed.

Section 14.4 All costs, counsel fees, and other expenses of the proceedings described
above in this Article X1V, if jointly underiaken, shall be prorated between the parties hereto in
the same proportion as the share of the total award received by each bears to the tolal award.

Section 14.5 In the event of a taking or condemnation of a part of the Leased Premises
and if it shall not be practicable or economical for Tenant to retain and operate the remainder in
Tenant’s business for the uses and purposes to which the Leased Premiscs are then being put,
Tenant may terminate this Lease, and if Tenant so elecls, said termination shall be as provided in

Section 14.1.

Section 14.6 In the event of a taking or condemnation of a part of the Leased Premises
and Tenant elects to continue to use and operale the Leased Premises, or if it shall be practicable
and economical for Tenant 1o continue to use and operate the remainder in Tenant's business for
the uses and purposes to which the Leased Premises are then being put, this Lease shall continue
and the entire award shall belong to Landlord without any deduction therefrom for any estate or
interest of Tenant, and Tenant hereby assigns 10 Landlord any and all such award with any and
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all rights, estate and interest of Tenant now existing or hereafler arising in and to the same or any
part thereof; provided, however, that Landlord shall promptly and diligently restore and make a
complete architectural unit of the remainder of the Improvements on the Leased Premises, and
for such purposes Landlord shall receive and hold in trust the amount of the award relating to the

Improvements.

Section 14.7 There shall be no abatement of rent during the period of work described in
the preceding section, but the rent payable hereunder after the date Tenant is required to
surrender possession of the part of the Leased Premises as shall be so taken or condemned shall
be adjusted and apportioned in such manner as may be fair and equitable. If and to the extent
that the condemnation award shall be insufficient to complete Tenant's restoration, the excess of
such cost over the amount of the award shall be paid by Tenant. Such work shall be commenced

. promptly afler the completion of such condemnation and shall be completed in due course,

Tenant proceeding diligently to effect such restoration or reconstruction.

ARTICLE XV '
REMEDIES

Section 15.1 If default shall be made at any time by Tenant in the payment of the rent
herein reserved, or any installment or portion thereof, or taxes or tax deposits, or any sum
collectible by Landlord as rent, or together with any ipstallment or installments of rent, or other
amounts due to Landlord from Tenant, and such default shall continue for five (5) days after
notice thereof in writing by Landlord to Tenant, or in case default shall be made in any of the
other covenants and agreements hercin contained to be kept, observed and performed by Tenant,
and Tenant shall not commence to cure such default and diligently proceed therewith within ;
thirty (30) days afier notice thereof in writing by Landlord to Tenant, or in case Tenant shail i
abandon and desert the Leased Premises for a period of thirty (30) days, or the leasehold interest
of Tenant shall be levied on under execution, or Tenant shall be adjudicated a bankrupt, or a
receiver appointed for its possessions or property and said levy, adjudication or appointment
remain in full force and be not vacated for a period of ninety (90) days after the date thereof, or
Tenant shall make an assignment for the benefit of creditors, then and in that event Tenant's right
to possession of the Leased Premises shall thereupon terminate, with or without any further
notice or demand whatsaever, and mere retention of possession thereafter by Tenant shall
constitute a forcible detainer of said Leased Premises; and, if Landlord so elects (but not
otherwise) without further notice of such election or any other notice or demand whatsoever
{except as above set forth), this Lease shall thereupon terminate,

Section 15.2 Upon termination of Tenant's right to possession as aforesaid, whetber this
Lease be terminated or not, Tenant agrees to surrender possession of the Leased Premises
immediately, without the receipt of any demand for rent, notice to quit, or demand for possession
of the Leased Premises whatsoever, and hereby grants to Landlord full, free and complete license
to enter into and upon the Leased Premises, or any part thereof, to take possession thereof, with
or without process of law, and to expel and remove Tenant or any other person who may be
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occupying the said Leased Premises, or any part thereof, and Landlord may use such force in and
about expelling and removing Tenant and said other pérsons as may be reasonably necessary, and
Landlord may further répossess itself of the said Leased Premises as of its former estate, but said
entry and repossession of said Leased Premises shall not constitute a trespass or forcible entry or
detainer, nor shall it cause a forfeiture or cancellation of rents or other sums due or to become
due during the full term hercof, nor act as a waiver of any covenant, agreement or promises

herein contained to be performed by Tenant.

Section 15.3 Tenant hereby waives any and all notice of any election made by Landlord
hereunder, demand for rent, notice to quit, demand for possession and any and all notices and
demands whatsoever, of any and every nature (except notices herein specifically provided for),
which may or shall be required by any statute of the State of Illinois relating to forcible or
unlawful entry or detainer or to Landlord or Tenant, or any other statute, or by the common law,

during the term of this Lease.

Section 15.4 Acceptance of rent or other sums due hereunder, whether in a single instance
or repeatedly afier the same fall due, or after knowledge of any breach hereof of Tenant, or the
giving or making of any notice or demand, whether according to any statutory provisions or not,
or any act or series of acts, except by express written waiver, shall not be construed as a waiver
of Landlord's right to act without notice or demand, or of any other right hereby given Landlord,
nor as an ¢lection not to proceed under the provision of this Lease.

Section 15.5 The obligation of Tenant to pay the rent (or other sums) reserved hereby
during the balance of the term hereof, or during any extension hercof, shall not be deemed to be
waived, released or terminated by the service of any notice, either notice to collect, demand for
possession or notice that the tenancy hereby created will be terminated on a date therein named,
or the institution of any action of forcible detainer or ejectment, or similar action or any
judgment for possession which may be rendered in such action, Landlord may collect and
receive any rent or other sums due from Tenant, and payment or receipt thereof shall not waive
or affect any such notice, demand, suit or judgment, or in any manner waive, affect, change,
modify or alter any rights or remedies which Landlord may have by virtue hereof.

Section 15.6 If Tenant's right to the possession of the Leased Premises shall be terminated
in any way, on account of default of Tenant, the Leased Premises, or any part or parts thereof,
may, but need not be, relet by Landlord for the account and benefit of Tenant, for such rent and
upon such terms and to such persons, including a corporation or corporations controlled by
Landlord, and for such period or periods as may seem fit to Land!ord; and if a sufficient sum
shall not be received from such reletting to satisfy the rent hereby reserved, after paying the
expenses of reletting and collection, and all expenses of placing said Leased Premises in
condition for such reletting, Tenant agrees to pay and satisfy all deficiencies; but the acceptance
of a tenant or tenants by Landlord in place of Tenant shall not operate as a cancellation hereof,
nor to release Tenant from the performance of any covenant; or agreement herein contained; and
performance by a substituted tenant by the payment of rent or otherwise, shall constituie only
satisfaction pro tanto of the obligations of Tenant arising hereunder.
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Section 15.7 Landlord may pursue any of the remedies in this Lease provided, or any
which may be allowed by law, in equity or by statute, either separately or concurrently, and any
and all of Landlord's rights and remedies are cumulative and not altermative, and shall not be
exhausted by the exercise thereof on one or more occasions. No delay or omission to exercise
any remedy or right accruing on any default shall impair any such default, or acquiescence
therein, nor shall it affect any subsequent default of the same or a different nature; but every such
remedy or right may be exercised from time to time and as often as may be deemed expedient by

Landlord.

Section 15.8 In case Landlord shall have proceeded to enforce any right under this Lease
by entry, suit or otherwise, and such proceeding shall have been discontinued or abandoned
because of a waiver, settlement or for any other reason or shall have been determined adversely
to Landlord, then and in every such case, Landlord shall be restored to its former position and
rights hereunder in respect fo the Leased Premises and all rights, remedies and powers of
Landlord shall continue as though no such proceeding had been taken,

Section 15.9 Neither the rights herein, nor by law given, to receive, collect, sue for or
distrain for any rent or rents, moneys or paymenis or to enforce any of the terms or covenants of
this Lease, or to prevent the breach or non-observance thereof, nor the exercise of any such right
or remedy herennder or otherwise granted or arising, shall in any way affect or impair or limit the
right or power of Landlord to declare the term hereby granted ended, or to terminate this Lease
because of any default or breach, as herein provided.

Section 15.10 The whole amount of rent hereby reserved and agreed to be paid hercunder,
and each installment thereof and the amount of all taxes, duties, assessments, water rales,
insurance premiums, and all costs and attomeys' fees and expenses which may be paid or
incurred by Landlord in enforcing the terms and provisions of this Lease, or on account of any
delinguency of Tenant in carrying out any of the covenants and agreements by it to be kept,
observed and performed herein, and any and all others sums due or to becorne due to Landlord
from Tenant under any provisions of this Lease, shall be, and are hereby declared to be valid and
first liens upon any and all of the Improvements which may at any time be situated on the Leased
Premises, and upon the interest of Tenant hereunder, and in the Leased Premises.

ARTICLE XVI

PARAMOUNT TITLE OF LESSOR

Section 16.1 Nothing in this Lease contained shall authorize Tenant to do (or refrain from
doing) any act which shall in any way encumber the title of Landlord in and to the Leased
Premises; nor shall the title, interest or estate of Landlord therein be in any way subject to any
claim by way of lien or encumbrance, whether arising by operation of Jaw or by virtue of an
cxpress or implied contract by Tenant; and any claim to a lien or encumbrance upon said Lcased
Premises, arising from any act or omission of Tenant, shall accrue only against the leasehold
estate of Tenant, and shall in all respects be subject and subordinate to the paramount title and
rights of Landlord in and to the Leased Premises and any Improvements thereon; and the whole
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world, and particularly every person furnishing, manufacturing or preparing any material,
fixtures, apparatus or machinery for, or on account of, said Leased Premises, or such
Improvements or appurienances, or dealing in any way with Tenant or anyone claiming under it,
shall take and be held charged with notice of this condition, and shall have and acquire no lien
upon Landlord's interest through the furnishing of such material, fixtures, apparatus, machinery,

labor or services.

ARTICLE XVII
.NOTICES

Section 17,1 In every case where, under any of the provisions of this Lease, or in the
opinion of either Landlord or Tenant, or otherwise, it shall or may become necessary or desirable
to make, give, serve or delivery any declaration, demand or notice of any kind or character or for
any purpose Whatsoever, it shall be sufficient to send or cause to be sent a copy of any such
declaration, demand or notice by registered or certified mail, postage prepaid, properly addressed
to Landlord or Tenant for the time being (as the case may be) at such address as the only party
may bave theretofore furnished to the other party in writing for the declared and express purpose
of receiving notices; or, if no such address shall bave been theretofore furnished by such party for
such purpose, then properly addressed to the party at said party’s last known address. The date of
giving any such notice shall be deemed to be the date when the same is duly deposited in the

United States Mail.

Section 17.2 All declarations, notices to or demands upon Landlord or Tenant are hereby
required to be in writing, and in any case declaration, demand or notice or copy thereof may be
signed and made, given or served ip person or by an agent, attorney or servant. And, in each and
every case, such service in the mode provided, of any declaration, demand or notice, shall be
sufficient and held effectual for all purposes, and no other or further declaration, demand or
notice or method of manner of giving, serving or delivering the same shall be required.

Section 17.3 For the time being and until changed by notice in citing, all declarations,
notices or demands shall be addressed to the parties at the addresses specified herein.

ARTICLE XVII

MODIFICATIONS TO BE IN WRITING

Section 18.1 None of the covenants or agreements of this Lease, to be kept and performed
by either party, shall in any manner be altered, waived, modified, changed or abandoned except
by a written instrument, duly signed, acknowledged and delivered by both parties. No act or
acts, omission or omissions or series of acts or omissions,. Or waiver, acquiescence or
forgiveness, by either party as to any default in or fajlure of performance, either in whole or in
pari, by the other party of any of the covenants and agreements of this Lease, shall be deemed or
construed to be a waiver by either party of the right at all times thereafter to insist upon the
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prompt, full and complete performance by the other party of each and all the covenants and
agreements hereof thereafter to be performed in the same manner and to the same extent as the
same are herein covenantied or agreed to be performed by the other party.

ARTICLE XIX -
QUIET ENJOYMENT

Section 19.1 Landlord covenants. that Tenant, on paying the annual rental and additional
rent and performing the Tenant obligations of this Lease, shall peacefully and quietly have and
lhold and enjoy the Leased Premises through the term or until it is terminated as herein provided.

ARTICLE XX
RECORDING

Section 20.1 On or before the date hereof, Landlord and Tenant shall execute and deliver
1o each other a notice of short form of this Lease for recording which either party may thereafter

record.

ARTICLE XX1

SUCCESSION AND INUREMENT

Section 21.1 All of the covenants, agreements, conditions, and underiakings in this Lease
contained, and each of them, shall extend and inure to and be binding upon the respective
successors, legal representatives and assigns of the respective parties hereto.

Section 21.2 In every case herein, where and whenever Tenant is referred to as “it”, “they”,
“he”, “or”, “she” the same shall be deemed to refer to and include Tenant and Tenant's permitted
assignees from time to time, whether singular or plural, and whether male, female or neuter.

ARTICLE XX11

MISCELLANEOUS PROVISIONS

Section 22.] Tenant shall, at any time and from time to time upon not Iess than fifteen
(15) days prior written request from Landlord, execute, acknowledge and deliver to Landlord a

written statement certifying;:

(a) whether this Lease is unmodified and in full force and effect and stating the
modifications, if any;
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(b) whether Tenant knows of any default by Landlord and stating all such known
to Tenant; and

(c)  the date to which the rent due hereunder, Impositions and insurance
premivrs have been paid in advance, if any.

Section 22,2 Landlord shall, at any time and from time to time upon not less than fifteen
(15) days prior written request from Tenant, execute, acknowledge and deliver to Tenant a

written statement certifying:

(a) whether this Lease is in full force and effect and stating the modifications, if
any;

. (b) whether Landlord knows of any default by Tenant and stating all such known
to Landlord; and

(c) the date to which the annual rental, Impositions and insurance premiums
have been paid.

Section 22.3 Landlord and Tenant agree that no broker brought about this Lease, and
Landlord represents that Landlord is not obligated to pay any commission or other compensation
to any broker in connection with respect to this Lease or the negotiation thereof.

. Section 22.4 The term “Landlord™ as used in this Lease shall mean and include only the
owner or owners at the time in question of the Leased Premises, and in the evept of any transfer
or conveyance of litle, Landlord herein (and in case of any subsequent transfer or conveyance,
the then grantor) shall be relieved, from and after the date of such transfer or conveyance, of all
liabiljty as respects the perfonmance of any covenants, agreements or obligations on the part of
Landlord contained in this Lease thereafter ta be perfonmed; provided, however, that any funds in
the hands of Landlord or the then Grantor at the time of such transfer or conveyance, in which -
Tenant has an interest, shall be turned over to the grantee, and any amount then due and payable
to Tenant by Landlord or the then grantor under any provisions of this Lease shall be paid to

Tenant.

Section 22.5 [t is the desire of Landlord that the Leased Premises as encumbered by this
Lease be acceptsble to an institutional mortgagee as security for a morigage loan. Tenant,
therefore, will join with Landlord to make such reasonable modifications in this Lease as may be

required by ap institutional first mortgagee in connection with making such mortgage loan,
provided that such modifications do not adversely affect the economic position of Tenant under

this Lease.

Section 22.6 The captions of this Lease are for convenience only and are not to be
construed as part of this Lease and shall not be construed as defining or limiting in any way the
scope or intent of the provisions hereof.
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Section 22.8 This Lease shall be construed and enforced in accordance with the Jaws of
the State of Illinois,

IN WITNESS WHEREOF, Landlord and Tenant have caused these presents to be
executed in their respective corporate names by their respective officers thereunto duly
authorized, all as of the day and year first hereinabove written.

ZION HEALTHCARE PROPERTIES, INC.

MIDWESTERN REGIONAL MEDICAL
CENTER, INC.

By: @@I- £M
/A

Jis: _pmS
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Section I, Operating 1dentity/Licensee

' Attachment 3

Midwestern Regional Medical Center (“MRMC”) is an lllinois corporation, incorporated on

January 17, 1975. A copy of MRMC’s Good Standing Certificate dated October 3, 2014 is

attached.

The individuals and entities with a five percent (5%) or greater interest in MRMC are listed

below. No other individuals have a five percent (5%) or greater interest in MRMC.

Sheridan Trust U/A/D 04/1/2012

70% of the voting shares

Ann Stephenson Holsonback

5.7% of the voting shares

Christopher Stephenson

5.7% of the voting shares

000084
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File Number 5058-721-5

To all to whom these Presents Shall Come, Greeting:

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

MIDWESTERN REGIONAL MEDICAL CENTER, INC., A DOMESTIC CORPORATION,
INCORPORATED UNDER THE LAWS OF THIS STATE ON JANUARY 17, 1975, APPEARS
TO HAVE COMPLIED WITH ALL THE PROVISIONS OF THE BUSINESS CORPORATION
ACT OF THIS STATE RELATING TO THE PAYMENT OF FRANCHISE TAXES, AND AS OF
THIS DATE, IS IN GOOD STANDING AS A DOMESTIC CORPORATION IN THE STATE OF
ILLINOIS.

In Testimony Whereof, 1 kereto set
my hand and cause to be affixed the Great Seal of
the State of Illinois, this 3RD
day of OCTOBER A.D. 2014

Authentication #: 1427601978 "’%w

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

SECRETARY OF STATE
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Section I, Organizational Relationships

- Attachment 4

Attached is a chart showing the organizational relationships among MRMC and its owners and

affiliates.

The Sheridan Trust (“Trust”) is a family related trust and is listed as a co-applicant only because
it has more than a 50% ownership interest in the voting shares of MRMC. The Trust is not
undertaking any financial obligations for the Project. Funding for the Project will come entirely
from internal MRMC resources secured by a Performance Bond as further described in

Attachment 36.

000086
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Section I, Flood Plain Requirement

Attachment 5

Attached is a FEMA map of the proposed Project location showing all identified flood plain
areas.

The Project is not located in a special flood hazard area and the Project complies with the

requirements of Illinois Executive Order #2005-5.
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Section I, Historic Resources Preservation Act Requirements

Attachment 6

Attached is a letter from the Ilinois Historic Preservation Agency dated April 25, 2012

determining that the Project does not impact historic resources.
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Illinois Historic '
ss——== Preservation Agency ' o
nx (317} 13-18

I' ’ 1 0Id State Capitol Flaza * Springfisid, itinols 62701-1512 * . www.illinols-history.gov

Lake County
Zicn
ON = Modernization of Main Hospital, Cancer Treatmant Canters of Ausrics

Midwostern Regicnal Medical Centex
2520 Elisha ave.

IHPA Log #007041312
RECEIVED

April 25, 2012

Tracey gSalinski . . MAY 0 7 2012

Axnstein & Lehr LLP

120 8. Riverside Plaza, Suite 1200 . HEALTH FACILITIES 8
oo SERVICES REVIEW BOARD

Chicego, IL 60508

Deaxr Ms. Salinski:
This letter is to inform you that we have reviswaed the information provided
concerning the refexanced project. ’

gux review of the racords hidicuu.’ that no historio, architectural or
archasclogical sitea sxist within the project sres.

Ploase retain this latter in your files as evidence of complisnse with Beotian 4 of
the X1llinois State Agency Historic Rascurces Preservatiom Aot (20 ILCZ 3420/1 et.
Thie clearance remains in effest for two years from date of issuanss. It

8eg.).
doas not pertain to any discovexy during construction, nor is it a slearance foxr
purposes of the Illinois Human fAkeletsl Resains Proteation Aot (20 ILCB 3440).

If you have any further questiaus, please contact ms at 217/785-5037.

8incexely, e m

Anne R, HaaXkar
Deputy State Ristoric
Preservation 0fficer

A lohetypowedier for he 2000CNNETING knpaired It Sxaliably 4t 93T-524-7928, Ji i not & voloe or tgx bne.
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Section I, Project Costs and Source of Funds

Attachment 7
PROJECT COSTS AND SOURCES OF FUNDS
CON Project Cost Detail $ 15,632,966
1 Preplanning costs $ 153,000 1.8 % of 1.28%
Construction
Estimating & Scheduling Fees 3 15,633
Project Feasibility Studies $137,367
2 Site Survey and Soil Invest. Costs $ -
Soil Borings 5-
Surveys $-
A/E Site $-
3 Site Preparation costs $ 100,000 5% of 0.79%
Construction &
Cont.
Demo $ 100,000
Earthwork $-
4 Off-site work costs - $- $-
Utility Connection Fees S-
5 Construction and Modernization 311,910,147
Contracts
Construction Budget - Less $ 11,910,147
Precon Fee & Contingency
Less Earthwork and Demolition $-
12,699,920
6 Contingencies (unforeseen or $ 789,773
modernization costs)
Construction Contingency $ 394,887
Owner Contingencies, Less CON | § 394,887 10% of 6.63%
Fees Construction
0
7 A/E Fees 3 831,637
L A/E and Consuilting Fees $ 831,637
ATTACHMENT 7
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Architectural Reimbursables 4.95% - 7.43% of | 6.55%
C and Con.

8 Consulting and Other Fees $ 150,000 No
Standard

CON Fees §$ 40,000

Legal Fees $ 60,000
Furniture/Artwork :

IDPH Fees $ 40,000

BNF Tech Review Fees $ 10,000

Architectural Interior Design

As-Constructed Record
Drawings

9 Capital Equipment Not Included ’ $ 1,698,409
in Construction Contracts

Security Systems $ 75,000

Furnishings $ 200,000 No
i Standard

Fitness Equipment $ 96,990

Permanent Interior & Exterior $-
Signage

Artwork $ 50,000

Telecom /IT $ 407,054

Info Systems (TV, Phone, Skylite) | $ 75,000

Other Equipment $ 794,365

Environmental Services

10 | Bond Issuance Expense N/A

11 Net Interest Expense N/A

12 | Other Costs that are to be N/A
Capitalized

13 | Acquisition of Buildings and N/A
Other Property

Total $ 15,632,966
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Section I, Cost Space Requirements

Attachment 9
Cost Space Regquirements
Gross Square Feet Amount of Proposed Total Gross Square
Feet That Is:
Dept/Area Cost Existing New New Modernized | Asls | Vacated
Proposed | Const Space
REVIEWABLE
Quality of Life $1,884,756 3,661 3,661
Pain $1,954,593 3,863 | 3,863
Management
Mind-Body/Beh. $650,345 | 0 1,330 1,330 0 0 0
Health/ Survivorship
Stakeholder Health $846,346 | 0 1,708 1,708 0 0 0
and Wellness
Existing Clinics* s - 25,390 0 0 25,390 0
Total Clinical $5,336,040 25,390 10,562 | 10,562 0 25,396 0
Ambulatory [
NON- ‘
REVIEWABLE
Quality of Life $402,571 931 931 0 0
Pain $95,290 225 225 0 0
Management
Mind-Body/Beh, $1,292,172 0 2,807 | 2,807 0 0 0
Health/ Survivorship
Stakeholder Health $1,214,190 0 2,940 | 2,940 0 0 0
and Wellness
Existing Clinics * s - 5,045 0 0 5,045
Other (Offices) $1,990,506 0 4324 | 4,324 0
e
Mech/Elec $2,050,218 0 4330 | 4,330 0 0 0
Storage
Public $3,251,979 0 6,774 | 6,774 0 0 0
Circulation
Total Non-Clinical $10,296,926 5,045 22,331 | 22,331 0 5,045 0
Ambulatory
TOTAL } $15,632,966 30,435 32,893 | 32,893 0 30,435 0
Total Ambulatory clinical Space (existing, plus
proposed) 36,042 dgsf
Existing Clinics* | No work planned to the
existing clinics.
Other (Offices) Includes Administrative Offices and
o Meeting rooms.
ATTACHMENT 9
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Section III, Background of Applicant

Attachment 11

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

MRMC’s full general hospital license #2132865, effective July 1, 2014, issued by the Illinois
Department of Public Health (“IDPH™), is attached. MRMC’s most recent accreditation
letters from the Joint Commission, dated February 10, 2014, are attached.

2. A certified listing of any adverse action taken against any facility owned and/or

operated by applicant during the three years prior to the filing of the application.

There have been no adverse actions taken against MRMC within the prior three years. A

letter attesting to this fact is attached.

3. Authorization permitting HFSRB and DPH access to 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.

A letter granting the Review Board and IDPH access to information to verify information in

the application is attached.
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B’ The Joint Commission

February 10, 2014
Re: # 7448

CCN: #140100
Program: Hospital
Accreditation Expiration Date: December 05, 2016

Scott Jones

CEO

CTCA at Midwestern Regional Medical Center
2520 Elisha Avenue

Zion, lllinois 60099

Dear Mr. Jones:

This letter confirms that your December 03, 2013 - December 04, 2013 unannounced full resurvey was
conducted for the purposes of assessing compliance with the Medicare conditions for hospitals through
The Joint Commission’s deemed status survey process.

Based upon the submission of your evidence of standards compliance on January 14, 2014 and February
05, 2014, The Joint Commission is granting your organization an accreditation decision of Accredited
with an effective date of December 05, 2013.

The Joint Commission is also recommending your organization for continued Medicare certification
effective December 05, 2013. Please note that the Centers for Medicare and Medicaid Services (CMS)
Regional Office (RO) makes the final determination regarding your Medicare participation and the
effective date of participation in accordance with the regulations at 42 CFR 489.13. Your organization is
encouraged to share a copy of this Medicare recommendation letter with your State Survey Agency.

This recommendation applies to the following location(s):

CTCA at Midwestern Regional Medical Center
d/b/a Hospital
2520 Elisha Avenue, Zion, IL, 60099

We direct your attention to some important Joint Commission policies. First, your Medicare report is
publicly accessible as required by the Joint Commission’s agreement with the Centers for Medicare and
Medicaid Services. Second, Joint Commission policy requires that you inform us of any changes in the
name or ownership of your organization, or health care services you provide.

Sincerely,

www.jointcommission.org Headquarters
One Renaissance Boulevard
Qakbrook Terrace, fL 60181
630 792 5000 Voice
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V%e Joint Commission

DNt (Bt

Mark G. Pelletier, RN, MS
Chief Operating Officer

Division of Accreditation and Certification Operations

cc: CMS/Central Office/Survey & Certification Group/Division of Acute Care Services
CMS/Regional Office 5 /Survey and Certification Staff

www.jointcommission.org

Headquarters

One Renaissance Boulevard
Oakbrook Terrace, IL 60181
630 792 5000 Voice

000098
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4 ANy .
W\’ The Joint Commission

February 10, 2014

Scott Jones Joint Commission ID #: 7448

CEO Program: Hospital Accreditation

CTCA at Midwestern Regional Medical Accreditation Activity: 60-day Evidence of
Center Standards Compliance

2520 Elisha Avenue Accreditation Activity Completed: 02/05/2014

Zion, IL. 60099

Dear Mr. Jones:

The Joint Commission would like to thank your organization for participating in the accreditation process. This
process is designed to help your organization continuously provide safe, high-quality care, treatment, and services
by identifying opportunities for improvement in your processes and helping you follow through on and
implement these improvements. We encourage you to use the accreditation process as a continuous standards
compliance and operational improvement tool.

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

Comprehensive Accreditation Manual for Hospitals

This accreditation cycle is effective beginning December 05, 2013. The Joint Commission reserves the right to
shorten or lengthen the duration of the cycle; however, the certificate and cycle are customarily valid for up to 36
months.

Please visit Quality Check® on The Joint Commission web site for updated information related to your
accreditation decision.

We encourage you to share this accreditation decision with your organization’s appropriate staff, leadership, and
governing body. You may also want to inform the Centers for Medicare and Medicaid Services (CMS), state or
regional regulatory services, and the public you serve of your organization’s accreditation decision.

Please be assured that The Joint Commission will keep the report confidential, except as required by law. To
ensure that The Joint Commission’s information about your organization is always accurate and current, our
policy requires that you inform us of any changes in the name or ownership of your organization or the health
care services you provide.

Sincerely,

Ik L,

Mark G .Pelletier, RN, MS
Chief Operating Officer

Division of Accreditation and Certification Operations
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CTCA at Midwestern Regional Medical
Center

Zion, IL

has been Accredited by

The Joint Commission

Which has surveyed this organization and found it to meet the requirements for the

Hospital Accreditation Program

December 5, 2013

Accreditation is customarily valid for up to 36 months.

%@/A)}IA-—O"W Organization ID #7448 W %g /Z\

RebecddJ. Patchin, MD PrintReprint Date: 02/11/2014 Mark R. Chassin, MD, FACP, MPP, MPH

Chair, Board of Commissioners President

The Joint Commission is an independent, not-for-profit national body that oversees the safety and quality of health care and
other services provided in accredited organizations. Information about accredited organizations may be provided directly to
The Joint Commission at 1-800-994-6610. Information regarding accreditation and the accreditation performance of
individual organizations can be obtained through The Joint Commission's web site at www jointcommission.org.
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Cancer 2520 Elisha Avenue

Treatment Zion, IL. 60099

B Centers tel  847-872-4561
of Americar fax  847-872-1591

at Midwestern Regional Medical Center web cancercenter.com

Winning the fight against cancer, every day”

October 13, 2014

Ms. Courtney R. Avery

Administrator

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

Springfield, Illinois 62761

Re: Midwestern Regional Medical Center Permit Application — No Adverse Action

Dear Ms. Avery:

Please be advised that no disciplinary action relative to “Adverse Action” as defined under
Section 1110.230(a)(1) of the Review Board Rules has been adjudicated against Midwestern
Regional Medical Center, or against any health care facility owned or operated by it, directly or

indirectly, within three (3) years preceding the filing of the permit application.

Midwestern Regional Medical Center is the only applicant or co-applicant which operates a
health care facility.

Sincerely,
Midwestern Regional Medical Center, Inc.

S5

Scott Jones
Chief Executive Officer

Notarization:

Subscribed and sworn to before me

this Y& day ofbdbﬁéﬁ ,2014
\Q{\&M— 3D

OFFICIAL SEAL
'MARLENE A BLOXSOM
‘S NOTARYPUBLIC - STATE OF ILLINOIS
" MY COMMISSION EXPIRES:0817/15
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Cancer
Treatment

& Centers

of America’

at Midwestern Regional Medical Center

Winning the fight against cancer, every day”

October 13, 2014

2520 Elisha Avenue
Zion, IL 60099
tel 847-872-4561

fax 847-872-1591
web cancercenter.com

Ms. Courtney R. Avery

Administrator

Illinois Health Facilities and Services Review Board

525 West Jefferson Street, 2™ Floor

Springfield, Illinoi

s 62761

Re: Midwestern Regional Medical Center Permit Application — Access to Information

Dear Ms. Avery:

I hereby authorize the State Board and State Agency access to information from any
licensing/certification agency in order to verify any and all documentation or information
submitted in relation to this permit application. I further authorize the Illinois Department of
Public Health to obtain any additional documentation or information that said agency deems
necessary for the review of the application as it pertains to Section 1110.230(a)(3)(C) of the
Review Board Rules.

Sincerely,

Midwestern Regional Medical Center, Inc.

P

Scott Jones

Chief Executive Officer

Notarization:

Subscribed and sworn to before me

this \4  day cTshe® , 2014

W s @

TIPS

Signature g A 3
OFFICIAL SEAL
9 MARLENE A BLOXSOM
Seal 'S - NOTARYPUBLIC - STATE OF ILLINOIS

111931874.1

€ MY COMMISSION EXPIRES0817/15

D )
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October {0, 2014

Ms. Courtney R. Avery

Administrator

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

Springfield, Illinois 62761

Re:  Midwestern Regional Medical Center Permit Application — Access to Information

Dear Ms. Avery:

I hereby authorize the State Board and State Agency access to information from any
licensing/certification agency in order to verify any and all documentation or information
submitted in relation to this permit application. I further authorize the Illinois Department of
Public Health to obtain any additional documentation or information that said agency deems
necessary for the review of the application as it pertains to Section 1110.230(a)(3)(C) of the
Review Board Rules.

Sincerely,

Sheridan Trust U/A/D 4/1/12

Emm /. gé/ﬁ

Dennis P. Lynde
Trustee

Notarization:
Subsqribed and sworn to before me
this [{) day of October, 2014

OFFICIAL SEAL
- GWENDOLYN J EDWARDS
Notary Public - State of !llinois
‘My Commission Expires Sep 20, 2017
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Section II1, Purpose of Project
Attachment 12
Section 1110.230(b), Purpose of Project

Overview of Purpose

The purpose of this Project is to address MRMC'’s need for both clinical and non-clinical space
by constructing four additional floors above a 2-story lobby that serves to connect MRMC’s
existing hospital with the new floors in MRMC’s new inpatient bed tower (“Inpatient Tower”),
which is currently under construction pursuant to Permit No. 13-047. As a result of the Project
and MRMC’s Project No. 13-047, there will be six floors on both its existing patient tower and
its new Inpatient Tower with connecting links on two floors. This space would be used for both
clinical and non-clinical uses, including patient care rooms, an employee health care clinic, non-
clinical administrative offices, consulting and meeting rooms, workspaces for other supportive
services such as survivorship counseling and education, employee wellness and fitness exercise
space, staff common areas and patient flex space (i.e., space for group meetings, additional
counseling space, etc.). The proposed ambulatory clinical space would be comprised of 10,562
gross square feet, or 32% of the total Project size, and the proposed non-clinical space would be

comprised of 22,331 gross square feet, or 68% of the Project’s total size.

MRMC is a 73-bed hospital devoted to the care of patients with complex, advanced stage cancers
and related diagnoses. MRMC is a destination cancer treatment facility for patients seeking
innovative cancer treatments and options for complex and advanced stage cancer cases. MRMC
is affiliated, through a license agreement, with Cancer Treatment Centers of America, Inc.
(“CTCA”), which is committed to providing cancer treatment while delivering a range of
treatment options to heal the whole person. CTCA combines conventional treatments with
integrative oncology therapies including naturopathic services, nutrition counseling, oncology
rehabilitation and psychosocial and spiritual support and care coordination to help patients

maintain strength and improve their overall quality of life.
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MRMC’s patient population is unique in that MRMC exclusively serves acute, critically ill
patients. A crucial component of MRMC’s care delivery model is its Patient Empowered Care
(“PEC”) treatment modality, a detailed description of which, along with links to videos about it,

is attached.

MRMC’s PEC model brings the medical oncologist, naturopathic provider, behavioral health
provider, registered nutritionist/dietician, pain management provider, pastoral care provider,
nurse/case manager, port access provider and clinical nurse together into a coordinated team.
This empowerment team (“PEC Team”) visits with each patient in a single block of sequential
appointments bringing the power of an integrated, dedicated team to fight the cancer. In
addition, patients are also treated and supported by CTCA’s entire integrated offerings. These
offerings include non-traditional, yet important services such as Quality of Life and Supportive
Care (internal medicine services addressing issues unrelated to the cancer such as diabetes and
high blood pressure), Behavioral Health (counseling and social work services), Pain
Management (services to assist with pain management, including acupuncture and other non-
traditional treatments), and Survivorship Services (ongoing consultation for living with the

treatment of cancer).

The PEC model brings the PEC Team together in one physical space. This allows the patient to
see his or her entire care team in one appointment block of time. It also allows for PEC Team
clinicians to communicate about the patients’ care in real time. Information is passed from one
clinician to another following each provider’s visit with the patient, resulting in a focused and

seamless visit.

As a result of MRMC’s unique PEC model of holistic care, unlike in other hospitals where the
patient must go from exam room to exam room, at MRMC the patieht stays in one patieht care
room and all of the providers come to the patient. On average an initial appointment lasts 2
hours and the patient sees 4-5 providers. Follow-up appointments last 1.5 hours and the patient
again see multiple providers. As a result, patient care rooms are frequently in use for several
hours by one patient. This high utilization rate creates a shortage of patient care rooms which

increases waiting times and negatively affects patients’ ability to access care. As patient volume
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has increased such delays have increased. MRMC is only able to accommodate 62% of patients
by day 3 of their evaluation visit. Additionally, the longer the evaluation period, the increased
likelihood that a patient will leave mid-evaluation. Those who stay may feel pushed to leave

before they are ready or before a provider has answered all of their questions and concerns.

For instance, MRMC’s nglity of Life and Supportive Care Department, which includes internal
medicine services to address issues unrelated to a patient’s cancer such as diabetes or high blood
pressure, currently operates in only two patient care rooms. Care is frequently delayed and not
all patients with existing medical conditions other than cancer are currently able to be seen by a
MRMC physician regarding the management of these issues during their course of treatment. By
providing more space for its Quality of Life and Supportive Care Department MRMC will be
able to meet the needs of these patients. Similarly, MRMC’s Pain Management Department is
unable to adequately serve the many patients suffering from severe pain as a result of their
illnesses who desperately need relief. Moreover, pain management staff are located in a
completely different area of the hospital than where the PEC Team meets with patients. This
interrupts MRMC’s PEC modality, requiring patients to go to a provider instead of a provider
coming to the patient. Pain management providers are also unable to benefit from the real time

information exchange afforded through the PEC model due to their lack of proximity.

The Project would help alleviate these problems by creating approximately 10,562 gross square
feet of patient care rooms for the Quality of Life and Supportive Care and Pain Management

Departments, as well as other services.

In addition to the lack of patient care rooms, MRMC experiences an overall lack of non-clinical
space. In particular, there are several supportive service departments that do not have the
necessary space to provide MRMC’s often critically ill patients with the array of integrated
health care services that led them to come to MRMC in the first place. MRMC’s Behavioral
Health Department, for example, has no designated space. Therapists and counselors must find
space wherever they can, often using patient care rooms, which causes further shortages and
increases patient wait times. Perhaps more importantly, counseling sessions can be interrupted

as others enter the room, either to request that they leave or simply looking for their own space to
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work. Such disruptions negatively impact patients’ ability to open-up and share their feelings
with their therapists. When they do, they can be interrupted at crucial therapeutic moments.
Similarly, MRMC’s Survivorship Department, which provides on-going consultation about
‘ iiving with the treatment of cancer once the patient returns home, only has three meeting rooms.
This is inadequate for a hospital dealing with critically ill patients who have elected care at

MRMC for its supportive and holistic services and not only for critical oncology care.

MRMC’s employees and health care providers also have inadequate offices and workspaces to
accommodate the number of employees utilizing them. As a result, workers are crammed into
small spaces resulting in inefficient working environments. This lack of space also increases the
risk of potential HIPAA violations as providers must confer in hallways or other public areas

simply because there is no other space available to discuss a patient’s health care needs.

Patient activity rooms have also been co-opted for other needs, both clinical and non-clinical.
By building more “patient flex” meeting rooms MRMC can provide additional locations for
patient services and to handle any overflow. For example, these meeting rooms and spaces could
be used for naturopath or nutritionist counseling outside of the patient’s regular appointment, or
used as “debriefing” rooms after clinical appointments. Currently there is limited space for these

types of meetings and conversations aside from hallways or other public areas.

Another space which the Project would create is a mastectomy fitting room retail space.
Currently mastectomy fittings take place in a storage room that is only 120 square feet. Leading
facilities in breast cancer care often have professional mastectomy fitting retail space. By
constructing a 500 square foot mastectomy fitting room these patients will no longer be relegated

to a cramped storage room, but will be afforded their dignity in a modem and professional space.

In addition to creating needed space for both clinical and non-clinical supportive services, the
Project would also create space for MRMC to provide services to enhance its employees’ health
and wellness. The Project would create a small outpatient clinic solely for MRMC’s employees’
health care needs. MRMC employs more than 1,000 full-time employees at its Zion hospital.

Currently these employees must take time off from work for general doctor’s appointments and
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chiropractic care. By offering these services at work, MRMC will be able to provide its
employees with exceptional care at the same time that it offers them flexibility in their busy
schedules, thqs improving their ability to balance work and personal needs. MRMC will also
build a workout'fa'cility for its employees which will empower them to focus on their own health

care needs in addition to those of patients.

Overall the Project will enhance the care that MRMC can provide in Quality of Life and
Supportive Care, Survivorship and Pain Management, as well as care management.
Furthermore, it will allow MRMC to create an outpatient space dedicated to its employees’

health and wellness which will create a healthier environment for MRMC as a whole.

1. Document that the Project will provide health care services that improve the health

care or well-being of the market area population to be served.

MRMC is a destination hospital for those cancer patients who are looking for
coordinated, holistic oncology care. Such patients travel an average of 400 miles to
receive care at MRMC because of its national reputation. Through state-of-the-art
technology, MRMC aggressively treats cancer, while at the same time providing a

welcoming environment for patients and their families.

MRMC’s PEC model focuses on providing a fully integrated, coordinated PEC Team for
each patient, along with other supportive services, such as nutrition and emotional
counseling and other therapies. At MRMC patients are at the center and PEC Team
members revolve around them, not the other way around. As such, the patient remains
stationary in a patient care room and PEC Team clinicians visit the patient in succession.
An initial patient visit lasts about 2 hours during which the patient sees 4-5 various
providers, and return visits are around 1.5 hours during with an average patient sees 2.5
providers. No visit is considered or recorded as a visit unless there is at least 15 minutes
of patient interaction. MRMC’s patient care rooms are, therefore, only able to
accommodate a few patients each day. This leads to room shortages and increases the

length of time that patients must wait for care — time that many patients do not have.
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The Project will alleviate MRMC’s current shortage of patient rooms through the
addition of 10,562 gross square feet of ambulatory clinical space. Such space is
necessary as demonstrated by both MRMC’s historical and projected patient
encounter/utilization daté. For example, in 2014 total medical/physician oncology visits
were 42,629, an increase of 18% over 2013 visits of 36,250. By 2018 compound annual
growth rates show that such visits will be 71,998. This increase, along with increases in
other types of visits, demonstrates MRMC’s need for additional space. Without such
space many of the critically ill cancer patients, who have specifically traveled long

distances to obtain care at MRMC, will not be able to access such care.

Define the planning area or market area, or other, per the applicant’s definition.

Since MRMC is a nationally-recognized destination hospital offering specialized and
integrated cancer treatments, its primary market area is significantly broader than the
usual 30-minute drive time typically defined by general or other specialty hospitals
located in a particular planning area. New patients travel an average of 400 miles to
receive care at MRMC. Patients come to MRMC from all 50 states in the union, and
primarily from Illinois, Ohio, Wisconsin, Michigan, Indiana, Jowa and Minnesota.
MRMC defines its primary market as these seven states and defines its secondary market
area as the entire United States. Attached is a list which sets forth the number of patients,

by state, who received treatment at MRMC during the most recent 12-month period.

Due to its significantly large primary market area and because MRMC offers decidedly
specialty services and integrative oncology treatment generally not offered by hospitals
which are more general in nature, MRMC poses little competition to those hospitals
located within Planning Area A-09. Additionally, as a destination hospital, MRMC
provides significant economic development for local business in and around Zion.
MRMC is, in >fact, the largest employer in Zion, employing 1,000 full-time workers and

numerous part-time workers.
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Identify the existing problems or issues that need to be addressed, as applicable and
appropriate for the Project.

As previously discussed, the primary issue facing MRMC is a lack of both clinical and

non-clinical space.

MRMC’s PEC model enables it to provide fully-integrated, comprehensive patient care to
its patients. By having the patient remain in one location and the PEC Team’s clinicians
circulate in and out of the patient care room, providers are able to communicate with each
other and address patient needs in real time. The patient is also able to feel more relaxed
and calm, rather than rushing from one appointment to another, which further facilitates
healing. MRMC is fully committed to this method of treatment; however, it does require
extended use of patient care rooms by a single patient. In recent years this has led to

room shortages and treatment delays.

Given historical and projected utilization, such delays will only worsen if additional
space is not added. Hence, the Project would include 10,562 gross square feet of

ambulatory clinical space, which is approximately 32% of the total size of the Project.

The remaining 68% of space, or 22,331 gross square feet, would be used for non-clinical
purposes in order to address MRMC’s other issue — lack of sufficient space for

administrative offices, other supportive services and employee wellness and health areas.

Due to MRMC’s overall lack of non-clinical space, several supportive service .
departments do not have the necessary space to provide MRMC’s patients with the
comprehensive services that MRMC is known for and that patients have traveled long
distances for. MRMC’s Behavioral Health Department, for example, does not have any
designated space. Instead, behavioral health providers must find space wherever they
can, often having to use clinical space which causes further shortages of clinical space
and longer wait times. Similarly, MRMC’s Survivorship Department, only has three

meeting rooms. This is insufficient for a hospital dealing with critically ill patients who
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need the guidance and on-going counseling this department provides on living with the

treatment of cancer.

Nor does MRMC have an adequate number of administrative offices. As a result
employees are crammed into small spaces resulting in inefficient working environments.
The risk of HIPAA violations has increased as result, since providers must confer in

hallways and other public areas.

The addition of more space for these functions will better enable MRMC to provide the

type of quality care that it is known for and that its patients deserve.

Cite the sources of the information provided as documentation.

MRMC undertakes on-going internal utilization studies and the sources of this
information include those reports and other information reported to the Illinois
Department of Public Health and the lllinois Department of Financial and Professional

Regulation.

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

The Project will address the previously referenced issues, as well as the population’s
health status and well-being by allowing MRMC to increase critically ill patients’ access

to care and the quality of such care.

MRMC’s PEC delivery model is a critical part of its success and central to its patients’
well-being. The PEC model does, however, require extended use of patient care rooms.
As aresult, MRMC frequently has a lack of such rooms. This means longer wait times to
access care resulting in patient suffering. By adding additional ambulatory clinical space,

MRMC will be able to shorten wait times and increase access to care for critically ill

patients.
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Additionally, by also adding much needed non-clinical space MRMC will be able to
continue to provide the full array of supportive care services that its patients deserve and

expect.

Many of MRMC’s supportive services departments have no or insufficient space.
Similarly, MRMC’s employees do not have the necessary workspace and offices they
need to perform their job functions as efficiently as they could. By increasing the number
and size of administrative offices and other work space, MRMC will enable its

employees to excel and provide outstanding patient care.

Provide goals with quantified and measurable objectives, with specific timeframes

that relate to achieving the stated goals as appropriate.

The Project would add four additional floors above a 2-story lobby that serves to connect

MRMC’s existing hospital with the new floors in MRMC’s new Inpatient Tower, which

is currently being constructed pursuant to Permit No. 13-047.

MRMC’s provailing ohjestive is to increase patlents’ access to fully ntegrated,
comprehensive, quality care by increasing available clinical and non-clinical spacc.

Specifically, the goals of the Project are to:

e Alleviate strain on ambulatory clinical space in order to enable MRMC to deliver

care through its PEC care delivery model.

e Increase the space available for MRMC'’s supportive services in order to provide

holistic patient care.

o Improve MRMC’s employees’ ability to perform their job functions and deliver

quality care in an efficient manner.

o Encourage and support MRMC’s employees’ health and well-being.
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AK
AL
AR

CA
CO
CT
DC
DE
FL
GA
HI
IA
ID
IL

KS
KY
LA
MA
MD
ME
MI

MO
MS

STATE

MIDWESTERN REGIONAL MEDICAL CENTER

NUMBER OF NEW PATIENTS BY STATE
MOST RECENT 12-MONTH PERIOD

NUMBER OF
PATIENTS

31
50
67
106
20

12
54
27
11
45
11
400
185
54
49
21

69

231
50
73
19

NUMBER OF
STATE PATIENTS

MT
NC
ND
NE
NH
NJ
NM
NV
NY
OH
OK
OR
PA
RI
SC
SD
TN
X
uT
VA
Vi
VT
WA
WI
WV
wY

18
54
24
30

17
21
13
61
135
66
18
159

18
12
62
130

72

29

119
19

(blank) 2
Grand Total 2711
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PATIENT EMPOWERED CARE (PEC)
WEBSITE VIDEOS AND LINKS

Description: www.cancercenter.com/ctca - difference/patient - empowered - care

Videos:

10.

11

www.cancercenter.com /ctca — difference /patient — empowered — care

What is patient empowered care?
Learn about patient empowered care.
A new kind of appointment.

A team approach.

A dedicated team.,

Daily team meetings.

Cancer experts working together.

A visit to the clinic.

Clinicians together in one space.
More time with your care team.

One appointment, one room.
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Section III, Alternatives

Attachment 13

Section 1110.230(c), Alternatives

MRMC considered several alternatives to the proposed Project as discussed below.

1.

Project of Greater or Lesser Scope and Cost

A. Option 1

One option that MRMC considered, Option 1, was to remodel an off-site facility. Under this
option MRMC would have remodeled an existing building to house its care managers and
host other office space, totaling approximately 6,000 to 7,000 square feet. Such a remodel
would have required retrofitting the building to comply with the Americans with Disability

Act and Energy Code, as well as the addition of 30 parking spaces.

While Option 1 would have provided the quickest turn-around time, it was not the best option
for several reasons. There is no parking lot near the facility so new parking would have
needed to be constructed. Locating offices and other functions at this facility would not have
been convenient since it is located far from MRMC’s hospital and main campus. This could
have resulted in delayed patient services and negatively affected patients’ health.
Additionally, remodeling this space would only have provided approximately 20-25% of the

space MRMC needed. For these and other reasons Option 1 was not chosen.

The cost for Option 1 would have been approximately $4,657,076.40.
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B. Option 2

A second option considered, Option 2, would have been to demolish the same off-site
facility and construct a new office building in its place. The new building would have

included shell space for future use as accommodations for patients’ family and guests.

The proposed office building would have included approximately 11,000 square feet of
space. The ground floor would have been built as office space and the three upper floors
would have eventually been developed into additional office space and guest
accommodations. An additional parking lot with 93 spaces, for use by both MRMC staff

and, eventually, patients' family and guests, would have also needed to be built.

Option 2 would have allowed more control over the footprint of the building, structural
layout and internal space planning. Additionally, by demolishing the existing structure
first, rather than remodeling, it would have ultimately reduced costs. By building more
parking for MRMC’s staff it would have provided additional parking for patients’ guests
and families. Like Options 1 and 3, the Project would also have been below the Board’s

capital threshold and would have been consummated without the need for a permit.

Unfortunately, similar to Option 1, the fact that offices and other functions would not be
part of MRMC’s main campus and would be far from the hospital posed significant
concerns regarding the ability to provide adequate patient care. Additionally, Option 2
would only have provided approximately 40% of the space MRMC needed. For these

reasons, Option 2 was rejected.
Option 2 would have cost approximately $11,965,021.20.

C. Option 3

A final option that was considered, Option 3, would have expanded MRMC’s existing
support center facility. Specifically, this option would have expanded the existing 2-story

building to the south by constructing an additional 11,000 square feet to the existing
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10,800 square foot building. An additional 55 parking spaces would also have had to

have been built.

One of the benefits of Option 3 was that there would have been little disruption to
hospital operations. However, as was the case with Options 1 and 2, the building is far
from the hospital and thus not optimal for the uses planned. Additionally, MRMC plans
to ultimately demolish this building and all of MRMC’s investment in such construction
would have been lost and, more importantly, so would the space. Finally, Option 3

would only have provided MRMC with 40% of the space it needed.

Option 3 would have cost approximately $5,033,382.00.

2. Joint Venture with Other Providers

Review Board rules require applicants to consider joint venture alternatives. While joint
ventures can, and have, successfully worked for some services (such as diagnostic imaging),
entering into a joint venture agreement for the provision of the types of clinical and non-

clinical services MRMC delivers is not feasible.

The purpose of the Project is to construct limited additional ambulatery clinical space to
reflect MRMC’s unique clinical model and additional non-clinical space for administrative
offices, support services and employee wellness activities. MRMC’s Patient Empowerment
Care (“PEC”) model recognizes that the patient should be the focus of all health care
services. The patient remains stationary in one location and the providers come to the
patient. As a result, MRMC’s existing patient care rooms are utilized for 2 hours at a time for
new patients and 1.5 hours at a time for existing patients while multiple PEC Team clinicians
visit and consult with the patient. Joint venturing with other providers would not solve this
problem since it would require the patient to go to another provider at another location, when
the intent of the PEC model is to limit patients’ travel and waiting times and provide
coordinated care. Additionally, part of the PEC model is providing not only traditional

oncology care, but also a full complement of supportive and alternative therapies and
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modalities, such as naturopathy, nutrition/dietician services, quality of life services and
support, behavioral health, and survivorship support and education. Some of these services
are not provided by other health care providers or not to the extent that MRMC provides such
services. Only by adding additional ambulatory clinical space can MRMC provide its
patients with the PEC model that they have specifically come to MRMC for. Thus, the

option of joint ventures with other providers was not chosen.

The cost a joint venture is not known.

. Utilize Other Available Health Resources

MRMC also considered utilizing other available health resources, including referring patients
to MRMC’s affiliated hospitals. MRMC is part of the Cancer Treatment Centers of America
(“CTCA”) family of hospitals. CTCA operates other facilities in the Atlanta, Phoenix,
Philadelphia, Tulsa and Seattle areas. MRMC considered curtailing its Zion based operations
and treating patients at other CTCA affiliated facilities instead. Since all CTCA hospitals are
destination hospitals for many patients, this could facilitate the transfer patients to other
locations. This option was ultimately rejected for several reasons. First, many other CTCA
hospitals have high occupancy rates and could not adequately accommodate all of MRMC’s
patients. Second, loss of a Midwest CTCA affiliated facility would be detrimental to the
health of Midwestern patients and negatively affect their ability to access care. Third,
MRMC staff have developed a reputation for high quality innovative care that would be lost
if the facility were to move out of Illinois. Finally, CTCA was originally based in Illinois
and MRMC was its original facility. CTCA recognizes its history and strongly desired to

maintain its Illinois presence and continue providing care to its Midwestern population.

. Proposed Alternative

The option that was selected is to construct four additional floors above a 2-story lobby that
serves to connect MRMC’s existing hospital with the new Inpatient Tower, which is
currently being constructed pursuant to MRMC’s Permit No. 13-047. This option, if
approved, will add a total of 32,893 square feet to MRMC’s existing facility. 1,200 square
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feet of one floor will be used for case managers and the remainder for other offices. The
other two floors will include additional patient care rooms, non-clinical space for supportive
services such as nutrition/dietary consulting rooms, survivorship education and support,
.pétiént flex space and meeting rooms, as well as an employee wellness clinic and fitness

room.

By constructing vertically at the same time that the Inpatient Tower is being constructed,
MRMC will minimize future disruptions to its hospital operations due to construction. More
importantly, by selecting this option MRMC will achieve two extremely important benefits.
First, the new space will be a part of MRMC’s hospital and adjacent to its other main campus

facilities and, second, this option utilizes MRMC'’s existing building location.

A depiction of the Project, including before and after images, is attached. The Project will

cost approximately $15,632,966.00.
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2. Comparison of Alternatives

Alternatives to the Proposed Project Cost/Benefit Analysis

Alternative

- | Cons "

Project of Lesser Scope

Option 1:
Remodel An Existing Off-
Site Facility

$4,657,076.40

Fastest turn-
around time.

No permit
required.

Ultimate demolition of
existing facility would
result in loss of
investment and space
created.

No parking near existing
facility.

Remodeled space would
not be part of MRMC’s
main campus and far from
the hospital potentially
jeopardizing patient care.

Facility would need to be
retrofitted for ADA and
Energy Code compliance.

Option 2:
Demolish the Same Existing
Off-Site Facility

$11,956,021.20

New
construction
would allow for
control over
footprint,
structural
layout and
internal space
planning.

Building would
not have to be
demolished in

the future.

No permit
required.

Longer turn-around time.

New space would not be
part of MRMC’s main

- campus and far from the

“hospital potentially
jeopardizing patient care.
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Option 3:
Expand Existing Facility

$5,033,382.00

Little
disruption to
existing
hospital
operations.

No permit
required.

Ultimate demolition of

facility would result in

loss of investment and
space created.

New office space would
not be part of MRMC’s
main campus and far from
the hospital potentially
jeopardizing patient care.

Joint Venture

Unknown.

Inability to deliver
MRMC’s Patient
Empowered Care model
of treatment wherein the
patient remains at one
location and all providers
visit the patient instead of
vice versa.

Utilize Existing Facilities

Unknown.

Affiliated Cancer
Treatment Center of
America hospitals are

already at capacity.

Limits Midwestern
patients’ access to quality
care.

Would require
abandonment of MRMC’s
existing Illinois facilities
and Midwestern patients.

Proposed Project

$15,632,966.00

Capitalizes on
existing
disruption of
access to
hospital’s main

Longer turn-around time.

000121
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entrance due to
construction by
completing all
construction at
once:

Maximizes the
footprint of
MRMC’s
existing
facilities and
creates
operational
efficiencies
between such
facilities and
the newly
created
Inpatient
Tower.

New
construction
would allow for
control over
footprint,
structural
layout and
internal space
planning.

Proximity to
hospital.

ATTACHMENT 13
000122




DEPICTION OF THE PROJECT

BEFORE AND AFTER CONSTRUCTION
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Section 1V, Project Scope, Utilization, and Unfinished/Shell Space
Attachment 14

1110.234 (a) Size of Project

‘This Project addresses MRMC'’s need for administrative space, other non-clinical purposes and
ambulatory clinical space by constructing four additional floors above a 2-story lobby that serves
to connect MRMC’s existing hospital with the new floors in MRMC’s new Inpatient Tower,
which is currently under construction pursuant to Permit No. 13-047. The Board last year had
approved a permit for the construction of the new inpatient tower as Project No. 13-047. The
bed tower and connecting lobby is currently under active construction. In undertaking the new
construction MRMC has determined that it would be more cost effective and less disruptive to

add four connecting floors while the current project is under construction.

Project No. 13-047, involves the construction of a 6-floor bed tower and a two story lobby
connecting the new tower with the existing hospital space. The Project would add four floors of
connecting space above the lobby and attaching the two buildings on all 6 ﬂoors. This space
would be used for both clinical and non-clinical functions, including out-patient care rooms, an
employee health care clinic, non-clinical administrative offices, consulting and meeting rooms,
rooms and workspaces for other supportive services such as survivorship counseling and
education, an employee wellness and fitness exercise area, staff common areas and patient flex
space (i.e., space for group meetings, additional counseling space, etc.). A depiction of the

Project, including both before and after images, is included in Attachment 13.

As the table below shows, the project has been designed to comply with the Board’s square
footage standards for ambulatory care. There are presently 25,390 dgsf devoted to ambulatory
care. This project would add 10,563 square feet of additional ambulatory clinical space and
22,331 square feet of non-clinical space. The clinical space calculation includes waiting area,
toilets, care rooms, and associated space. Total ambulatory clinical space would go to 32,953

dgsf. Current utilization justifies the existing space and projected utilization justifies all of the

additional space (and more).
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SIZE OF PROJECT

DEPARTMENT/SERVICE | PROPOSED | STATE DIFFERENCE | MET
BGSF/DGSF | STANDARD STANDARD?

Ambulatory 35,952 72,540 36,594 Yes

As discussed elsewhere in this application, MRMC utilizes a unique Patient Empowered Care
(“PEC”) model of comprehensive care where outpatients stay in one patient care room and
providers come to the patient rather than the patient going to multiple providers’ locations. On
average a new patient appointment lasts 2 hours and the patient typically sees 4-5 providers, and
returning patient appointments last 1.5 hours and patients see an average of 2.5 providers. As a
result, patient care rooms are frequently in use for several hours by one patient. This high
utilization rate creates a shortage of patient care rooms negatively affecting patient care and
increases waiting times. As patient volume has increased there have been increased delays in

access to treatment.

In addition to the lack of ambulatory care space, MRMC'’s is experiencing an overall lack of
non-clinical space. In particular, as patient volume has grown, there is a need for more back-
office administrative functions. There are also several supportive service departments that do not
have the necessary space to provide MRMC’s often critically ill patients with the full array of
integrated health care services that led them to come to MRMC. MRMC’s Behavioral Health
Department, for example, has no designated space. Therapists and counselors must find space
wherever they can, often using patient care rooms, which causes further shortages and increased
patient wait times. Perhaps more importantly, counseling sessions can be interrupted as others
need the room. These disruptions negatively impact patients’ ability to open-up and share their
feelings with their therapists. When they do, they can be interrupted at crucial therapeutic
moments. Similarly, MRMC’s Survivorship Department, which counsels and educates patients
on issues related to living with the treatment of cancer once the patient returns home, only has
three meeting rooms. This is simply inadequate for a hospital dealing with critically ill patients

who have elected care at MRMC for its supportive and holistic services in addition to the critical

oncology care it provides.
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MRMC’s employees and health care providers also do not have an adequate number of offices
and workspaces. As a result workers are crammed into small spaces resulting in inefficient
working environments. This lack of space also increases the risk of potential HIPAA violations
as providers must confer in hallways or other public areas simply because there is no other space
available to discuss a patient’s health care needs.
;

Patient activity rooms have also been co-opted for other needs, both clinical and non-clinical.
By building more “patient flex” meeting rooms MRMC can provide additional locations for
patient services and to handle any overflow. These meeting rooms and spaces could be used for
naturopath or nutritionist counseling outside of the patient’s regular appointment, or be used as
“debriefing” rooms after clinic appointments. Currently there is limited space for these types of

meetings or conversations aside from hallways or other public areas.

Another space which the Project addresses is a mastectomy fitting room retail space. Currently
mastectomy fittings take place in a storage room that is only 120 square feet. By constructing a
500 square foot mastectomy fitting room, these patients will no longer be relegated to a cramped

storage room, but will be afforded their dignity in a modern and professional space.

In addition to creating needed space for both clinical and non-clinical supportive services, the
Project would also create space for MRMC to provide services to enhance its employees’ health
and wellness. The Project would create a small outpatient clinic solely for MRMC’s employees’
health care needs. MRMC employs a 1,000 full-time employees at its Zion campus, as well as
many part-time employees. Currently employees must take time off from work for general
doctor’s appointments. By offering these services at work, MRMC can provide its employees
with exceptional care at the same time that it offers them flexibility in their busy schedules, thus
improving their ability to balance work and personal needs. MRMC will also build a workout
facility for its employees which will empower them to focus on their own health in addition to

patient health.
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Section IV, Project Services Utilization

Attachment 15

Section 1110.234 (b), Project Services Utilization

MRMC proposes to add both administrative space and additional ambulatory care space to its

existing hospital. MRMC presently operates at high utilization for its existing ambulatory space

and needs additional space to care for its patients.

UTILIZATION _
- Fiscal'Year'| " . Service .~| ~ . Historical - .¢| ‘Projected |- State. i ~ Met
' - . Utilization' - | Utilization"| - Standard Standard?
(Treatments/s o e {0
o Visits) o e
2011 Ambulatory 65,735 8005;65/ izt,sooo Yes
2012 Ambulatory 81,777 Yes
2013 Ambulatory 89,146 Yes
2014 Ambulatory 98,604 Yes
2015 Ambulatory 114,224 Yes
2016 Ambulatory 132,802 Yes
2017 Ambulatory 154,938 Yes
2018 Ambulatory L L 181,365 Yes

As part of the Project, MRMC will construct 10,562 square feet of new ambulatory clinical
space, in addition to its existing 25,390 dgsf, for a total of 35,953 square feet of ambulatory
clinical space. Using the Board’s state standard of 2,000 visits per 800 sf, the utilization chart
above shows that MRMC meets both the historical and projected state standards. Growth rates
are based upon historical compound annual growth rates for each of MRMC’s subcategories of

clinical care. A chart showing the number of visits by type of clinician is attached.
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MRMC specializes in providing unique care to patients suffering from cancer and related
conditions. In providing this care, MRMC uses a distinctly patient oriented care model.
Specifically, through MRMC’s Patient Empowered Care (“PEC”) model clinician teams (“PEC
Teams”), composed of various specialties, provide comprehensive care through a series of visits.
This cancer treatment approach involves not only care from physician oncologists and surgeons,
but also registered nutritionists/dieticians, naturopaths, psychiatrists, psychologists, social

workers and nurse managers for ongoing care coordination.

Effective cancer care requires addressing a number of patient needs. For example, because of
their cancer, many patients have reduced immunity and must contend with both cancer and the
side effects of treatment. The PEC model of comprehensive care addresses the side effects of
chemotherapy, by addressing patients’ nutritional deficiencies through work with licensed
nutritionists/dieticians. Similarly, in addition to the physical challenges of fighting cancer, many
patients must deal with the emotional tolls of the disease. Through the PEC model, as part of
their routine care, most patients also see care givers such as psychologists, psychiatrists and other
therapists to address their emotional needs as a result of a cancer diagnosis. Many patients also
find naturopathy effective in providing additional means for alleviating the discomfort and
effects of cancer, thus the PEC Team includes naturopaths. Finally, the typical patient visit
concludes with a nurse case manager who assists the patient in understanding their care and

provides ongoing coordination of care between visits.

As a destination hospital patients often travel 400 miles for treatment at MRMC. When these
patients come to MRMC it is most efficient and convenient for them to meet with their entire
team of care givers during their visit. In the PEC model, a patient comes into a patient care room
and stays in that room where PEC Team clinicians then come to the patient, rather than the
patient moving offices or buildings to see their providers. A typical new patient has a two-hour
meeting with 4-5 various providers and returning patients average 1.5 hours and 2.5 provider
visits. No visit is recorded as a visit unless there is at least 15 minutes of interaction with the

patient. The number of visits by type of clinician is summarized in the chart on the following

page.
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Midwestern Regional Medical Center - Qutpatient Visits Data

Medicol Provider. Vis.r'ts
Naturopath Provider Visits
Behaviora! Heolth Provider Visits
Hospital Nutrition Pravider Visits
Poin Monagement Provider Visits
Cose Management Provider Visits
Port Access Provider Visits

Total Provider Visits

Fri FY12 FY13 FY14 Fr15 FY16 FY17 FYi8

28,795 32,205 36,250 42,629 48,597 55,401 63,157 71,998
12% 13% 18%

16,582 23,152 26,270 27,138 33,163 39,650 47,405 56,677
40% 13% 6%

12,484 14,456 13,212 12,862 13,057 13,254 13,455 13,659
16% -5% -3%

1,874 11,963 13,414 15,375 19,407 24,497 30,922 39,031
52% % 15%

5,029 6,131 6,498 1711 8908 10,291 11,888 13,733
2% 6% 19%

13,314 17,205 17,982 18,591 20546 22,708 25,096 22,736
24% 5% 3%

9,279 11,110 12,209 12,855 14,351 16,021 17,886 19,968
20% 10% 5%

65,735 81,7 89,146 98,604 114,224 132,802 154,938 181,365
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Cancer 2520 Elisha Avenue

Treatment Zion, IL 60099

A Centers tel  847-872-4561
of Americar fax  847-872-1591
at Midwestern Regional Medical Center web cancercenter.com

Winning the fight against cancer, every day®

October 13, 2014

Ms. Courtney R. Avery

Administrator

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

Springfield, Illinois 62761

Re: Midwestern Regional Medical Center Permit Application — Assurances

Dear Ms. Avery:

In compliance with Section 1110.530(g) of the Review Board Rules, Midwestern Regional
Medical Center hereby attests that, to our understanding, by the second year of operation after
the Project completion, the proposed project will achieve and maintain the occupancy standards
specified in 77 Ill. Adm. Code 1100 for the medical/surgical and intensive care categories of

service.
Sincerely,
Midwestern Regional Medical Center, Inc.

P

Scott Jones
Chief Executive Officer

Notarization:
Subscribed and sworn to before me

this {5 day of 0STo &R, 2014

OFFICIAL SEAL
: MARLENE A BLOXSOM
. NOTARYPUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES:08/17/15
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Section VII, Clinical Service Areas Other Than Categories of Service

Attachment 34

Section 1110.3030(d), Clinical Service Areas Other Than Categories of Service

1. Necessary Expansion

MRMC’s outpatient volumes are growing much faster than existing space can
accommodate and MRMC must expand its ambulatory clinical space. As discussed in
Attachments 12, 14 and 15, a crucial component of MRMC’s care model is its Patient
Empowered Care (“PEC”) treatment modality which brings a patient’s providers --
medical oncologist, naturopathic provider, behavioral health provider, registered
nutritionist/dietician, pain management provider, pastoral care provider, nurse case/care
manager, port access provider and clinical nurse -- together to visit with each patient in a
single block of sequential appointments bringing the power of an integrated team (“PEC

Team”) to care for all of the patient’s needs in their fight against cancer and its effects.

Patients also receive treatment and support from CTCA’s entire integrated offerings,
including n;)n-traditional, yet extremely necessary services such as Quality of Life and
Supportive Care (internal medicine addressing issues unrelated to the cancer such as
diabetes and high blood pressure), Behavioral Health (counseling and social work
services), Pain Management (services to assist with pain management, including
acupuncture and other non-traditional treatments), and Survivorship Services (on-going

consultation for living with the treatment of cancer).

MRMC’s unique PEC model of holistic care, requires patients to stay in one patient care
room. With an initial appointment averaging 2 hours and follow-up appointments lasting
an average of 1.5 hours, patient care rooms are frequently in use for several hours by one
patient. This high utilization rate creates a shortage of patient care rooms which
negatively affects patient care and increases waiting times. As patient volume has

increased there has also been an increase in time to treatment.
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The Project would alleviate this problem by creating 10,562 gross square feet for
ambulatory clinical care, including patient care rooms for Quality of Life and Supportive
Care, Pain Management, and other departments and supportive services. Overall the
Project will enhance the care that MRMC is able to pro;/ic‘ie.. Furthermore, it will allow
MRMC to create an outpatient space dedicated to its employees’ health and wellness
which -will encourage employees to focus on their own health in additional to patients’

health. This will create a healthier environment for MRMC as a whole.

Utilization

MRMC’s PEC method of care delivery utilizes patient care rooms for extended periods
of time for one patient. Under MRMC’s delivery system, the patient remains in the same
patient care room, while PEC Team providers visit them in sequential order during the
appointment period. Since the average initial patient visit lasts 2 hours and follow-up
visits last 1.5 hours, patient care rooms are frequently occupied by one patient for several
hours. This high utilization rate creates a shortage of patient care rooms. As a result,

waiting times are longer and patient health is adversely affected.

Based upon MRMC’s historical and projected growth, as summarized in the tables below,

the need for additional patient care rooms is evident.

UTILIZATION
Fiscal Year Service Historical Projected State Met
Utilization Utilization Standard Standard?
(Treatments/
Visits)
2011 Ambulatory 65,735 ] 800s£/2,000 Yes
visits
2012 Ambulatory 81,777 Yes
2013 Ambulatory 89,146 Yes
2014 Ambulatory 98,604 Yes
2015 Ambulatory 114,224 Yes
2016 Ambulatory 132,802 Yes
ATTACHMENT 34
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2017

Ambulatory

154,938

Yes

2018

Ambulatory

181,365

Yes

For example, between 2013 and 2014 the number of medical/physician visits increased

18%, from 36,250 to 42,629. Compound annual growth rates show that by 2018, the

second year after the Project’s completion, medical/physician visits will be 71,998.

Similarly, the number of pain management visits increased from 6,498 to 7,711, or 19%,

between 2013 and 2014. Historical compound annual growth rates forecast that such

visits will grow to 13,733 by 2018. These growth rates, as well as the growth rates for

other services, including non-clinical services, evidence that additional space is

necessary.
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Section VIII, Availability of Funds

Attachment 36

The Project will be financed from internal sources/cash flow and secured by a performance bond

(“Performance Bond™).

To provide assurance to the Board of the availability of funds, MRMC has arranged to increase
the Performance Bond that was given, and which the Board approved, in connection with
MRMC’s Permit No. 13-047 to construct a new Inpatient Tower. This Performance Bond will
guaranty the completion of the Project lien-free. A copy of the Performance Bond, in the amount
of $84,000,000, issued for Permit No. 13-047, which lists the Review Board as a Performance
Bond holder, is attached. This Performance Bond would be increased to $110,000,000 to cover
the costs of the Project. Also attached is the letter from Zurich attesting to their inclination to

increase the Performance Bond.

So as not to incur the expense of the Performance Bond prior to obtaining Board approval of the
Project, MRMC agrees to make a permit conditional upon it providing to the Board a
Performance Bond from Zurich within 60 days after Board approval. Zurich has specified that it
believes the Performance Bond could be issued within such 60 day period. This is consistent

with what Board’s approved with respect to Permit No. 13-047.
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2520 Elisha Avenue

Cancer :
Zion, IL 60099

Treatment
of Americar RECE'VED

at Midwestem Reglonal Medical Cervter tol  847-872-4561

Winning the fight against cancer, avery d® fax  847-872-1391 JANO 3 2014
web cancercenter.com H
EALTH FACILITIE
SERVICES REVIEW B?J:RD

December 30, 2013

Ms. Courtney Avery, Administrator

Illinois Health Facilities and Services Review Board
525 West Jefferson Street

Springfield, Illinois 62761

Re:  Midwestern Regional Medical Center
Project #13-047 (the “Project”)
Confirmation of Compliance with Permit Condition

Dear Ms. Avery:

Midwestern Regional Medical Center is please to submit to you our performance bond in
fulfillment of our commitment to the Board as a condition of our permit.

The Review Board granted a permit for this Project on November 5, 2013 to modernize the in-
patient rooms for our hospital in Zion, Illinois. As part of our application we had provided the Board
with 2 model performance bond to show evidence of availability of funds and had indicated our intent to
obtain such a bond within 60 days of the issuance of the permit. In approving the permit for the Project
we agreed to make the bond a condition of our permit.

We are pleased to confirm that the performance bond has been issued in the permit amount of
$84,100,000 for the benefit of the Review Board and are enclosing that bond. With the submission of
this bond we understand that we have fulfilled the permit condition.

As always, please contact me if you have any questions regarding this Project.

Sincerely,
Cecilia Taylor
Chief Financial Officer
Enclosure
cc: Scott Jones
Edgar Staren
Joe Ourth
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Bond No. 09123041

PERFORMANCE BOND

KNOW ALL MEN BY THESE PRESENTS, that we, Midwestern Regional Medical Center, Inc, as Principal, and
Fidelity and Deposit Company of Maryland and Zurich American Insurance Company, of Schaumburg, Illinois, as

Surety, are held and firmly bound unto the State of Illinois, Illinois Health Facilities and Services Review Board in the
sum of Eighty-Four Million One Hundred Thousand 00/100 ($84,100.000.00) Dollars for the payment of which, well

and truly to be made, we jointly and severally bind ourselves, our heirs, legalees, executors, administrators, personal
representatives, successors and assigns firmly by these presents.

This bond is given pursuant to Title 77, Section 1120.130 (a) (3) of the Illinois Administrative Code to assure lien-free
project completion as outlined in the Permit Letter, a copy of which is attached hereto and incorporated herein by
reference, for the development known as Midwestern Regional Medical Center Patient Tower, located in the County of

Lake, State of [llinois.

THE CONDITIONS OF THE ABOVE OBLIGATION ARE SUCH THAT:

Now, if said Midwestern Repional Medical Center, Inc, shall complete or cause to be completed said development free

of liens and claims on or before the latest completion date specified in the Permit Letter, or an extension thereof given
in writing by Obligee to Principal and assented to in writing by Surety, then this obligation shall be null and void;

otherwise, it shall remain in full force and effect.

A suit or action of this bond must be filed within two (2) years after the latest completion date set forth in the Penmit
Letter or any extension thereof given in writing by Obligee to Principal and assented to in writing by Surety.

In Witness Whereof, Principal and Surety have caused these presents to be duly signed and sealed this 2Qth day of
December, 2013.
Midwestern Regional Medical Center, Inc. . Principal
By W

Ceuicia TAYtor, CFo

FIDELITY AND DEPOSIT COMPANY OF MARYLAND and ZURICH
AMERI¢AN INSURANCE COMPANY Surety

o LB

Amy B. Wickett, Attorney-in-Fact
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Z

ZURICH

October 23, 2014

Ms. Courtney Avery

Administrator

Hllinois Health Facilities and Services Review Board
525 West Jefferson, 2nd Floor

Springfield, Illinois 62761-1146

Re: Midwestern Regional Medical Center

Dear Ms. Avery:

Fidelity & Deposit Company of Maryland is pleased to advise we currently extend a
program of committed surety credit to Midwestern Regional Medical Center, Inc.

and we highly recommend them.

Our experience with Midwestern Regional Medical Center, Inc. has been excellent.
Should they elect to proceed on the captioned project, Zurich is prepared to provide
a bond up to $110,000,000 on behalf of Midwestern Regional Medical Center, Inc,
for the construction of additional floors on the Hospital building and the building of
bridges between the Hospital and the new bed tower. Subject to acceptable review of
Zudeh  the bond form language and pertinent underwriting information at the time of the
SUrely  request, we anticipate that we could provide this performance bond to the Review

300 S. Riverside Plaza, Suile2100  Board within 60 days of the Review Boards approval of the Certificate of Need.

Chicago
i Fidelity and Deposit Company of Maryland is “A+” (Superior) Rated and approved
60606 for federal work by the U.S. Department of the Treasury (T-Listed). This surety
Phone (312) 496-9068 company’s financial size category is XV ($2 Billion or greater).

Fax (866) 787-1046

Sincerely,
7//‘%7/« }Mﬁ-"ék >
Mayra Martinez @
Account Executive Fidelity & Deposit Company of Maryland
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Section IX, Financial Viability

Attachment 37

The co-applicants for the permit application are Midwestern Regional Medical Center and

Sheridan Trust U/A/D 4/1/12.

The Sheridan Trust is a family trust that has no obligation for the financing of this Project and is
included as a co-applicant only because it has greater than 50% of the voting shares of MRMC.
Funding for the Project will come from MRMC resources and thus MRMC has funding

responsibility for the Project.

Because the Project will be secured by a Performance Bond in accordance with Board rules, the
Board’s rules do not require submission of financial viability ratios. MRMC’s consolidated
financial statements for the most recent three-year period, however, have been included in this

Application.
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MIDWESTERN REGIONAL MEDICAL CENTER, INC.
AND SUBSIDIARY

CONSOLIDATED FINANCIAL STATEMENTS

YEARS ENDED JUNE 30, 2014 AND 2013
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CliftonLarsonAllen

;

@ ; ClfionLarsonAllen LLP
|
E

ACCOUNTANTS’ COMPILATION REPORT

Shareholder and Members of the Board
Midwestern Regional Medical Center, Inc. and Subsidiary
Zion, lllinois

We have compiled the accompanying consolidated balance sheets of Midwestern Regional Medical
Center, Inc. and Subsidiary as of June 30, 2014 and 2013, and the related consolidated statements of
operations, shareholders’ equity, and cash fiows for the years then ended. We have not audited or
reviewed the accompanying financial statements and, accordingly, do not express an opinion or
provide any assurance about whether the consolidated financial statements are in accordance with
accounting principles generally accepted in the United States of America.

Management is responsible for the preparation and fair presentation of the consolidated financial
statements in accordance with accounting principles generally accepted in the United States of
America and for designing, implementing, and maintaining internal control relevant to the preparation
and fair presentation of the consolidated financial statements.

Our responsibility is to conduct the compilations in accordance with Statements on Standards for
Accounting and Review Services issued by the American Institute of Certified Public Accountants. The
objective of a compilation is to assist management in presenting financial information in the form of
consolidated financial statements without undertaking to obtain or provide any assurance that there are
no material modifications that should be made to the consolidated financial statements.

Management has elected to omit all of the disclosures required by accounting principles generally
accepted in the United States of America. If the omitted disclosures were included in the consolidated
financial statements, they might influence the user's conclusions about the Company's financial
position, results of operations and cash flows. Accordingly, these consolidated financial statements are
not designed for those who are not informed about such matters.

%ZMW L7
CliftonLarsonAllen LLP

Minneapolis, Minnesota
October 15, 2014

|
VA | Aninccpendent roerber of Nesit rternatonel (1)

ITERNATIONAL
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MIDWESTERN REGIONAL MEDICAL CENTER, INC. AND SUBSIDIARY
CONSOLIDATED BALANCE SHEETS

JUNE 30, 2014 AND 2013

(SEE ACCOUNTANTS’ COMPILATION REPORT)

ASSETS

CURRENT ASSETS
Cash
Patient Accounts Receivable, Net
Other Receivables, Net
Inventory
Prepaid Expenses and Other
Total Current Assets

PROPERTY AND EQUIPMENT, Net

OTHER ASSETS
Receivables from Related Organizations

Total Assets

LIABILITIES AND SHAREHOLDERS' EQUITY

CURRENT LIABILITIES
Current Maturities of Long-Term Obligations
Accounts Payable
Accrued Expenses
Estimated Third-Party Payor Settlements
Payables to Related Organizations
Total Current Liabilities

LONG-TERM OBLIGATIONS, Net of Current Maturities
Total Liabilities
SHAREHOLDERS' EQUITY
Common Stock - 500,000 Shares Authorized at $-0- Par
50,000 Shares Issued and Outstanding
Paid-In Capital
Retained Earnings
Total Shareholders' Equity

Total Liabilities and Shareholders’ Equity

€3]

000144

2014 2013

$ 1688274 $ 19.190,534
80,102,979 82,384,052
50,093 23117

6,423 463 5,578,197
2,245 656 1,614,024
90,510,465 108,789,924
93,409,134 72.693.472
44,865,604 40,857,164

$ 228,785,203

$ 222,340,560

$ 6,070,926 $ 7,016,898
18,973,710 14,818,677
15,691,289 13,536,896

126,257,110 123,462,904
860,627 828,750
167,753,662 159,664,126
2,684,039 6,875,187
170,437,701 166,539,313
1,000 1,000
24,000 24,000
58,322,502 55,776,247
58,347,502 55,801,247

$ 228,785,203

$ 222,340,560
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MIDWESTERN REGIONAL MEDICAL CENTER, INC. AND SUBSIDIARY
CONSOLIDATED STATEMENTS OF OPERATIONS

YEARS ENDED JUNE 30, 2014 AND 2013
(SEE ACCOUNTANTS’ COMPILATION REPORT)

REVENUE
Net Patient Revenue
Other Revenue
Total Revenue

EXPENSES

Salaries and Benefits
Management Fees
Supplies and Other
Interest .
Depreciation and Amortization
Provision for Bad Debt

Total Expenses

INCOME BEFORE INCOME TAXES
Income Tax (Benefit) Expense

NET INCOME

(3
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2014 2013
$ 615,749,443 $ 649,153,591
24,007,427 13,035,015
639,756,870 662,188,606
102,611,125 91,324,612
301,183,547 347,707,003
202,515,556 176,705,536
716,554 1,597,807
12,817,617 12,404,104
15,151,758 21,258,750
634,996,157 650,997,812
4,760,713 11,190,794
214,458 {37,511)
$ 4,546,255 $ 11,228,305
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MIDWESTERN REGIONAL MEDICAL CENTER, INC. AND SUBSIDIARY
CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY

YEARS ENDED JUNE 30, 2014 AND 2013
(SEE ACCOUNTANTS' COMPILATION REPORT)

Total
Common Paid-In Retained Shareholders’
Stock Capita! Earnings Equity

BALANCE AT JUNE 30, 2012 $ 1,000 $ 24,000 $ 47,725,794 $ 47,750,794

Net Income - - 11,228,305 11,228,305
Distribution - - (3,177,852) (3,177,852)
BALANCE AT JUNE 30, 2013 1,000 24,000 55,776,247 55,801,247
Net Income - - 4,546,255 4 546,255
Distribution - - (2,000,000) (2,000,000)

BALANCE AT JUNE 30, 2014 3 1,000 $ 24,000 $ 58,322,502 $ 58,347,502

{4)
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MIDWESTERN REGIONAL MEDICAL CENTER, INC. AND SUBSIDIARY
CONSOLIDATED STATEMENTS OF CASH FLOWS

YEARS ENDED JUNE 30, 2014 AND 2013
(SEE ACCOUNTANTS’ COMPILATION REPORT)

2014 2013

CASH FLOWS FROM OPERATING ACTIVITIES
Net Income $ 4,546,255 $ 11,228,305
Adjustments to Reconcile Net Income to Net Cash
Provided by Operating Activities:

Depreciation and Amortization 12,817,617 12,404,104
Provision for Bad Debt : 15,151,758 21,258,750
(Gain) Loss on Disposal of Property and Equipment (22,106) 185,965
(Increase) Decrease in:
Patient Accounts Receivable, Net (12,870,685) -~ (29,983,314)
Other Receivables, Net (26,976) 312,031
Inventory (845,266) (1,662,526)
Prepaid Expenses and Other (631,632) (404,176)
Increase (Decrease) in:
Accounts Payable and Accrued Expenses 5,339,250 (4,433,486)
Income Taxes Payable - (760,182)
Estimated Third-Party Payor Settlements 2,794,206 24,911,191
Net Cash Provided by Operating Activities 26,252 421 33,056,662
CASH FLOWS FROM INVESTING ACTIVITIES
Purchase of Property and Equipment (30,598,693) (15,777,057)
Proceeds from the Sale of Property and Equipment 13,500 v -
Sale of Trustee Held Investments - 7,435,943
Net Cash Used by Investing Activities ~ (30,585,193) (8,341,114)
CASH FLLOWS FROM FINANCING ACTIVITIES
Checks Written in Excess of Cash - (127,888)
Repayment of Capital Lease Obligations (6,184,450) (6,314,951)
Repayment of Long-Term Debt Obligations (1,008,475) (20,291,591)
Distribution - (2,000,000) (3,177,852)
Change in Net Amount Due from/to Related Organizations (3,976,563) 24,387,268
Net Cash Used by Financing Activities (13,169,488) (5,525,014)
INCREASE (DECREASE) IN CASH (17,502,260) 19,190,534
Cash - Beginning of Year 19,190,534 -
CASH - END OF YEAR $ 1,688,274 $ 19,190,534

{5)
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MIDWESTERN REGIONAL MEDICAL CENTER, INC. AND SUBSIDIARY
CONSOLIDATED STATEMENTS OF CASH FLOWS (CONTINUED)

YEARS ENDED JUNE 30, 2014 AND 2013
(SEE ACCOUNTANTS' COMPILATION REPORT)

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash Paid for Interest

NONCASH INVESTING AND FINANCING ACTIVITIES
Equipment Obtained under Capital Leases
Obligations Assumed under Capital Leases

CONSTRUCTION IN PROGRESS
Property and Equipment
Accounts Payable

2014 2013
716,554 1,701,857
2,055,804 3,786,895
2,055,804 3,786,895
2,974,460 2,104,284
2,974 460 2,104,284
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CliftonLarsonAllen

ACCOUNTANTS’ COMPILATION REPORT

Shareholder and Members of the Board
Midwestem Reglonal Medical Center, Inc. and Subsidiary

Zion, lliinols

We have compiled the accompanying consolidated balance sheets of Midwestemn Regional Medical
Center, Inc. and Subsidiary as of June 30, 2012 and 2011, and the related consolidated statements of
operations, shareholders' equity, and cash flows for the years then ended. These consclidated financial
statements were compiled by us from full-disclosure consolidated financial statements for the same
period that we previously audited as indicated in our report dated October 18, 2012.

Management Is responsible for the preparation and fair presentation of the consolidated financlal
statements in accordance with accounting principles generally accepted in the United States of
America and for deslgning, implementing, and maintaining intemal control relevant to the preparation
and falr presentation of the consolidated financial statements.

Our responsibility is to conduct the compilations in accordance with Statements on Standards for
Accounting and Review Services issued by the American Institute of Certified Public Accountants. The
objective of a compillation Is to assist management in presenting financial information in the form of
financial statements without undertaking to obtain or provide any assurance that there are no material
modifications that should be made to the consolidated financlal statements.

Management has elected to omit all of the disclosures required by accounting principles generally
accepted in the United States of America. If the omitted disclosures were included in the consolidated
financial statements, they might influence the user's conclusions about the organization's financlal
position and results of operations. Accordingly, these consolidated financial statements are not
designed for those who are not informed abaut such matlers.

" CliftonLarsonAllen LLP

Minneapolis, Minnesota
January 4, 2013

ATTACHMENT-37
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MIDWESTERN REGIONAL MEDICAL CENTER, INC. AND SUBSIDIARY
CONSOLIDATED BALANCE SHEETS

JUNE 30, 2012 AND 2011
(SEE ACCOUNTANTS' COMPILATION REPORT)

2012 2011
ASSETS
CURRENT ASSETS
Cash 5 - $ 297,706
Current Portion of Trustee Held Investments 7,435,943 111,081
Patient Accounts Receivable, Net 73,659,488 65,873,173
Other Receivables, Net 335,148 369,940
Inventory 3,915,671 3,055,230
Prepald Expenses and Other 1,209,848 928,382
Total Current Assets 86,556,098 70,635,512
TRUSTEE HELD INVESTMENTS, Net of Current Portion - 7,273,224
PROPERTY AND EQUIPMENT, Net 62,660,657 52,366,143
OTHER ASSETS
Recelvables from Related Organizations 65,220,526 26,398,752
Deferred Debt Acquisition Costs, Net 1,017,808 1,125,894
Total Other Assets 66,238,334 27,524,646

Total Assets $ 215,455,089 $ 157,799,525

ATTACHMENT-37
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LIABILITIES AND SHAREHOLDERS' EQUITY

CURRENT LIABILITIES
Checks Written in Excess of Cash
Current Maturities of Long-Term Obligations
Accounts Payable
Accrued Expenses
Accrued Interest Payable
Estimated Third-Party Payor Settlements
Income Taxes Payable
Payables to Related Organizations
Total Current Liabliities

LONG-TERM OBLIGATIONS, Net of Current Maturities
Total Ulabilities
SHAREHOLDERS' EQUITY
Common Stock - 500,000 Shares Authorized at $-0- Par,
50,000 Shares Issued and Outstanding
Paid-in Capital

Retalned Eamings
Total Shareholders’ Equity

Total Liabilities and Shareholders’ Equity

&)
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2012 2011
$ 127,888 $ -
26,235,728 7,401,875
15,955,495 10,481,758
14,688,390 12,221,481
104,050 111,081
98,661,713 58,703,713
760,182 50,884
804,844 780,937
157,228,290 89,751,730
10,476,005 26,133,593
167,704,295 115,885,323
1,000 1,000
24,000 24,000
47,725,794 41,888,202
47,750,794 41,914,202
$ 215,455,089 $ 157,799,525
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MIDWESTERN REGIONAL MEDICAL CENTER, INC. AND SUBSIDIARY
CONSOLIDATED STATEMENTS OF OPERATIONS

YEARS ENDED JUNE 30, 2012 AND 2011
(SEE ACCOUNTANTS' COMPILATION REPORT)

REVENUE
Net Patient Revenue
Interest Income
Other Revenue
Total Revenue

EXPENSES
Salaries and Benefits
Management Fees
Supplies and Other
Interest
Depreclation and Amortization
Provislon for Bad Debt
Total Expenses

INCOME BEFORE INCOME TAXES
Income Tax Expense

NET INCOME

(4)
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2012 2011
$ 569,537,108 $ 504,103,521
712,926 593,592
12,518,764 11,590,273
562,768,796 516,287,386
83,589,920 71,561,363
302,954,119 267,810,736
163,862,256 144,484,452
2,449,475 2,687,676
9,999,467 9,512,590
11,345,169 13,524,425
574,200,406 509,561,232
8,568,390 6,726,154
731,798 59,621
$ 7,836,592 $ 6,666,533
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MIDWESTERN REGIONAL MEDICAL CENTER, INC. AND SUBSIDIARY
CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

BALANCE AT JUNE 30, 2010
Net income
Distribution

BALANCE AT JUNE 30, 2011
Net income

Distribution
BALANCE AT JUNE 30, 2012

YEARS ENDED JUNE 30, 2012 AND 2011
(SEE ACCOUNTANTS' COMPILATION REPORT)

Total

Common Pald-In Retained Shareholders’
Stock Capltal Earnings - Equity

$ 1,000 $ 24,000 $ 37,632,668 $ 37,657,869

- - 6,666,533 6,666,533

- - (2,410,000) (2,410,000)

1,000 24,000 41,889,202 41,914,202

- - 7,836,592 7,836,592

- - (2,000,000} (2,000,000)

$ 1,000 $ 24,000 $ 47,725,794 $§ 47,750,794

)
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MIDWESTERN REGIONAL MEDICAL CENTER, INC. AND SUBSIDIARY

CONSOLIDATED STATEMENTS OF CASH FLOWS

YEARS ENDED JUNE 30, 2012 AND 2011
(SEE ACCOUNTANTS’ COMPILATION REPORT)

CASH FLOWS FROM OPERATING ACTIVITIES
Net Income
Adjustments to Reconclle Net income to Net Cash
Provided by Operating Activities:
Depreciation and Amortization
Provision for Bad Debt
Loss on Disposal of Property and Equipment
(Increase) Decrease In:
Patient Accounts Receivable, Net
Other Recelvabies, Net
Inventory
Prepaid Expenses and Other
Increase In:
Accounts Payable and Accrued Expenses
Income Taxes Payable
Estimated Third-Party Payor Settlaments
Net Cash Provided by Operating Activitles

CASH FLOWS FROM INVESTING ACTIVITIES
Purchase of Property and Equipment
Purchase of Trustee Held Investments
Sale of Trustee Held Iinvestments

Net Cash Used by investing Actlvities

CASH FLOWS FROM CAPITAL AND RELATED FINANCING
ACTIVITIES
Checks Written In Excess of Cash
Repayment of Capital Lease Obligations
Repayment of Long-Term Debt Obligations
Distribution
Change in Net Amount Due from/to Relfated Organizations
Net Cash Used by Capital and Related
Financing Activities

DECREASE IN CASH
Cash - Beginning of Year
CASH - END OF YEAR

(6)
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2012 2011
7,836,592 $ 6,668,533
9,999,467 8,512,590
11,345,169 13,524,425
(229,452) (110,208)
(19,131,484) (25,567,801)
34,792 40,682
(860,441) 1,016,848
(281,468) 937,811
7.987,123 1,450,460
709,298 50,884
39,848,000 2,742,326
57,257,598 10,264,149
(8,362,029) (4,948,199)
(2.692,375) (2.684,667)
2,640,737 2,647,292
(8,413,667) (4,083,574)
127,888 -
(7,121,858) (5,786,492)
(1,350,000) (1,275,000)
(2,000,000) {2,410,000)
(38,797.867) 3,873,091
{49,141,637) (5,598,401)
(297,706) (317.826)
207,708 615,532
- $ 207,708
ATTACHMENT-37




MIDWESTERN REGIONAL MEDICAL CENTER, INC. AND SUBSIDIARY
CONSOLIDATED STATEMENTS OF CASH FLOWS (CONTINUED)

YEARS ENDED JUNE 30, 2012 AND 2011
(SEE ACCOUNTANTS' COMPILATION REPORT)

2012 2011
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash Pald for Interest $ 2,456,506 $ 2,694,051
NONCASH INVESTING AND FINANCING ACTIVITIES .
Equipment Obtained under Capital Leases § 11,647,923 $ 6,013,675
Obligations Assumed under Capital Leases 11,647,923 6,013,675
CONSTRUCTION IN PROGRESS
Property and Equipment $ 63,160 $ 116,669
Accounts Payable 63,160 116,689
ATTACHMENT-37
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Section X, Economic Feasibility

Attachment 39

A. Reasonableness of Financing Arrangements.

A letter attesting to the reasonableness of financing is attached.

B. Conditions of Debt Financing.

This Project is being paid for through cash and securities and secured by a Performance

Bond. Therefore, these criteria do not apply.

ATTACHMENT 39
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Cancer 2520 Elisha Avenue

Treatment Zion, IL 60099
e Centers wl  847-872-4561
of America® fax  847-872-1591
at Midwestern Regional Medical Center web cancercenter.com

winning the fight against cancer, every day®

October 28, 2014

Ms. Courtney Avery

Administrator

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

Springfield, Illinois 62761-1146

Re: Midwestern Regional Medical Center (“MRMC”), Reasonableness of
Financing Arrangements 1120.140(a)(1)

Dear Ms. Avery:

The total estimated project costs and related costs will be funded in total from internal sources
and through a Performance Bond guarantying the completion of the project lien-free. This
Performance Bond is consistent with the Review Board’s rules (§1120.130(a)) and with what
was provided to the Review Board as part of its approval of our Project No. 13-047.

So as not to occur the expense of the surety bond prior to obtaining Board approval for the
project, we have obtained a letter from Zurich attesting to their agreement to issue a bond in the
amount of $110,000,000, which would include both the costs for this project and the costs for
our previous project (Project No. 13-047), within 60 days of Review Board approval. A copy of
the form of bond and Zurich’s commitment letter are attached.

Sincerely,

Cecilia Taylor
Chief Financial Officer
Midwestern Regional Medical Center

NOTARY PUBLIC - STATE OF LAINOIS
MY COMMISSION EXPTESONZNS

ATTACHMENT 39
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C. Reasonableness of Project and Related Costs.

../ COST AND GROSS SQUARE FEET,BY. DEPARTMENT ORSERVICE - -

Department A 7 B C [ D E LF G ] H
’ Cost/Square
(list below) Foot Gross Sq. Ft. Gross Sq. Ft. | Const. $ Mod. $ | Total
Mod. Cost
New Mod. | New Cire* Cire.* AxC) BxE) [ (G+H)
Quality of Life (Medical) 3394 N/A 3,661 21.00% N/A N/A | 1,441,566 N/A 81,441,566
Pain Management 387 N/A 3,863 21.00% N/A N/A | 1,494,981 N/A 1,494,981
Mind-Body/Beh. Health/ Survivorship 374 N/A 1,330 21.88% N/A N/A | 497,420 N/A 497,420
Stakeholder Health and Wellness 379 N/A 1,708 21.00% N/A N/A | 647332 N/A 647,332
Contingency $24 10,562 253,597 253,597
TOTALS 10,562 4,334,896 $4,334,896
Average cost per square foot (construction & contingency) $410

*Include the percentage (s) of space for circulation

COST AND GROSS SQUARE FEE BY DEPARTMENT OR SERVICE

Department A b C LD E 1 F G H
Cost/Square
(list below) Foot Gross Sq. Ft. Gross Sq. Ft. | Const. $ Mod. 3 | Total
Mod. Cost
New Mod. | New Cire.* Cire.* {AxC) (BxE) | (G+H)
Quality of Life §329 N/A 931 21.00% N/A N/A | $306,078 N/A $306,078
Pain Management 322 N/A 225 21.00% N/A N/A | 72,450 N/A 72,450
Mind-Body/Beh. Health/ Survivership 350 N/A 2,807 21.00% N/A N/A | 982,450 N/A - | 982,450
Stakeholder Health and Wellness 314 N/A 2,940 21.60% N/A N/A | 923,160 N/A 923,160
Other {OfTices) ** 350 N/A 4,324 10.00% N/A N/A_| 1,513,400 N/A 1,513,400
Mech/Elec Storage 360 N/A 4,330 10.00% N/A N/A | 1,558,800 N/A 1,558,800
Public Circulation 365 | N/A 6,774 100.00% | N/A N/A | 2,472,510 N/A 2,472,510
Contingency $24 22,331 536,176 536,176
TOTALS 22,331 $8,365,024 $8,365,024
Average cost per square foot (construction & contingency) $375

*Include the percentage (s) of space for circulation
Totals 32,893 sf

Clinical 32%
Non-Clinical 68%

ATTACHMENT 39
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D. Project Operating Costs.

Operating Costs per Patient Day

Mind Body  Survivor QOL Total
Salaries 370,834 337,296 127,904 $836,034
148,334 134,918 51,162

Benefits 283,252
Supplies 10,000 10,000 10,000 30,000

$529,168 $482,215 $ 61,162 $1,072,544
Utilities 266,792
701000 - Waste & Hazardous
Removal 17,381
701100 - Cable 8,020
701200 - Water/Sewer 15,951
701300 - Gas 43,136
701400 - Electric 133,317
702000 - Telecommunication
Costs 48,986
Insurance (All types) 84,831
Property Taxes 500,000
Total Operating Costs $2,190,960
Patient Days 12,332
Operating Cost / PT Day $177.66

E. Total Effect of Proiect on Capital Costs.
Capital Cost Per Patient Day
Equipment -
Construction 15,632,966 521,099
Total 521,099
Patient Days 12,332
Cost per Day $42.26
ATTACHMENT 39
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Section XI, Safety Net Impact Statement

Attachment 40

The Project involves the addition of non-clinical support space and several additional patient

care rooms. There is no increase in the number of licensed beds.

This Project does not appear to meet the definitions of “Substantive” contained in Section
3960/12 (8) of the Planning Act and is thus “non-substantive.” As a non-substantive Project, the

Safety Net Impact Statement section is inapplicable.

ATTACHMENT 40
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Section X1I, Charity Care Information

Attachment 44
2011 , 2012 2013
Net Patient Revenue 504,103,521 569,537,108 649,153,591
Amount of Charity Care (charges) 19,313,951 21,063,722.63 19,896,756
Cost of Charity Care 4,623,691 5,903,250 4,376,773
ATTACHMENT 44
112026311.2
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